FY 2017

ANNUAL TAX INCREMENT FINANCE STATE OF ILLINOIS
REPORT COMPTROLLER
SUSANA A, MENDOZA

Name of Municipality. Evanston Reporting Fiscal Year: 2017
County: Cock Fiscal Year End: 12/ 31 12017
Urit Code: 0168/175/30
{ TIF Adminlstrator Contact information |
First Name: Hitesh Last Name: Desai

Address: 2100 Ridge Avenue Tile: Chief Financial Officer

Telephone: B47/448-4311 City: Evanston Zipt 60201-2796

E-mall-
required  hdesal@cltyofevanston.org

in the City/Viltage of:

| attest to the best of my knowladge, that this FY 2017 report of the redevelopment project area(s)

Evanston

¢ (27 |1

Is complele and accurate pursuant to Tax Increment Allocation Redevelopment Act [65 ILCS 5/11-74.4-3 et. seq.} and
Industrial Jobs Recovery Law [85 ILCS 5/11-74.8-10 et. seq.]

Written signature of TIF Adminlstrator

Date

Section 1 (65 ILCS 5/11-74.4-5 (d) (1.5) and 65 ILCS 5/11-74,6-22 (d) (1.5)")

FILL OUT ONE FOR EACH TIF DISTICT

v

Name of Redevelopment Project Area Date Dasignated Date Terminated
Downtown il TIF District {Research Park)-TIFL 1/28/1985 10/12/2009
Southwest TIF District- TIF 2 6/25/1980 10/27/2014
Haward Hartrey TIF District - TiF 3 472771982 10/24/2016
Washlngton National TIF District - TIF 4 8/1/19%4
{Howard and Ridge TIF District - TIF 5 1/26/2004 B
Woest Evanston - TIF 6 9/1/2005
Dempster Dodge TF District No. 7 6/25/2012
Chicago Maln TiF District No. 8 1/28/2013

Al statutory cliations refer to one of two sections of the llinais Municipal Code: The Tax Increment Allacation
Redevelopment Act [65 ILCS 5/11-74.4-3 el. seq.} or the Industrial Jobs Recovery Law [65 ILCS 5/11-74.6-10 et. 5eq.]



SECTION 2 [Sections 2 through 5 must be completed for each redevelopment project area listed in Section 1.]
FY 2017

Name of Redevelopment Project Area (below):

Howard Ridge TIF District No. 5

Primary Use of Redevelopment Project Area*: Retail Other Comm/l

* Types include: Central Business District, Retail, Other Commercial, Industrial, Residential, and Combination/Mixed.

If "Combination/Mixed" List Component Types:

Under which section of the lllinois Municipal Code was Redevelopment Project Area designated? (check one):
. Tax Increment Aliocation Redevelopment Act
industrial Jobs Recovery Law

1>

No Yes
Were there any amendments to the redevelopment plan, the redevelopment project area, or the State Sales Tax Boundary? [65
ILCS 5/11-74.4-5 (d) (1) and 5/11-74.6-22 (d) (1)] X
If yes, please enclose the amendment labeled Attachment A
Certification of the Chief Executive Officer of the municipality that the municipality has complied with all of the requirements of the
Act during the preceding fiscal year. [65 ILCS 5/11-74.4-5 (d) (3) and 5/11-74.6-22 (d) (3)] X
Please enclose the CEO Certification labeled Attachment B
Opinion of legal counsel that municipality is in compliance with the Act. [65 ILCS 5/11-74.4-5 (d) (4) and 5/11-74.6-22 (d) (4)]
Please enclose the Legal Counsel Opinion labeled Attachment C X
Statement setting forth all activities undertaken in furtherance of the objectives of the redevelopment plan including any project
implemented and a description of the redevelopment activities.? [65 ILCS 5/11-74.4-5 (d) (7) (A and B) and 5/11-74.6-22 (d) (7) (A X
and B)] :
If yes, please enclose the Activities Statement labeled Attachment D
Were any agreements entered into by the municipality with regard to the disposition or redevelopment of any property within the
redevelopment project area or the area within the State Sales Tax Boundary? [65 ILCS 5/11-74.4-5 (d) (7) (C) and 5/11-74.6-22 (d) X
(M) (C)]
If yes, please enclose the Agreement(s) labeled Attachment E
Is there additional information on the use of all funds received under this Division and steps taken by the municipality to achieve the
objectives of the redevelopment plan? [65 ILCS 5/11-74.4-5 (d) (7) (D) and 5/11-74.6-22 (d) (7) (D)] X
if yes, please enclose the Additional Information labeled Attachment F '
Did the municipality's TIF advisors or consultants enter into contracts with entities or persons that have received or are receiving
payments financed by tax increment revenues produced by the same TIF? [65 ILCS 5/11-74.4-5 (d) (7) (E) and 5/11-74.6-22 (d) (7) X
(B)
If yes, please enclose the contract(s) or description of the contract(s) labeled Attachment G
Were there any reports or meeting minutes submitted to the municipality by the joint review board? [65 [LCS 5/11-74.4-5 (d) (7) (F)
and §/11-74.6-22 (d) (7) (F)] ‘ X
If yes, please enclose the Joint Review Board Report labeled Attachment H
Were any obligations issued by the municipality? [65 ILCS 5/11-74.4-5 (d) (8) (A) and
5/11-74.6-22 (d) (8) (A)] X
If yes, please enclose any Official Statement labeled Attachment | and Attachment J MUST be Yes
An analysis prepared by a financial advisor or underwriter setting forth the nature and term of obligation and projected debt service
including required reserves and debt coverage? [65 ILCS 5/11-74.4-5 (d) (8) (B) and 5/11-74.6-22 (d) (8) (B)] X
If attachment | is yes, Analysis MUST be attached and labeled Attachment J
Has a cumulative of $100,000 of TIF revenue been deposited into the special tax allocation fund? 65 ILCS 5/11-74.4-5 (d) (2) and
5/11-74.6-22 (d) (2) X
If yes, please enclose Audited financial statements of the special tax allocation fund
labeled Attachment K
Cumuiatively, have deposits of incremental taxes revenue equal to or greater than $100,000 been made into the special tax
allocation fund? [65 ILCS 5/11-74.4-5 (d) (9) and 5/11-74.6-22 (d) (9)] X

If yes, The audit report shall contain a letter from the independent certified public accountant indicating compliance or
noncompliance with the requirements of subsection (q) of Section 11-74.4-3 labeled Attachment L

A list of all intergovernmental agreements in effect to which the municipality is a part, and an accounting of any money transferred
or received by the municipality during that fiscal year pursuant to those intergovernmental agreements. [65 ILCS 5/11-74.4-5 (d)
(10)]

If yes, please enclose list only, not actual agreements labeled Attachment M




SECTION 3.1 - (65 ILCS 5/11-74.4-5 (d)(5)(a)(b)(d)) and (65 ILCS 5/11-74.6-22 (d) (5)}(a)(b)(d))
Provide an analysis of the special tax allocation fund.

FY 2017
TIF NAME: Howard Ridge TIF District No. 5
Special Tax Allocation Fund Balance at Beginning of Reporting Period | $ (84)|
Revenue/Cash Cumulative
Receipts for Totals of
SOURCE of Revenue/Cash Receipts: Current Revenue/Cash
Re o:tl:r nY Receipts for life
porting Tear of TIF % of Total

Property Tax Increment $ 583,827 | $§ 5,126,333 90%
State Sales Tax Increment 0%
Local Sales Tax Increment 0%
State Utility Tax Increment 0%
Local Utility Tax Increment 0%
Interest $ 211 8% 14,029 0%
Land/Building Sale Proceeds 0%
Bond Proceeds 0%
Transfers from Municipal Sources $ 282,307 5%
Private Sources 0%
Other (identify source ; if multiple other sources, attach
schedule) $ 32,000 | $ 255,897 5%
All Amount Deposited in Special Tax Allocation by source .

[ $ 615,848 |
Cumulative Total Revenues/Cash Receipts |$ 5,678,566 | 100%|
Total Expenditures/Cash Disbursements (Carried forward from $ 368,386
Section 3.2) ’
Distribution of Surplus | |
Total Expenditures/Disbursements [ $ 368,386 |

3 247,462

Net/income/Cash Receipts Over/(Under) Cash Disbursements
FUND BALANCE, END OF REPORTING PERIOD* [ $ 247,378 |

* If there is a positive fund balance at the end of the reporting period, you must complete Section 3.3



SECTION 3.2 A- (65 ILCS 5/11-74.4-5 {d) (5) {¢) and 65 ILCS 5/11-74.6-22 (d) (5)(c))
FY 2017

TIF NAME: Howard Ridge TIF District No. 5

ITEMIZED LIST OF ALL EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND
{by category of permissible redevelopment project costs )

PAGE 1
Category of Permissible Redevelopment Cost [65 ILCS 5/11-74.4-3 (q) and 65 ILCS 5/11-74.6-10

(o)1 Amounts

1. Cost of studies, surveys, development of plans, and specifications. Implementation and administration
of the redevelopment plan, staff and professional service cost.

Community Development 307,391
Fund Transfers - administration,reimbursements 60,000

Reporting Fiscal Year

$ ' 367;391

2. Annual administrative cost.

3. Cost of marketing sites,

4. Property assembly cost and site preparation costs.

5. Costs of renovation, rehabilitation, reconstruction, relocation, repair or remodeling of existing public or
private building, leasehold improvements, and fixtures within a redevelopment project area.

6. Costs of construction.




SECTION 3.2 A
PAGE 2

7. Costs of eliminating or removing contaminants and other impediments.

8. Cost of job training and retraining projects.

9. Financing costs.
interest

10. Capital costs,

11. Cost of reimbursing school districts for their increased costs caused by TIF assisted housing
projects.

12, Cost of reimbursing library districts for their increased costs caused by TIF assisted housing projects




SECTION 3.2 A
PAGE 3

13. Relocation costs.

14, Payments in lieu of taxes.

16. Costs of job training, retraining, advanced vocational or career education.

16. Interest cost incurred by redeveloper or other nongovernmental persons in connection with a
redevelopment project.

17. Cost of day care services.

18. Other.

$ -]

{TOTAL ITEMIZED EXPENDITURES B 368,386 |



Section 3.2 B
FY 2017 :
TIF NAME: Howard Ridge TIF District No. §

Optional: Information in the following sections is not required by law, but would be helpful in creating fiscal
transparency.

List all vendors, including other municipal funds, that were paid in excess of $10,000 during the current reporting year.

Name Service Amount




SECTION 3.3 - (65 IL.CS 5/11-74.4-5 (d) (5d) 65 ILCS 5/11-74.6-22 (d) (5d)
Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period by source

FY 2017 ‘
TIF NAME: Howard Ridge TIF District No. 5
FUND BALANCE BY SOURCE B 247,378 |
Amount of Original
Issuance Amount Designated
1. Description of Debt Obligations
Total Amount Designated for Obligations $ -13 -

2. Description of Project Costs to be Paid

Redevelopment Project Cost Reimbursements 60,000
Capital Improvements 1,700,000
Total Amount Designated for Project Costs ' : '$ 1,760,000 |
TOTAL AMOUNT DESIGNATED B 1,760,000 |

SURPLUS/(DEFICIT) ‘ ['$ (1,512,622)|




SECTION 4 [65 ILCS 5/11-74.4-5 (d) (6) and 65 ILCS 5/11-74.6-22 (d) (6)]
FY 2017

TIF NAME: Howard Ridge TIF District No. 5

Provide a description of all property purchased by the municipality during the reporting fiscal year within the
redevelopment project area.

Check here if no property was acquired by the Municipality within the
X Redevelopment Project Area.

Property Acquired by the Municipality Within the Redevelopment Project Area.

Property (1):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

Property (2):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

Property (3):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

Property (4):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

J8




SECTION 5 - 20 ILCS 620/4.7 (7)(F)

FY 2017
TIF Name:

PAGE 1

Howard Ridge TIF District No. 5
Page 1 is to be included with TIF report. Pages 2 and 3 are to be included ONLY if projects are listed.
Select ONE of the following by indicating an 'X":

1. NO projects were undertaken by the Municipality Within the Redevelopment Project Area.

2. The Municipality DID undertake projects within the Redevelopment Project Area. (If selecting this option,

complete 2a.)

2a. The number of projects undertaken by the municipality within the Redevelopment Project Area: 7

LIST the projects undertaken by the Municipality Within the Redevelopment Project Area:

Estimated Investment
for Subsequent Fiscal | Total Estimated to

TOTAL: 11/1/99 to Date Year Complete Project
Private Investment Undertaken (See Instructions) 782,500 | $ -1 3% 39,757,500
Pubilic Investment Undertaken 312,500 |.$ -1 % 3,722,446
Ratio of Private/Public Investment 2 12 10 49/72

*PROJECT NAME TO BE LISTED AFTER PROJECT NUMBER
Project1 501 Howard . '
Private Investment Undertaken (See Instructions) $ 30,000,000
Public Investment Undertaken
Ratio of Private/Public Investment 0 0
Project 2 Ward Eight Wine Bar
Private Investment Undertaken (See Instructions)
Pubiic Investment Undertaken 100,000 3 100,000
Ratio of Private/Public Investment 0 0
Project 3 607 Howard LOC
Private Investment Undertaken (See Instructions) 12,500 3 12,500
Public Investment Undertaken 12,500 $ 12,500
Ratio of Private/Public Investment 1 1
Project 4 Peckish Pig ‘ . ,
Private Investment Undertaken (See Instructions) 770,000 $ 1,445,000
Pubiic Investment Undertaken 200,000 $ 200,000
Ratio of Private/Public Investment 317/20 7 9/40
Project 5 Theo Ubique Theatre
Private Investment Undertaken (See Instructions) $ 500,000
Public Investment Undertaken $ 1,400,000‘
Ratio of Private/Public Investment 0 5/14
Project 6 Café Coralie
Private Investment Undertaken (See Instructions)
Public Investment Undertaken $ 50,000
Ratio of Private/Public Investment 0 0

30



PAGE 2 **ATTACH ONLY IF PROJECTS ARE LISTED*

Project 7 Evanston Gateway

Private Investment Undertaken (See Instructions)

7,800,000

Public Investment Undertaken

1,959,046

Ratio of Private/Public Investment

3 48/49

Project 8

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 9*:

Private Investment Undertaken (See Instructions)

Pubilic Investment Undertaken

Ratio of Private/Public Investment

Project 10*.

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 11*:

Private Investment Undertaken (See instructions)

_|Public Investment Undertaken

Ratio of Private/Public Investment

Project 12*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 13*:

Private Investment Undertaken (See Instructions)

Public investment Undertaken

Ratio of Private/Public Investment

Project 14*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public investment

Project 15*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

30




Optional: Information in the following sections is not required by law, but would be helpful in evaluating the
performance of TIF in lllinois. *even though optional MUST be included as part of complete TIF report

SECTION 6
FY 2017

TIF NAME: Howard Ridge TIF District No. 5
Provide the base EAV (at the time of designation) and the EAV for the year reported for the redevelopment project area

Year redevelopment
project area was
designated Base EAV

Reporting Fiscal Year
EAV

[2004 | $ 5978279 | $ 12,521,689 |

List all overlapping tax districts in the redeveiopment project area.
If everlapping taxing district received a surplus, list the surplius.

X Check if the overlapping taxing districts did not receive a surplus.

Overlapping Taxing District

Surplus Distributed from redevelopment
project area to overlapping districts

alesleslenlenlenlenlen
r|en|en| en|en|n|n|en|n| R |r|er
1

SECTION 7

Provide information about job creation and retention:

Description and Type
Number of Jobs Number of Johs (Temporary or
Retained Created Permanent) of Jobs Total Salaries Paid
ds -
5 :
$ -
3 -
$ -
$ -
$ -
SECTION 8

Provide a general description of the redevelopment project area using only major boundaries:

Optional Documents

Enclosed

Legal description of redevelopment project area

Map of District

27



Re: Howard and Ridge TIF District

I, Stephen H. Hagerty, the Mayor of the City of Evanston, County of Cook, State of
Illinois, do hereby certify that to the best of my knowledge, the City of Evanston complied with
the requirements pertaining to the Illinois Tax Increment Redevelopment Allocation Act during
the Fiscal Year beginning January 1, 2017 and ending December 31, 2017.

L5 i

! DATE

CITY OF EVANSTON HOWARD AND RIDGE TIF DISTRICT ANNUAL REPORT FOR FISCAL YEAR
BEGINNING JANUARY 1, 2017 AND ENDING DECEMBER 31, 2017



RE: Attorney Review City of Evanston Howard and Ridge TIF District

To Whom It May Concern:

This will confirm that I am the City Attormney for the City of Evanston, Illinois. I have reviewed
all information provided to me by the City staff and consultants, and I find that the City of
Evanston has conformed to all applicable requirements of the Illinois Tax Increment
Redevelopment Allocation Act set forth thereunder for the Fiscal Year beginning January 1,
2017 and ending December 31, 2017 to the best of my knowledge and belief,

Sincerely,

Corporation Counsel

CITY OF EVANSTON HOWARD AND RIDGE TIF DISTRICY ANNUAL REPORT FOR FISCAL YEAR
BEGINNING JANUARY 1, 2017 AND ENDING DECEMBER 31, 2017



Attachment D Statement setting forth all activities undertaken in furtherance of the objectives of
the Redevelopment Plan, including:

A. Any project implemented during the reporting Period; and

B. A description of the redevelopment activities undertaken.

The City continued to monitor the 195 unit rental housing development (located at 415 Howard
St.). The City’s role is to rebate all of the incremental real estate taxes through a redevelopment
agreement to address certain TIF eligible extraordinary costs, but only upon achievement of a
90% occupancy level.

In the reporting fiscal year, the City approved up to a $2,000,000 grant for a mixed use 24 unit
residential (with 5 affordable units) and retail redevelopment at 128 to 130 Chicago Avenue. The
City also sold property to the developer as part of the redevelopment project.

The City agreed to lease space at 721 Howard Street to Theo Ubique Theater and as part of the
terms agreed to provide $1,400,000 for build out in order to provide for live performing arts
uses.

As part of the continuing redevelopment of the Peckish Pig use, the City approved the sale of
property at 623 Howard Street for $675,000.

The City entered into a lease with The Sweet Life of Coralie LLC (Café Coralie) for space at 633
Howard Street for a ten year term and also included a loan for tenant improvements.

CITY OF EVANSTON HOWARD AND RIDGE TIF DISTRICT ANNUAL REPORT FOR FISCAL YEAR
BEGINNING JANUARY 1, 2017 AND ENDING DECEMBER 31, 2017



Attachment E Description of Agreements Regarding Property Disposition or Redevelopment

In the reporting fiscal year, the City approved up to a $2,000,000 grant for a mixed use 24 unit
residential (with 5 affordable units) and retail redevelopment at 128 to 130 Chicago Avenue. The
City also sold property to the developer as part of the redevelopment project.

The City agreed to lease space at 721 Howard Street to Theo Ubique Theater and as part of the
terms agreed to provide $1,400,000 for build out in order to provide for live performing arts
uses.

As part of the continuing redevelopment of the Peckish Pig use, the City approved the sale of
property at 623 Howard Street for $675,000.

The City entered into a lease with The Sweet Life of Coralie LLC (Café Coralie) for space at 633
Howard Street for a ten year term and also included a loan for tenant improvements.

The agreements and leases are attached

CITY OF EVANSTON HOWARD AND RIDGE TIF DISTRICT ANNUAL REPORT FOR FISCAL YEAR
BEGINNING JANUARY 1, 2017 AND ENDING DECEMBER 31, 2017



Certificate as Keeper of
Records, Files and Seals

STATE OF ILLINOIS )

8
COUNTY OF COOK )

|, Eduardo Gomez,, Deputy City Clerk of the City of Evanston in the County of Cook and
State aforesaid, United States of America and Keeper of the Records, Files and Seal of
said City, do hereby certify that attached hereto is a true and correct copy of Ordinance
6-0-18 “Sale of City Property 623-627 Howard Street” certified on March 7, 2018

,/Zﬁ of which appear from the records and files presented in my office

IN WITNESS WHEREOF, | have hepeunto set my hand and
affixed the corporate seal of the City of Evanston this

~ 7th day of March, 2018

Eduardo Gomez, Deputy City Clerk




121212017

6-0-18
AN ORDINANCE

Authorizing the City Manager to Execute a Sale Contract for
City Owned Real Property located at 623 V4 - 627 Howard Street

WHEREAS, the City of Evanston owns property and building located at 623
%2 - 627 Howard Street, Evanston, lllinois, 60202 (the “Subject Property™); and

WHEREAS, on March 18, 2013, the City Council adopted Ordinance 9-0-13
which authorized a commercial lease agreement with an option to purchase the Subject

Property by and between the City and Peckish One LLC d/b/a “Peckish Pig"; and

WHEREAS, Peckish Pig seeks to exercise the option to purchase the Subject
Property from the City of Evanston based on the terms outlined in Agreement and
purchase the property through an entity, Little Piggy LLC, owned by the principals of
Peckish Pig; and

WHEREAS, the City Council of the City of Evanston has determnined that
ownership of the aforesaid Subject Property is no longer necessary, appropriate, required,
or in the best interests of the City of Evanston and seeks to sell the Subject Property to
Peckish Pig; and

WHEREAS, pursuant to Ordinance 9-0-13, the parties previously negotiated
the sale of the Subject Property; and

WHEREAS, the City Manager recommends. that the City Council hereby
approve the sale of the éubject Property, with the City as Seller and Little Piggy LLC as

Buyer; and




6-0-18

WHEREAS, the City Council hereby finds and determines that the best
interests of the City of Evanston and its residents will be served by conveying the aforesaid
Subject Property, on terms consistent with the Sale Agreement for Real Estate, attached
hereto as Exhibit A and incorporated herein by reference {hereinafter, the “Agreement”);
and

WHEREAS, as required by Section 1-1 7-4-2-(B) of the Evanston City Code,
2012, as amended (the “City Code"), a Notice of Intent to Sell Certain Real Estate, was
published in the Chicago Tribune, a newspaper in general circulation in the City of
Evanston, on December 28, 2017, neither less than fifteen (15) nor more than thirty (30)
days before the date on which the City Council considered adoption of this ordinance
authorizing the sale of the Property,

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF EVANSTON, COOK COUNTY, ILLINOIS, THAT:

SECTION 1: The foregoing recitals are hereby found as fact and
incorporated herein by reference.

SECTION 2: The City Council of the City of Evanston hereby approves the
negotiated sale of the Subject Property to Little Piggy LLC.

SECTION 3: The City Manager is hereby authorized and directed to sign, the
Real Estate Sale and Purchase Agreement, pursuant to the terms of which the Subject
Property shall be conveyed. The City Manager is further authorized to negotiate any
changes or additional terms and conditions with respect to the sale of the aforesaid Subject

Property as the City Manager may deem fit and proper.




6-0-18

SECTION 4: The City Manager and the City Clerk, respectively, are hereby
authorized and directed to execute, attest, and deliver such other documents, agreements,
and certificates as may be necessary to effectuate the sale herein authorized.

SECTION 5: All ordinances or parts of ordinances in conflict herewith are
hereby repeaied.

SECTION 6: This ordinance shall be in full force and effect from and after its
passage, approval, and publication in the manner provided by law.

SECTION 7: If any provision of this ordinance or application thereof to any
person or circumstance is held unconstitutional or otherwise invalid, such invalidity shall
not affect other provisions or applications hereof that can be given effect without the
invalid provision or application, and each invalid application hereof is severable.

SECTION 8: The findings and recitals contained herein are declared to be
prima facie evidence of the law of the City and shall be received in evidence as provided by
the lllinois Compiled Statutes and the courts of the State of lllinois.

Ayes: q

Nays: 0

Introduced;_Jan uasy A4 2018 Approved:
o
Adopted:_Janvory 22 2018 -/ Kmt/(’x/q Z/ ,2018

Stephen H. Hage
Attes@ - Appmvw
Devon Reid, City Clerk W. Grant Farrar, Corporation Counsel




6-0-18

EXHIBIT A

Real Estate Saje and Purchase Agraement




REAL ESTATE CONTRACT

THIS REAL ESTATE CONTRACT (the “Cantract”) is entered into as of the ___dayof
January, 2018 (the “Effective Date”), by and between the City of Evanston, an [llinois municipal
corporation (hereinafter, “Seller) and Little Piggy LLC, an llinois limited liability company
(hereinafter, “Buyer™). The Seller and Buyer must be referred to hercinafter individually as a
“Party” and collectively as the “Parties”,

RECITALS

WHEREAS, Seller is the fee simple owner to certain real estate described on Exhibit A,
attached hereto and incorporated herein, and all improvements located thereon and all
appurienances thereto, located at 623-627 1/2 Howard Street, Evanston, Illinois 60202 (the
upmpcnyn);

WHEREAS, the Property is impraved with a one story brick building consisting of a
restaurant and brewery and leased to buyer to operate the business called “Peckish Pig";

WHEREAS, Scller and Buyer entered into that certain Commercial Lease and Option
Agrecment dated March 18, 2013, attached hereto and incorporated herein as Exhibit B (the
“Lease”) in which Buyer leased and is currently leasing the Premises, and contains an option for
Buyer to purchase the Realty as set forth in Section 6 of the Lease (the “Option™);

WHEREAS, pursuant to the terms and conditions set forth in Section 6 in the Lease,
Buyer has submitted notification to Seller of its desire to exercise the Option; and

WHEREAS, Buyer desires to purchase from Seller and Seller desires to sell to Buyer the
Property in accordance with the terms and conditions hereinafier set forth,

NOW, THEREFORE, in consideration of the covenants and ngreements set forth
herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereto covenant and agree as follows:

1. Property. Subject to the terms and conditions of this Contract and the above
recitals, which are by this reference incorporated herein, Seller hereby agrees to convey to Buyer
and Buyer hereby agrees to purchase from Seller all of Seller’s interest in the Property.

2. Purchase Price. The purchase price for the Property is Six Hundred Seventy-
Five Thousand and no/l00 Dollars ($675,000.00) (“Purchase Price”) and shall be paid as
follows:

(a)  Buyer's commercial rent payments to Seller made during the Lease Term
shall be applied as a credit at Closing to the Purchase Price (the “Rental Credit”) and will
not reduce the Purchase Price, The Rental Credit is sufficient for carnest money and
Buyer owes no additional funds at the time of cxecution of the Contract; and

6786975_2




(b)  The entire Purchase Price, minus the Rental Credit and any closing
prorations as set forth herein, shall be paid to Seller in cash by wire transfer of
immediately available funds at the Closing.

3. Documents to be Delivered by Seller. Within two (2) business days afler the
Effective Date, Seller will deliver to Buyer, or otherwise make available for inspection and
review at Seller’s location, all of the following pertaining to the Property, to the extent in Scller's
possession or control:

(2) 8 true, correct and complete copy of “as-built” plans and specifications for
all buildings and other improvements, structures, fixtures, parking areas and other
improvements of any kind or nature whatsoever located on the Realty, and any
modifications or amendments thereto, and copies of any reports ar studies (including
engincering, soil boring and physical inspection reports of employees, principals,
consultants, governmental authorities or insurance carriers) in respect of the physical
condition or aperation of the Property or recommended improvements thereto;

(b)  copies of all contracts and contract rights pertaining to the Property, or is
no such cantract or contract right exists, then Seller's written certification thereof:

(¢)  all other studies, reports, maps and documents related to the Property that
are reasonably available to Seller including, without limitation, engineering reports,
surveys, environmental reports, traffic circulation, operating methods, flood control and
drainage plans, design renderings, shop drawings, feasibility studies, structural studies,
documents relating to any special use, conforming use or zoning variance and all
comespondence with governmental agencies and their personnel concerning the same, but
excluding market analyses, '

4, Representation and Warranties,

(a)  Seller’s Representations and Warranties, Scller hereby warrants and

represents to Buyer that:

M Seller is the sole fee simple owner of the Property, and has the
authority necessary to enter into this Contract and camply with Seller’s
obligations hereunder:;

(i}  Seller is not in default in respect of any of its obligations or
liabilities pertaining to the Property (including, but not limited to, such
obligations and liabilities under the Permitted Exceptions, as defined in Section 6
below, easements, contracts), or, to the best of Seller’s knowledge, by any ather
party thereto, and without limitation, to the best of Seller's knowledge, no event
has occurred that, with the giving of notice or passage of time, or both, would
give rise to any such default under any of the same;

(iii)  Seller is not a party to any contract, agreement or commitment to
sell, convey, assign, lease, transfer, provide rights of first refusal or other similar
rights or otherwise dispose of any portion or portions of the Property. Neither
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Seller nor any person or entity claiming by, through or under Seller has or will
have, at any time or time prior to the Closing, done or suffered anything whereby
any lien, encumbrance, claim or right of others has been or will be created on or
against the Property or any part thereof or interest therein, except for the
Permitted Exceptions;

(iv)  There are two mechanics liens on the Property that the Seller will
adjudicate prior to the sale of this Property, Except for the mechanics liens, Seller
has received no written notice of any threatened against or affecting the Property
or Seller; and

(v)  Seller has no knowledge of any pending or threatened requests,
applications or praceedings to alter or restrict the zoning or other use restrictions
applicable to the Property. Seller has received no written notice from any state,
federal or other governmental suthority of zoning, building, fire, water, use,
health, or other statute, ordinance, code or regulatory violations issued in respect
of the Property, which have not been heretofore corrected, and, to Seller’s actual
knowledge, no such violations exist. Seller has not becn advised of and is not
aware of any plan, study or effort by any governmental agency or authority that
would materially adversely affect the present use or zoning of the Property or that
would modify or realign the adjacent street,

(b)  Other than as expressly set forth in this Section 4, Seller makes no
warranties, representations or statements whatsoever, express or implied, concerning or
relating to the Property, including, without limitation: the income or cxpenses of the
Property; zoning and building codes and other similar restrictions; availability or cost of
utilities; the condition of the soils on the Praperty, the environmental condition of the
Property; the presence or absence of any hezardous substances, hazardous materials,
petroleum, or any substances regulated by federal, state or local law in, on or under the
Property; compliance of the Property with any law, regulation, ordinance or similar
requirement, including, without limitation, the Americans with Disabilities Act; or the
physical condition of the Property or any impravements thereon. Buyer acknowledges
that no agents, employees, brokers or other persons are authorized to make zny
representations or warranties for Seller.

(¢} The representations and warranties made by Seller in this Section 4 shall
be true as of the Closing Date (as defined in Section 9 below) and shall survive the
Closing for a period of one (1) year,

(d)  Buyer's Representations and Warmanties. Buyer hercby represents and

warrants to Seller that; ,

(), Buyer agrees to take the Realty in “AS-1S, WHERE-IS” condition
and “with all faults”, and Buyer agrees that it relies upon ne warranties,
representations or statements by Seller, or any other persons for Selier, in entering
into this Contract or in closing the transactions described herein, except as
otherwise set forth in this Section 4. Buyer’s closing on the acquisition of the




Realty shall constitute conclusive evidence that Buyer is satisfied with the
condition of and title to the Realty and has waived or satisfied Buyer's survey,
title and inspection contingencies set forth in Sections 5 through 7 below, In
closing and completing this transaction, Buyer will have relied exclusively upon
its own inspections and reviews, and not upon any representation or warranty of
Seller or its agents or employces, except those expressly set forth in this Section
4;

(i)  Buyer acknowledges and agrees that any Personalty to be
conveyed in this transaction from Seller to Buyer will be transferred by quit claim
bill of sale, with no representation, warranty or guaranty, expressed or implied,
regarding the condition of or the title to such Personalty, and Buyer further agrees
to accept such Personalty in its “AS-IS/WHERE IS” condition at Closing; and

(iii)  Buyer (and any party claiming through or under Buyer) hereby
agrees that following the Closing, Seller shail be fully and finally relessed from
any and all claims or liabilities against the Seller relating to or arising on account
of the condition of or title to the Property, except as otherwise specified in this
Contract.

(€)  The representations and warranties made by Buyer in this Section 4 shall
survive the Closing.

s. Survey Contingency. Buyer, at its sole expense, may obtain a survey, but not
required by this Contract, (the “Survey”) of the Realty prepared by a lend surveying company
registered in the same state as the Realty. If Buyer elects to obtain a Survey, Buyer agrees to (i)
have such Survey certificd to the Title Company, as defined in Section 6 below, and to the Seller,
and (ii) provide Seller with a copy of such Survey, Buyer shall have three (3) days from the
Effective Date to obtain and deliver to Seller a copy of the Survey and, in writing any objection
to a matter shown on the Survey, which materially affects the Realty or Buyer's intended use of
the Realty (“Survey Objections™). If within such three (3) day period, Buyer fails to (a) obtain
and deliver a copy of the Survey to Seller, and/or {b) deliver written notice of Survey Objections
to Seller, then Buyer is deemed to have waived all rights to object to, is deemed to have
approved, and shall accept title to the Realty subject to, any matters shown on the Survey, If
within such three (3) day period, Buyer obtains and delivers a copy of the Survey to Seller and
delivers written notice of Survey Objections to Seller, Seller shall have five (5) business days
after receipt of Buyer's objection notice to notify Buyer in writing what, if anything, Seller
agrees to do to cure such Survey Objections, Failure of Seller to respond within said five (5)
business day period shall indicate that Seller elects not to cure the Survey Objections. Seller
shall have no obligation to cure any Survey Objections or incur any expense with respect thereto.
Upon receipt of notice from Seller indicating that Seller elects not to pursue & cure of any Survey
Objection, Buyer shall have two (2) business days after delivery of such notice from Seller to
deliver notice to Seller terminating this Contract, in which event the Earest Money shall be
disbursed to Buyer and the Parties shall have no further obligations hereunder except those
provisions that expressly survive, If Buyer does not terminate this Contract pursuant to the
immediately preceding sentence within said two (2) business day period, then Buyer is deemed
to have waived all rights to object to, is deemed to have approved, and shall accept title to the
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Realty subject to such uncured Survey Objection(s). If Seller pursues a cure and is unable to
cure the Survey Objections by the Closing Date, then Buyer shall have the option, ns its sole
right, to either terminate this Contract on the Closing Date (in which event the Eamest Money
shall be disbursed to Buyer and the Parties shall have no further obligations hereunder except
those provisions that expressly survive), or close on the purchase of the Property with no
Purchase Price reduction, in which case Buyer is deemed to have approved any uncured Survey
Objections and waived any rights against Seller relating thereto,

6. Title Contingency. Promptly afier the Effective Date, Seller shall deliver or
cause to be delivered to Buyer a current commitment (the “Commitment”) for an owner’s title
insurance policy for the Realty issued by a title agent selected by Seller using a nationally
recognized title insurance underwriter (the “Title Company”). Buyer shall have five (5) business
days after receipt of the Commitment to deliver to Seller in writing any objection to a matter
shown on the Commitment which materially affects the Realty or Buyer's use of the Realty
(“Title Objections™). If Buyer fails to deliver notice of Title Objections to Seller within said five
(5) business day period, Buyer shall be deemed to have fully accepted the Commitment and all
- matters disclosed therein. If Buyer delivers notice of Title Objections to Seller within said five
(5) business day period, Seller shall have ten (10) days after receipt of Buyer's objection notice
(the “Title Cure Period™) to notify Buyer in writing what, if anything, Seller agrees to do to cure
the Title Objections. Failure of Seller to respond within the Title Cure Period shall indicate that
Seller elects not to cure the Title Objections. Seller shall have no obligation to cure any Title
Objection or incur any expense with respect thereto, If Seller elects not to cure one (1) or maore
of the Title Objections, as Buyer’s sole right, Buyer shall have two (2) business days afier the
end of the Title Cure Period ta deliver notice to Seller terminating this Contract, in which event
the Eamest Money shall be disbursed to Buyer and the Parties shall have no further obligations
hereunder except those provisions that expressly survive. If Buyer does not terminate this
Contract during said two (2) business day period, Buyer is deemed to have accepted any uncured
Title Objections. If Seller pursues a cure and is unable to cure a Title Objection by the Closing
Date, then Buyer shall have the option, as its solc right, to cither terminate this Contract (in
which event the Earnest Money shall be disbursed to Buyer and the Parties shall have no further
obligations hereunder except those provisions that expressly survive), or close on the purchase of
the Realty with no Purchase Price reduction, in which case Buyer is deemed to have accepted
any uncured Title Objections and waived any rights against Seller relating thereto, Buyer shall
make its election under the immediately preceding sentence within one (1) business day after
Seller notifies Buyer that it was unable to cure one (1) or more Title Objections. If Buyer does
not terminate this Contract during said one (1) business day period, Buyer is deemed to have
accepted any uncured Title Objections.

Notwithstanding anything to the contrary herein, the following matters shall be deemed
“Permitted Exceptions” and Buyer shell have no right to object to any of said matters on the
Commitment or Survey: ’

(a)  municipal and zoning ordinances and agreements entered under them,
agreements with any municipality regarding the development of the Property, building
and use restrictions and covenants, and State and/or Federal statutes and regulations;

(b)  recorded ensements for the distribution of utility and municipal services;
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(c)  property taxes and special assessments levied in the year of the Closing
and subsequent years;

(d)  such other matters disclosed by the Survey, which are not objected to by
Buyer within the three (3) day period described in Section 5 above, or are waived or
approved or deemed waived or approved by Buyer pursuant to Section 5 above, or if
Buyer does not obtain and deliver a copy of the survey to Seller within the seven (7) day
period described in Section 5 above, then any matters that would be shown on a current
accurate and complete survey;

(¢)  such other matters as disclosed by the Commitment and waived or
accepted or deemed waived or accepted by Buyer pursuant to this Section 6;

3] the standard or general exceptions contained in the Commitment; and

(8)  acts done or suffered to be done by Buyer or its affiliates or anyone
claiming by, through or under Buyer or its affiliates.

Buyer’s obligation to purchase the Realty is conditioned upon the Title Company being
prepared to issue, at Closing, a current, standard owner's title insurance policy (or a marked-up
and binding commitment therefor), without extended coverage over the printed standard or
general exceptions, in the amount of the Purchase Price allocated to the Realty insuring Buyer as
the fee simple owner of the Realty as of the date of recording the deed, subject to the Permitted
Exceptions (“Title Policy™).

7. Mertgage Contingency.

This contract is subject to the condition that Purchaser be able to procure within 30 days a
firm commitment for & loan to be secured by a mortgage or trust deed on the real estate in the
amount of: fo be determined, or such lesser sum as Purchaser accepts, with interest not to
exceed: to be determined% & year to be amortized over years, the commission and service
charges for such loan not to exceed: to be determined%. If, after making every reasonable effort,
Purchaser is unable to procure such commitment within the time specified herein and so notifies
Seller thereof within that time, this contract shall become null and void and all earnest money
shall be retumned to Purchaser.

8. Inspection Contingency.

(@)  During the fifieen (15) day period immediately following the Effective
Date (the “Inspection Period"), Buyer, at its sole expense, may obtain an inspection of all
buildings and related improvements located on the Realty and/or a current Phase I
environmental assessment of the Realty. Buyer shall not have the right to conduct any
sampling or other invasive testing of the water, soil, air or building improvements on or
beneath the Property without Seller’s express prior written consent, Buyer shall repair
any damage done to the Property by any such inspection. Buyer shall insure that any
party entering onto the Realty for purposes of inspection maintains commercially
reasonable liability insurance naming Seller as an additional insured, and upon request of
Seller and prior to any such party entering onto the Realty, Buyer shall deliver to Seller a
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certificate of insurance evidencing that such insurance is in place. Buyer shall indemnify,
defend and hold Seller harmless from and ageinst any loss, cost, liability or expense
Seller may incur resulting from any such inspection.

(b)  Buyer shall have until the end of the Inspection Period to terminate this
Contract by written natice to Seller resulting from Buyer’s objection to any matter shown
in an inspection report or Phase I environmental assessment, which materially affects the
Realty or Buyer's intended use of the Realty. If Buyer does not deliver a written notice
to Seller before the end of the Inspection Period terminating this Contract, then Buyer is
deemed to have waived this inspection contingency and any right to object to the
condition of the Property.. In no event shall Seller be required to cure any matter to which
the Buyer objects relating to the condition of the Property. If this Contract is terminated
by Buyer for any reason other than a default by Setler, then, as a condition to the return of
any Earnest Money deposited hereunder, Buyer shall, within five (5) business days atter
termination of this Contract, cause to be delivered to Seller copics of any and all non-
proprietary reports, tests, results and analyses in Buyer’s possession or under Buyer's
control, including, but not limited to, all title reports, surveys, environmental reports,
geotechnical analyses, and traffic reports, at no cost or expense to Seller, Seller’s rights
and Buyer's obligations under this Section 7 shall survive the Closing or any termination
of this Contract,

(¢}  If Seller is required under this Contract to deliver to Buyer a document
within a specified number of days after the execution hereof, including any extensions
thereto granted by Buyer, and Seller fails to deliver such document within such time, but
delivers such document subsequently thereto and Buyer accepts same and does not
terminate this Contract, then the Inspection Period shall be extended by the number of
days between the date the document should have been delivered and the date it was
actually delivered, without further notice,

9. Closing. The closing of this transaction (the “Closing™) shall take pince within 5
days after the expiration of the Inspection Period or an earlier date as agreed by the parties (the
“Closing Date"), at the offices of the Chicago Title and Trust Company or at such other time and
place as may be agreed upon by Buyer and Seller, At Closing, Buyer shall deliver to the Title
Company by wire transfer to an account designated by the Title Company, immediately available
funds in the amount of the Purchase Price, as adjusted by the Eamest Money, the Rental Credit
and any closing prorations as set forth herein, and such affidavits, resolutions and other
documents agreed between the Parties, required for a legal conveyance of real estate in the state
where the Realty is located or otherwise required by the Title Company to issue the Title Policy.

At the Closing, Seller shall deliver to the Title Company a Quit Claim Deed conveying
Seller’s interest in the Realty to Buyer, subject only to the Permitted Exceptions, a Quit Claim
bill of sale conveying Seller's interest in the Personalty to Buyer, if applicable, and such
affidavits, resolutions and other documents agreed between the Parties, required for 2 legal
conveyance of real estate in the state where the Realty is located or otherwise required by the
Title Company to issue the Title Policy. All prorations required hereunder shall be computed as
of the Closing Date, Possession of the Property shall be delivered to Buyer on the Closing Date,
subject to the Permitted Exceptions, and Seller shall have no further interest in the Property,
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Buyer shall pay for recording the deed(s). Seller shail pay the title insurance premiuvm for the
Title Policy to be issued to Buyer and gap coverage or endorsement charges. Buyer shall pay for
all other endorsement charges and the title insurance premium for any loan policy, including
endorsement charges related thereto. All escrow fees and Title Company Closing charges shall
be shared equally by Seller and Buyer, except Buyer shall pay any escrow fees and other charges
related to Buyer's loan as set forth in Section 8 above. All other Closing costs, including without
limitation, state, county and municipal transfer taxes and other recording fees, shall be allocated
as customary in the state and municipality in which the Realty is located,

10,  Taxes,

(@)  Taxes for Years Prior o Closing, Buyer will pay in full all general real

property taxes that are levied with respect to the Realty for tax years prior to the year of
Closing. Buyer will not receive a credit at Closing for taxes from Seller.

(b)  Tax Challenges. Ifany tax challenge is ongoing with respect to the Realty
for general real estate taxes levied for any tax years prior to the year of Closing, Buyer
will receive the full benefit of any refund arising out of such tax challenge, This Section
10(b) expressly survives Closing,

11.  Special Assessments. If applicable, at Closing Seller will pay all special
assessments that were levied prior to the Effective Date. All special assessments levied after the
Effective Date shall be paid exclusively by Buyer. Real estate taxes and special assessments
shall not be re-prorated after the Closing, except as provided in Section 10(b), above, Prepaid
expenses (including homeowner's association or similar assessments), if any, paid by Seller shall
be prorated on a per diem basis as of the Closing Date, and Seller shall receive a payment at the
Closing, in addition to the Purchase Price, equal to the allocated portion of such prepaid
expenses atiributable to periods on and after the Closing Date,

12.  Municipal Agreements. Seller and Buyer agree that upon Closing, Buyer will
assume any and all responsibilities and obligations under all existing development agreements,
declarations, escrow agreements and other agresmenls affecting the Property (collectively, the
“Municipal Agreements”). In addition, Buyer shall comply, at Buyer's sole expense, with all
requirements imposed under any such agreement or by any state, federal or local governmental
entity or agency including, without limitation, any requirement to construct infrastructure,
construct improvements, install sidewalks and parkway trees and landscaping, and to escrow
funds, post letters of credit or any other required security in connection with the develapment of
the Property. On or before Closing, Buyer shall, at Buyer's sole expense, replace any funds or
letters of credit deposited in connection with any such agreement or requirement. Buyer's failure
to do so on or before the Closing Date shall be a default under this Contract, The Partics agree
that all development work is Buyer's sole responsibility and shall be performed at Buyer's sole
cost and expense. Buyer shall indemnify, defend and hold Seller harmless from and against any
and all losses, actions, liabilities, damages, costs and expenses, including reasonable attorneys'
fees, incurred by Seller in connection with the failure by Buyer to observe or perform any of the
obligations pursuant to this Section 13, Buyer and Seller agree that this Section 13 shall be self-
operative but, if requested by Seller, Buyer shall execute a document in recordable form
evidencing the Municipal Agreements set forth in this Section 13. To the extent Seller, any of its
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affiliates, or any predecessor owner of the Property is entitled to a refund of any funds (including
the proceeds of any letter of credit drawn upon) or other security deposited with respect to the
Property before the Closing, any such refund shall be and remain the property of Seller or its
applicable affiliate, and to the extent Buyer receives any such refund before or after the Closing,
Buyer shall remit such refund to Seller or its affiliate within five (5) days after Buyer’s receipt
therefor. Seller’s right and Buyer’s obligations under this Section 13 shall survive the Closing.

writing

13,  Indemnification.

(2)  Buver’s Indemnification. Buyer shall indemnify, defend and hold Seller

harmless from and against any and all losses, claims, actions, liabilities, damages, liens,
costs and expenses, including reasonable attommeys’ fees, incurred by Seller (or its agents,
consultants or affiliates) arising out of or related to (i) any activities upon the Property by
Buyer, its agents, contractors and employees occurring from and after the Closing Date,
or (i) the failure by Buyer to observe or perform any of its covenants, representations or
obligations under this Contract. This Section 15 shall survive the Closing or termination
of this Contract.

(b)  Seller’s Indemnification, Seller shall indemnify, defend and hold Buyer
harmless from and against any and all losses, claims, actions, liabilities, damages, liens,
costs and expenses, including reasonable attorneys’ fees, incurred by Buyer (or its agents,
consultants or affiliates) arising out of or related to (i) Seller’s ownership or use of the
Property prior to the Closing Date, or (ii) the failure by Selier to observe or perform any
of its covenants, representations or obligations under this Contract, This Section 15 shal
survive the Closing or termination of this Contract for a period of one (1) year,

14, Notices. All notices required or permitted to be given hercunder shall be in
and delivered by certified mail, postage prepaid, or by overnight delivery service, or shall

be personally served or sent via facsimile with confimmation of transmission or email, to Buyer

and Sel
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ler at the following addresses:

SELLER: City of Evanston
City Manager, Wally Bobkiewicz
2100 Ridge Avenue
Evanston, IL, 60201
whobkiewicz@cityofevanston.org

With a copy to: City of Evanston
Corporation Counsel, W, Grant Farrar
2100 Ridge Avenue
Evanston, 1L 60201
gfarrar@cityofevasnton.org

BUYER: ~ Little Piggy LLC
Attn: Debbie Evans
623 Howard Street
Evanston, IL 60202




info@thepeckishpig.com

With & copy to: James H. Wolf
33 N. Dearbomn Street, Suite 800
Chicago, IL 60602
jhwolf@wolfandiennant.com

Notices may be given on behalf of a Party by their respective attorneys named above, All
notices shall be deemed received either when actually received or three (3) days after posting (if
mailed), one (1) business day after deposit with the delivery service (if sent by overnight
delivery), or when delivered (if personally delivered), or if sent by facsimile transmission, upon
transmission as evidenced by the confinmation slip generated by the sender’s facsimile machine,
or if sent by email, upon the receiving Pariy's receipt of delivery. Either Party may change the
above addresses by written notice to the other.

18, Default,

(a)  Buyer's Default. If before the Clasing, Buyer defaults in the full and
timely performance of any of its obligations hereunder and fails to cure the same within
three (3) business days of Seller’s written notice to Buyer of such default, Seller shall be
entitled fo cancel this Contract and receive and retain the Eamest Money depasited
hereunder as liquidated damages, the Parties agreeing that in the event of a default
hereunder before the Closing, actual damages would be impossible to calculate; provided,
however, notwithstanding anything contained herein to the contrary, nothing contained in
this Section 17 shall: (i) limit Seller’s rights or remedies with respect to a breach or
default by Buyer and Buyer fails to cure the same within three (3) business days of
Seller’s written notice to Buyer of such default after the Closing or of a covenant ar
obligation that survives the Closing and Buyer fails to cure the same within three 3)
business days of Scller's written notice to Buyer of such default or & termination of this
Contract; or (ii) limit Buyer's indemnification obligations under this Contract, Further,
Seller shall be entitled to any and all rights and remedies available at law and/or in equity
if Buyer defaults in (a) the full and timely payment and performance of Buyer's
indemnification obligations under this Contract and fails to cure the same within three (3)
business days of Seller’s written notice to Buyer of such default, (b) any of Buyer's
covenants or obligations that survives the Closing and fails to cure the same within three
(3) business days of Seller's written notice to Buyer of such default, or (c) a termination
of this Contract,

(b)  Seller’s Default, If Selier breaches any representation or warranty set
forth in this Contract or defaults in the full and timely performance of any of its
obligations hereunder, Buyer, as its sole and exclusive remedy, may elect to either
terminate this Contract and receive a refund of the Earnest Money (in which case the
Parties shall have no further abligations hereunder except those provisions that expressly
survive) or seek specific performance, provided that any action for specific performance
must be commenced within forty-five (45) days after Buyer obtains knowledge of
Seller’s default, If no such action is commenced within said forty-five (45)day period,
Buyer shall be deemed to have waived its right to bring or pursue an action for specific
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performance. Buyer hereby expressly waives, relinquishes and releases any other right or
remedy available to it at law, in equity or otherwise by reason of Seller’s default of its
obligations hereunder, including, without fimitation, any rights Buyer may have 10 bring
an action to recover direct, consequential, punitive or any other damages.

16.° Real Estate Commissions. Both parties hereby represent and warrant that it has
not engaged the services of real estate agent, broker or firm in connection with the Property or
this real estate transaction. Seller hereby agrees to defend, indemnify and hold the Buyer
harmless from any and all loss; cost or expense from any claim for real estate commission made
by any agent, broker or firm engaged by Seller in comnection with the Property or this
transaction. Buyer hereby represents and warrants that it has not engaged the services of any real
estate agent, broker or firm in connection with the Property or this real estate transaction, Buyer
hereby agrees to defend, indemnify and hold Seller harmless from any and all loss, cost or
expense from any claim for real estate commission made by any agent, broker or firm engaged
by Buyer in connection with the Property or this transaction. Each Party’s rights and obligations
under this Section 18 shall survive the Closing or any termination of this Contract,

17, Entire Agreement, This Contract contains the entire agreement between Secller
and Buyer and there are no other terms, conditions, promises, understandings, statements or
representations, express or implicd, regavrding the transaction contemplated hereby. This Contract
may be amended only by a further written document signed by each of the Parties.

18.  Assignment. Buyer shall have the right to assign this Contract without Seller's
prior written consent only to any entity owned and/or controlled by Buyer or its principals,
provided that not less than five (5) business days before the Closing, Buyer gives notice of such
assignment to Seller accompanied by reasonable evidence that the ussignee is owned and/or
controlled by Buyer, All other gssignments shall require Seller’s prior written consent, which
may be withheld in Seller's sole discretion. Notwithstanding the foregoing, if this Contract is
assigned by Buyer hereunder, Buyer shall remain jointly and severally liable, along with the
assignee, for Buyer’s obligations under this Contract. Buyer shall cause any permitted assignee
to acknowledge in writing that it will be bound by all of the terms and conditions of this
Contract, with said acknowledgement set farth in a form subject to Seller’s reasonable approval,
This Section 20 shall survive the Closing or termination of this Contract.

19, Successors and Assigns. Subject to Section 20 above, the provisions of this
Contract shall be binding upon and inure to the benefit of the Parties hereto and their respective
heirs, successors, assigns, executors, administrators and legal representatives,

20.  Captions, The captions of the paragraphs in this Contract have been inserted for
convenience of reference only and shall in no way modify or restrict any provision hereof or be
used to construe any of the provisions hereof,

21.  Severability. If any provision of this Contract is held invalid or unenforceable,
the invalidity or unenforceability shall be limited to the particular provision(s) involved and shall
not affect the validity or enforceability of the remaining provisions.
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22.  Counterparts and Transmittal of Signatures, This Contract may be executed
in one (1) or more counterparts, and afl such exscuted counterparts shall constitute the same
agreement. A signed copy of this Contract transmitted by facsimile or email shall be trented as
an original and shall be binding agninst the Party whose signature appears on such copy.

23, Exculpation. Buyer agrecs to look solely to Seller's interest in the Property for
the satisfaction of any lability or obligation arising under or in connection with this Contract, the
transactions contemplated hereby or the documents executed pursuant hereto, or for the
performance of any of the covenants, warranties or other agreements contained herein or therein,
and Buyer shall not collect or attempt to collect any judgment or other amounts out of any assets
of Seller other than Seller's interest in the Property. Further, Buyer agrees that it does not have
and will not have any claims or causes of action against any disclosed or undisclosed officer,
director, employee, trustee, shareholder, partner, member, principal, parent, subsidiary or other
affiliate of Seller, or any officer, director, employee, trustee, shareholder, partner, member or
principal of any such parent, subsidiary or othcr affiliate, arising under or in connection with this
Contract, the transactions contemplated hereby or the documents executed pursuant hereto, The
terms of this Section 25 shall survive the Closing and any termination of this Contract for any
reason,

24, Misceltaneous,

(8)  All questions with respect to the construction or interpretation of this
Contract shall be determined in accordance with the laws of the State of [ltinois, without
regard to conflict of law rules, ‘

(b)  Time is of the essence of this Contract,

()  [If any date upon which action is required under this Contract shall be a
Saturday, Sunday or legal holiday, the date for such action shall be extended to the first
day afler such date which is not a Saturday, Sunday or legal holiday.

[SIGNATURE PAGE FOLLOWS IMMEDIATELY]
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IN WITNESS WHEREQF, the Parties hereto have caused this Confract to be executed as
of the day and year first above written.

SELLER:
City of Evanston, an Illinois municipal corporation

By: Wally Bobkiewicz
Title: City Manager
BUYER:

Little Piggy, LLC, an Illinois limited liability
company '

By: Debbie Evans
Title: Manager

By: Jamie Evhns '
Title: Manager
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY

LOTS 7, 8-AND 9 IN BLOCK ! [N NILES-HOWARD TERMINAL ADDITION, BEING A
SUBDIVISION OF THE SOUTH 6.2 CHAINS OF THAT PART OF THE NORTHEAST
QUARTER OF SECTION 30, TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN LYING WEST OF THE RIGHT OF WAY OF THE CHICAGO AND
NORTHWESTERN RAILROAD COMPANY, ACCORDING TO THE PLAT THEREOF IN

COOK COUNTY, ILLINOIS.
PIN: 11-30-209-025-0000

6786978 2



EXHIBIT B
COMMERCIAL LEASE

4786978.2 Z




MEMORANDUM OF UNDERSTANDING
THEO UBIQUE THEATRE/HOWARD STREET DEVELOPMENT

This Memorandum of Understanding is entered into by and between the City of
Evanston, an lllinois home rule municipal corporation “City” and Theo Ubigue, an lllinois
not-for-profit corporation “Theo Ubique”.

RECITALS

WHEREAS, the City seeks to build a cultural corridor along Howard Street to
build on the success of existing establishments like brew-pub Peckish Pig and cocktail
lounge Ward Eight; and

WHEREAS, The City-owned property at 721-723 Howard Street was identified
and acquired by the City to accommodate live performing arts uses; and

WHEREAS, The property at 721-723 Howard Street is located in the
Howard/Ridge Tax Increment Financing District. The TIF District was established in
2004 and expires in 2028. The purpose of TIF districts is to facilitate catalytic economic
development through the built environment; and

WHEREAS, In early 2015, the City engaged a working group of theatre
professionals to develop parameters for an ideal theatre company for Howard Street.
Subsequently the City issued a request for qualifications seeking theatre companies to
identify themselves to be considered for the Howard Street opportunity. The theatre
professionals reviewed the submissions and identified several finalists. Of those
finalists, Theo Ubigue was identified as a potential user for the space; and

WHEREAS, Theo Ubique presents musical theater productions in a cabaret
setting with food and beverage service;

WHEREAS, The City issued a request for proposals for architectural services for
an initial phase of work to develop concept and architectural plans for the Howard Street
theatre that could be used for cost estimation purposes; and

WHEREAS, following a competitive process, Ross Barney Architects was
selected to develop initial concept plans for renovation of the facility, in consultation with
the City and the chosen tenant for the facility, attached hereto as Exhibit A.

WHEREAS, Ross Barney Architects developed initial concept plans that estimate
the total cost of interior demolition, renovation, and purchase of equipment for a theatre
at approximately $1,515,412 as noted in Exhibit C; and



NOW THEREFORE, in consideration of the mutual covenants and conditions
hereinafter contained, the parties hereto hereby agree as follows:

1. Definitions

For the purposes of this MOU, the following terms and phrases must have the meanings
hereinafter ascribed to them:

A. “Certificate of Temporary Occupancy” means a document produced by the
Building & Inspection Services Division of the City of Evanston evidencing the City’s
substantial completion of all material obligations to construct the Theatre as set forth in
the Site Plan.

B. “City” means the City of Evanston, Cook County, lllinois, an lllinois municipal
corporation and a home rule unit of government duly organized and existing under the
1970 Constitution of the State of Illinois.

C. "Construction Plans” means plans, drawings, specifications and related
documents, and construction schedules for the construction of the Project, together with
all supplements, amendments or corrections, created by the City and City's contractors
for the Project in accordance with terms of this MOU,

D. “Corporate Authorities” means the City Council of the City of Evanston.

E. “Howard Street Theatre” means the theatre and performing arts space to be
constructed at the Property.

F. "Lease Agreement” means the agreement between the Parties that will
describe Theo Ubique's occupancy and obligations for the operating and maintenance
of the Property during the term of the Lease Agreement.

G. "MOU" means this Memorandum of Understanding, as the same may be from
time to time modified, amended or supplemented in writing by the parties hereto.

H. “Parties” means collectively the two parties to this MOU, City and Theo
Ubique.

l. “Project” means the rehabilitation of approximately 3,663 square feet of theatre
space and all work necessary to prepare the Property for the contemplated Project as
described in this MOU as approved or amended by the Site Plan, and all other work
reasonably necessary to effectuate the intent of this MOU.

J. “Property” means the real property at 721-723 Howard Street, Evanston,
lllinois 60202. The Property contains two commercial units at 721-723 Howard (total
3,663 square feet for the building with total lot size at approximately 5,000 square feet.



K. “Theo Ubique" means Theo Ubique, an lllinois not-for-profit corporation.

L. “TIF Act” means the lllinois Tax Increment Allocation Redevelopment Act, 65
ILCS 5/11-74.4-1.

2. Construction of Project

A, Facility Renovation. The Parties hereby acknowledge the construction of
the Project improvements by the City and selects the City, and its contractors and
subcontractors, to construct or cause the construction of the Howard Street Theatre in
accordance with the Floor Plan and this MOU. The Project improvements shall be
performed in accordance with all applicable laws, ordinances, rules and regulations.
The Project improvement will be performed with a contract between the City and the
City's contractors; Theo Ubigue will not be a party to the construction contract(s). Theo
Ubique acknowledges and agrees that City’s plans for Project improvements to the
Property, as set forth in the Concept Floor Plan have been submitted to and approved
by Theo Ubique. Theo Ubique may further review and suggest reasonable
modifications to the Concept Floor Plan and provide comment and direction subject to
the funding contemplated in this agreement.

B. Construction Schedule. The City shouid commence construction of the
Project within 120 days of the later to occur of (a) the funds necessary to construct the
Project are available; or (b) within @ months after execution of this MOU, and shall
substantially complete construction of the following approximate square feet of major
uses that include theatre, prep kitchen, and basement space as follows (Exhibit A
contains draft concept plan and designation of uses within the space for this project):

¢ 3,663 square feet of main stage theatre space, including dressing room area,
restrooms, warming kitchen, and bar area (at-grade);
e 750 square feet of basement space;

C. Concept Floor Plan. The Concept Floor Plan is hereby approved by the
Parties. The City will obtain the proper Governmental Approvals and this Concept Floor
Plan is still subject to change.

D. Parking Lot. The City plans to pave the adjacent vacant property
(commonly known as 717 Howard) for a metered public parking lot. Patrons,
employees, contractors, of Theo Ubique can utilize the parking lot with the general
public. The parking lot is subject to City Council funding and solely in the City's
discretion to proceed and the timeline for the project. The parking lot will not be part of
the Lease Agreement. ,

E. Project Funding. The Parties expect the total Project cost to be between
$1,689,714 and $1,756,058 (these costs are not inclusive of the public parking lot
renovation).

1. City Funding for Project: City shall raise $1,482,000 for construction of
the theatre through TIF Act financing or other means (as well as any costs associated
with the construction of the public parking lot). The City must follow all TIF Act
regulations for this project for eligible expenditures, reporting, etc. Any portion of



funding that is the result of the actions of City employees, elected officials, or other
individuals directly related to the City through means of employment, will be considered
funding attributable to the City's portion.

2. Exhibit C addresses the portion of funds that the City will pay for the
project.

3. City will engage a qualified architecture firm to complete construction
documents and bid-level drawings of the concept plans developed by Roess Barney
Architects. The City will pay for these services (as outlined under “Theo Ubique
Obligations™). City Council will consider approval of the engagement of an architect no
later than February 20, 2017; completed work to the City by selected architect will be
due no later than July 1, 2017.

4. City will issue an invitation to bid for construction work on the project no
later than July 15, 2017, with responses from qualified construction companies due no
later than September 1, 2017.

a. City Council will consider the award the contract for construction no

later than October 8, 2017.

b. It is the intent for construction to last no more than 18 months (or less)

and that construction will commence no later than January 1, 2018 and

that all construction activities on this building will be completed no later

than June 20, 2018.

c. City will pay prevailing wage.

d. City will oversee all construction activities associated with the property

and make all decisions related to the construction and rehabilitation

activities.

e. The City Manager or his/her designee will provide monthly updates on

construction activities to Theo Ubique. The City will provide regular tours

to Theo Ubique of the construction site for the purposes of inspection,
donor opportunities, etc.

E. Temporary Certificate of Occupancy. Promptly after substantial
completion of the Project, the City will apply for and receive a Temporary Certificate of
Occupancy from the City Building & Inspection Services Division. After the Temporary
Certificate of Occupancy is issued Theo Ubigue may occupy the Property to commence
the uses contemplated herein.

F. Theo Ubique Improvements, The Parties will cooperate to select certain
improvements and fixtures such as stage lighting, sound equipment, theatre seats, and
other fixtures that will serve the needs of the performance space as identified in the
conceptual plan attached as Exhibit C.

G. Lease: The Parties may enter into a lease and management agreement
with Theo Ubique for the lease of the Property at a future date (initial lease terms/lease
document are provided as an exhibit to this MOU). The Lease Agreement between the
Parties will address commencement of rent obligations, maintenance, and other issues
after the Temporary Certificate of Occupancy is issued. The initial basic lease terms
are outlined in Exhibit B and incorporated herein by reference.



1. City will negotiate a lease with Theo Ubigue and work to execute a lease no
later than March 1, 2017 with Theo Ubique if the covenants contained within this
MOU are met.

2. In the event that no lease is executed by both parties by June 1, 2017, the City
has the ability to seek a new manager/tenant of the Howard Street Theatre.

3. City shall retain ownership of the theatre structure after the construction.

3. Theo Ubique Fundraising and Tenancy

A. Fundraising Benchmarks: Theo Ubique commits to raising $204,450 toward
the development of this property. Theo Ubique will deliver funding to the City in support
of this project based on an agreed upon schedule that is summarized in Exhibit D.

B. Fundraising Reports: During the period of time Theo Ubique is raising
$204,450 toward the project. Theo Ubique will provide monthly fundraising reports to
the City Manager or his/her designee until such time as the fundraising activities are
complete (i.e. goal of fundraising is met). Monthly reparts are due no later than the 10"
of each month.

1. In the event the expenditures identified in this MOU are less than $204,450, as

identified in this MOU; Theo Ubigue and the City will work to identify additional

opportunities and uses for funding, so that all $204,450 committed for this project
is utilized.

2. In the event the expenditures identified in this MOU are more than $204,450,

as identified in this agreement, Theo Ubique and the City will work to identify

additional funding opportunities for the necessary items.

3. If Theo Ubique does not raise funds provided Section 3A, Theo Ubique must

furnish 75% of funding within 60 days of milestone date achievement. Additional

25% will be due and charged 10% penalty fee (e.g. if milestone was $50,000 and

only $25,000 was raised and provided to the City within 60 days of milestone, the

remaining $25,000 will also have to include $2,500, or 10% penalty, due to the

City).

C. Tenancy: Theo Ubique agrees to negotiate and enter into a lease with the
City no later than March 1, 2017, Theo Ubique will occupy the property within 30 days
(or less) following the issuance of the Final Certificate of Occupancy. Theo Ubique will
offer a live performance at the property within 90 days (or less) following the issuance of
the Final Certificate of Occupancy.

4. Use of Property under Lease Agreement.

A. Performances. Theo Ubique will offer no less than XX performances
annually and engage in an effort to “never go dark”, which will include engaging the
space in a way that supports an activated street frontage along Howard Street. Theo
Ubique will offer events and activities on a semi-regular basis that will engage the local
neighborhood that include, but are not limited to: Election Polling Place, and storytelling
events and other creative pursuits. All events will be coordinated through Theo Ubique.



B. Permitted uses. Theo Ubique will use the Property to operate a theatre with
live performances with dinner service, rehearsals, workshops, office uses, and uses
incidental thereto, and no part of the Property will be used for any other purpose without
the prior written consent of City (the "Permitted Use”).

C. Liquor License. Theo Ubique must maintain at all times a valid liquor license
for the Property with the State of lllinois and the City of Evanston, and pay all
associated liquor tax payments on or before the due date. The City gives its written
consent for an application to be submitted and reviewed by the Evanston City Liquor
Control Review Board and the Evanston City Council in conformance with the Evanston
City Code procedures, as amended.

D. Budget. Theo Ubique will develop an annual operating budget for the property
(in coordination with the City) to ensure that components of the building are
professionally and properly maintained. Theo Ubigue will maintain a separate reserve
of a determined amount for building maintenance activities that will be addressed further
in a lease document.

5. Inability to Perform

A, City Breach: in the event the City does not fulfill its obligations as identified in
this MOU (failure to fulfill obligations includes City Council not approving construction
work):

1. Theo Ubique will be repaid all funding spent that relates to funding identified in

Section 3A.

2. City is not obligated to refund Theo Ubique any of funding spent related to

attorney fees and court costs, rental costs, and other expenditures incurred.

3. This excludes unanticipated delays in construction that are not the result of the

City actions.

B. Theo Ubique Breach: In the event Theo Ubigue does not fulfill its cbligations
as identified in this MOU:

1. City retains all funds provided by Theo Ubique pursuant to Section 3A without

reimbursement.

2. Theo Ubique is not obligated to refund the City money expended for the

Project or attorneys’ fees, court costs, or other expenditures incurred.

6. Indemniﬁcatidn.

A. Indemnification of City. Except as otherwise provided in this MOU, and
except to the extent caused by the negligence or willful misconduct of City, or its agents,
employees or contractors, or by the breach of this MOU by City , Theo Ubique shall
protect, defend, indemnify and save City and its officers, directors, agents, attorneys,
and employees harmless from and against any and all obligations, liabilities, costs,
damages, claims and expenses of whatever nature arising from (i) any matter, condition
or thing that occurs during construction and arising out of work performed at the
Property, which is not the result of City 's negligence or willful misconduct, (i) any
negligence or willful misconduct of Theo Ubique , or its agents or employees; or (iii)



City’s breach occasioned wholly or in part by any act, omission of Theo Ubique , its
agents, employees, contractors or servants. The provisions of this Section shall survive
the expiration or earlier termination of this Lease only with respect to any damage, injury
or death occurring before such expiration or earlier termination.

B. Indemnification of Theo Ubique. Except as otherwise provided in this MOU, and
except to the extent caused by the negligence or willful misconduct of Theo Ubique, or
its agents, employees or contractors, or by the breach of this MOU by Theo Ubique, City
shall protect, defend, indemnify and save Theo Ubique and its officers, directors,
agents, aftorneys, and employees harmless from and against any and all obligations,
liabilities, costs, damages, claims and expenses of whatever nature arising from City 's
willful acts occasioned wholly or in part by any act, omission or of City, its agents,
employees, contractor or servants, contractors or servants, The provisions of this
Section shall survive the expiration or earlier termination of this Lease only with respect
to any damage, injury or death occurring before such expiration or earlier termination.

7. Amendments. This MOU may be modified or amended only in writing signed by City
and Theo Ubigque. It may not be amended or modified by oral agreements between the
Parties unless they are in writing duly executed by the Parties.

8. Parties Bound. Every provision of this MOU will bind the parties and their legal
representatives. The term “legal representatives” is used in its broadest meaning and
includes, in addition to assignees, every person, partnership, corporation or assoclation
succeeding fo any interest in this MOU, Every covenant, agreement and condition of
this MOU will be binding on Theo Ubique's successors and assignees.

IN WITNESS WHEREOF, the parties hereto have each ap;jroved and executed this
MOU on the day, month and year first above written.

THEO UBIQUE CITY OF EVANSTON

By Al //4\,_ By{/i/‘au« Wu{
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EXHIBIT A
CONCEPT FLOOR PLAN
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EXHIBIT B
BASIC LEASE TERMS

A. Term: 10 Year lease with four options to renew of 5 years each.
B. Rent: Monthly rent will commence in the month immediately following the month that
the first live performance is held at the property. This rent will be $3,800 for first 24
months;
1. For months 25-386, the rent will increase to $6,105 for each month ($20.00 per
square foot). _ '
2. For the duration of the lease (and all extensions), the rental payment will be
increased every year on January 1; the increase will correspond to the increase
by the average consumer price index (CPI) for Midwest urban consumers in the
previous calendar year (i.e. on January 1, 2020, the rent will increase by the
average CPI for 2019).
3. Rent will be due by the first; grace period until the 5™, penalty of $25 per day
after that.
C. Option to Purchase: Theo Ubique may exercise an option to purchase the property
at the end of the second 5-year renewal option (i.e. year 20) for the appraised value of
the property. [f purchase is made after 20 years of occupancy in the property and in
good standing, the City will consider a ten percent (10%) reduction in purchase price. All
sales of property are subject to City Council approval.

D. Other considerations:

) Theo Ubique is the sole leasee of the property and will serve as manager of this
City facility. All sub-leases greater than one performance or for periods longer than 60
days, must be agreed to by the City Manager and/or City Council if applicable. Theo
Ubique may keep all rent obtained from leasing the space(s) for periods of time as
allowed under this agreement. Additional approvals from the City Manager and/or City
Council may incur additional costs {o be paid to the City.

o All food served on the premises must be prepared by a food establishment
licensed and inspected by the City of Evanston.
° Theo Ubique may lease portions of the space to other parties (performance

space, rehearsal, special meetings, etc.) but may only do so for periods of time not
longer than 60 days in total or for intervals greater than two months (e.g. a monthly
rental of the shop space for two days each month for a period of 6 months). Such
parties must furnish insurance, indemnification, etc.

o If the City determines it is in the best interest to sell the property at any point
during the lease period, then Theo Ubique has a first right of refusal to purchase the
property. A negotiated purchase price for the property would be based on the total
appraised value of the property at the time of sale procured by both parties. [f sale is
made after 20 years of occupancy in the property and Theo Ubique is in good standing,
_the City will consider a ten percent (10%) reduction in purchase price. All sales of
property are subject to City Council approval. .

o Theo Ubique will be responsible for all maintenance of the property, snow
removal, etc.; all major repairs/changes to building components must be done in



coordination with the City's Facilities Division. City will inspect property annually in

coordination with Theo Ubique to ensure property is being maintained in good working

order.

° Theo Ubique will be responsible for all utilities. '

° It is anticipated that this property will be tax-exempt due to the 501¢3 status of
Theo Ubique; in the event Cook County does not award tax-exempt status to this

property, Theo Ubique will be responsible for taxes for the property from the date of the

issuance of the Final Certificate of Occupancy



EXHIBIT C
RENOVATION COST ESTIMATES



Howard Street Theater
City of Evanston

Opinion of Probably Cost - Concept Phase
Rass Barney Architects, inc
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Roof Repair
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$14,100
‘ $17,310
$10,450
| $4 860

jneluded in Ownar Supplied Equipmant (balow)

$4,000
$4,000

$15,000
$15,000




14

#

bty

26

3z

CONVEYING SYSTEM

PLUMBING
Plumbing - New Work
Plumbling = Demolition

HVAC
HVAC « New Work
HVAL = Demo

BLECTRICAL

Eluctrical - New Work

Blectrical - Demolition

Thaater Elecirics] (includes stage lighling and instatiaion)

SITE WORK
Landscape
Sitework ~concrete repair and replacement

ALLOWANCES
Abatement Allowance

TOTAL

Oasign Contingency @ 15%
8id Contingency @ 5%
Total Contingency

TOTAL CONSTRUCTION
Ownar's Construction Contingency @10%

Owner Supplied itams {not part of GG Contract)
Thaater Equipment (rfgging, curtaina, tracks, platforrna)
Furniture {not including theater seating) Allowance
Fumiture - Theater Seating and Tables Allowance
Kitehen Equipment Aliowance

AV System Allowsnce

Total Qwner Suppiled items

GRAND TOTAL

Owner Soft Costs

Design Fees & Reimbursables
LEED Design Fees

LEED Certlfication

Surveying & Soll Borinigs

Materinl Testing & Inspaciions
Phase 1 Environmantal Assessmant
Evaluation and Testing of Existing Suliding
Telephone/ Data Equipruents
Security System

Permit Fee

Total Estimated Owner Soft Caats

Total Opinlon of Probabl;a Pfo}ect Cost

L1/

$31,852
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$5,000
wa
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EXHIBIT D
Project Milestones For Theo Ubique Funding Commitments

Estimated Date Milestone Amount Due | Total Remaining
January 1, 2017 | Execution of this MOU $450 $204,000
March 1, 2017 | Execution of lease $4,000 $200,000
July 1, 2017 Delivery of construction $50,000 $150,000
drawings
January 1, 2018 | Issuance of first building $50,000 $100,000
permit for construction
June 20, 2018 | Completion of $50,000 $50,000
construction/issuance of
temporary certificate of
occupancy
December 1, | Occupation of the building $50,000 $0
2018




THIS FIRSY AMENDMENT TO LEASE AGREEMENT (“Lease Amendment” , is made
and entered into as of l 5 day OEMZOW, by and between the City of Livanston, an
Illinois municipal cotporation (the “Landlord”), and Theo Ubique Theatre, an Illinois not- for-profit
corporadon (“Tenant”),

RECITALS

A. The Landlord and Tenant entered into a lease agreement dated April 12, 2017 for a
10-yeat lease agreement for a community theatet located at 721 Howard Street, Evanston, Illinois (the
“Lease Agreement”); and

B. The Lease Agreement addresses cost allocation between the Landlotd and the Tenant
with respect to the construction, tenant improvements, fixtures and equipment, The Parties seek to
fusther clarify the cost distribution to remove ambiguity for fixtures and equipment; and

C.  The Landlord and Tenant also desire to clarify the maintenance obligations relative to
HVAC unit, plumbing, and sewer lines.

NOW THEREFORE, in coansideration of the premises sct forth above, and the mutual
agreements hereinafter set forth below, it is hereby agreed by und between the parties hereto as
follows: ’

1. INCORPORATION OF RECITALS

The representations set forth in the foregoing recitals are materal to this Lease Amendment
and are hereby incorporated into and made a part of this Lease Amendment as though they were fully
set forth in this Article 1.

2, MODIFICATIONS TO THE AGREEMENT

A. Parking for Tenant: Pamgraph 1 “Property”, subparagraph (b) “Parking” shall be
redacted and replaced with the following language:

(b) Ratking. This Lease does not include the exclusive use of any on-strect patking. Landlord
provides a total of five (5) parking spaces under this Lease Agreement for employee patking and
loading space. Two (2) parking spaces are provided at the back of the Building (721 Howazrd) off of
the alley for Tenant’s exclusive use for employee parking and loading spacc; one space will be ADA
compliant and one parking space will be of standard size. The three (3) remaining spaces provided to
Tenant under the Lease are provided at the back of another building owned by Landlord located a
727-729 Howard Street. Landlord will strip and provide 3 standard parking spaces at 727-729
Howard. Tenantis responsible for enforcing the exclusive use of the Parking spaces described herein
and contacting a tow company, if appropriate. The term for the Parking matches the Term for the
Leasc, 10 years for the initial term. If Landlord rents the building at 727-729 Howard Street, the
Partics must find altcrnative: parking spaces to replace the three spaces prior to the new tenant
occupancy.




B. Fixtures and Equipment: Paragraph 5 “FIXTURES AND EQUIPMENT” shall be
redacted and replaced with the following language:

5 FIXTURES AND EQUIPMENT

Tenant is responsible for purchasing all trade fixtures and equipment, including bot not limited to:
portable lights, theater seats, bar stools, dishwasher, re{ngerator, oven, and sound equipment and
speakers. Landlord will install fixtures which are permanently affixed to the structure, which include
the ovethead lighting grid and permanent sign on the exterior and show boxes that advertise the
show. All trade fixtures and equipment tnstalled by Tenant in or on the Premises must remain the
property of Tepant and Tenant may remove the same or any part thereof at any time prior to ot at the
expiration or eaclier termination of this Lease. Tenant must repair at its own cxpense any damage to
the Premises caused by the removal of said fixtures or equipment by Tenant. This provision must
expressly survive the termination or expiradon of this Lease.

C. Maintenance Responsibilities: Paragraph 7 “MAINTENANCE?, sections () and (b)
shall be redacted and replaced with the following language:

(a) Maintenance, Repait and Replacement Responsibilities of Landlord: Landlord is responsible
for all structural and load bearing columns, roof, delivering 2 working HVAC system and will pay for
major repairs to the HVAC system, intedor sprinkler and fire safety system within the Building,
windows and all soffits, and all structural elements of the Building. Landlord will not be responsible
for major repairs that arise out of Tenant’s poor maintenance of the HVAC, interior spdnkler and fixe
safety sysrems, The Parties will conduct annual inspections to ensure the property 1s maintained in
good working order,

b) Maintenance and Repair Respoasibilities of Tenant: Tenanc is responsible for all maintenance
and repair responsibiliies that are not outlined in Paragraph 7(a) above, including but not limited to:
exterior lighting, signage, bathroom fixtares and associated plumbing and sewer pipes, kitchen fixtures
and associated plumbing, bar equiptnent, lighting equipment and electrical systems, security systems,
telecommunications systems and other non-structural elements. Tenant must maintain, at Tenant’s
cxpense, the HVAC system as requived by HVAC system manufacturer to maintain system
performance und warranty requirements (at Tenant’s expense). Tenant is vested with control over the
HVAC system on a daily basis and will not contact the City of Evanston Facilitics team for
maintenance, minot repairs or emergency service. Tenant is also responsible for ensuring the interior
sprinkler and fire safety system is in good working order, with annual inspections required and ensure
that all repair wotk needed is performed.  Copies of resting and inspection paperwork should be
distributed to Landlord’s Facililes Management Manager for proof of compliance,

[0S



IN WITNESS WHEREOF, this Lease Amendment approved and executed by the partes
as of the date and ycat first above set forth above.

TENANT: LANDLORD:

Theo  Ubique, 2n Hlinois not-for-profit City of Evanston, an [linois tmunicipal
corporation corporation

o T |7

Print Name: { g At L) OSTAL Print Name:

s Sxehe TUY gF  TiHe Boaay | Cﬂf\/} M;} naaes

Approved as to form:
W. Grant Farrar
Corporatron %mnsei

ay:Micalte. W
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LILASE
between
Theo Ubique Theatre
an Winois not-for-profit corporation
a8 Tenant
and
CITY OF EVANSTON
An [llinols municipal corporation,
as Landlord
721 Howard Street

EVANSTON, 1LLINOIS 60202

49817532v4
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LEASE

THIS LLEASE AGREEMENT is made by and berween CITY OF EVANSTON
(“Landlord”™), an Hlinois municipal corporation and THEO UBIQUE, an lllinois not-for-profit
corporation. (“Tenant”), The parties entered into a memorandum of understanding (“MOU”)
dated January 5, 2017 which outlined the terms for a lease agreement and fundraising obligations.
This Lease is* the fully negotiated agreement between the parties and must be the governing
document following execution,

WITNESSETH:
1. PROPERTY

() Property, Tandlord is the fee simple owner of certain real property at 721-723 Howard
Street, Evanston, Hlinois 60202, legally described in Exhibit “A” attached hereto and incorporated
herein (the “Property”). The Property has a towl of approximately 5,001 square feet of land,
improved wich a 3,545 square foot one-story building (“Building”). Landlord does hereby lease the
Premises to Tenant, for Tenant's exclusive use and control, together wich all appurtenances thereto,
pursuant to the terms and conditions of this Lease. During this Lease Term, the Property and
Building will be collectively referred to as “Premises”.

(b) Parking, This Lease does not include the exclusive use of any on-street parking. There are 5
(five) parking spaces in the back of the Building off of the alley for Tenant’s exclusive use for
employee parking and loading space. Tenant is responsible for enforcing the exclusive use of the
Parking spaces and contacting a tow company, if appropriate.

2. TERM
{a} Primary Term. Subject to the provisions of this Lease, the “Primary Term” must be for [0
years (120 months} and must commence on the . day of 2018 (“Commencement
Date”) and must end at 11:39 pam. on the day of 2028, except as otherwise

terminated as provided herein,  The Term will commence on issuance of Temporary Certificate of
Occupancy and Tenant is permitted to occupy the Premises following construction. Therefore, the
Term dates will be filled in ara later date.

{by Extended Lease Terms. Provided Tenant is not otherwise in default beyond any applicable
cure period, replaced or otherwise amended such that Tenant is stll permitted to conduct the
Permitced Use from the Premises, Tenant is granted four (4) options (individually, a “Lease
Extension Option”), for successive periods of five (5 years each (each an “Extension Term”)
upon the same terms, covenants and conditons as herein provided. Each Lease Extension Option
must be exercised by Tenane delivering to Landlord written notice of such clection, aot less than
one hundred nwenty (1205 days prior to the expitation of the then current term. The exercise by
Tenant of any one Lease Extension Option must not be deemed to impose upon Tenant any duty ot
obligation to renew for any further period of time, and that the exercise of any Lease Extension
Option must be cffective only upon the giving of notice of extension in accordance with the
foregoing provisions. The Primary Term together with any Extension Term(s) is referred to herein
collectively as the “Term”.



fed Opton to Purchase.

{1 Option to Purchase.  Tenant initially is a Tenant of the Property which is owned by
Landlord. As such, Tenant's monthly payments are rental payments and will not be applied to the
Purchase Price if Tenant exercises the option to purchase described herein. Tenant has an option to
purchase the Bmlclmq and the Property at end of the twentieth (20%) year of the Lease, so long as
the Tenant is in compliance with the terms of this Agreement at the end of the Primary Term and at
any time during any Extension Terms (the “Optxon to Purchase”). Tenant must submit written
notification to Landlord that it intends to exercise the Option tn Purchase within one year prior to
the end of the Extension Terms (beginning of 19" year). The provisions of this Lease relating to
waiver of claims arising under Environmental Laws (§27(d}} shall be a condition of purchase and
shall survive closing.

(i) Purchase Price, The purchase price of the Building will be a negotiated price
between the Parties, with each Parry relying on its own research and valuations, including
appraisal(s) of the Building and Property. If the Parties cannot agree upon a purchase price, then:
(ay each Party shall select its own appraiser; (b} the Parties’ appraisers shall select a third appraiser;
{c¥ each of the three appraisers shall render an appraisal of the fair market value of the combined
Building and Property; and (d} the purchase price will be the middle appraised fair market value
minus 10%, to account for the value that Tenant invested in the Property after 20 years of tenancy
and the tenant must not be in defaule of any major Lease terms. A closing will occur upon the

arties executing a purchase and sale contract (“Building and Property Purchase Agreement”y and
the subsequent payment of the Purchase Price at a Closing, Tenant will not be given credit towards
the purchase price for the rental payments made to Landlord.

@iy  Delinquencies. Should the Tenant have incurred delinquencies in paying rent
with Landlord, the Tenant must pay-off those delinquencies prior to any offer to exercise its Option
to Purchase,

(iv)  No Obligation to Purchase.  Tenant is under no obligaion tw purchase the
Building and has the right to continue under the terms of this Agreement as Tenant/renter for the
balance of the Term. However, if the Tenant fails to exercise the option at the conclusion of the
Primary Term or any Extension Term, the Option to Purchase must expire.

(v) Sale to Third Parties.  If Landlord sells the Property to a third party which has no
legal affiliaton to the Tenant, as a condition of sale, the new purchaser agrees to be bound by the
terms of this Agreement and must have no right to evict Tenant, to vary the terms of this
Agreement or to terminate this Lease under any terms other than those contained herein. The third
party must stand in the shoes of Landlord and must honor all obligations of Landlord and all rights
of Tenant as provided for herein,

{¢) Should Tenant not exercise its Option to Purchase, then Tenant may remove from the Property
any non-fised improvements materials, equipment, mechanics, appliances, and machinery related 1o
the operation of theatre, but must not include the removal of a HVAC unic.  Prior to the removal,
the Landlord must review the list of items subject to the removal to ensure that the list does not
include any frems which are affixed to the Property.



3. RENT

{a} Fixed Minimum Rent. Commencing 30 days after the first date of Tenant’s first production
at the Premises (“Rent Commencement Date”}, and subject to the terms of this Lease, Tenant
“agrees to pay to Landlord for lease of the Premises: i) Fixed Minimum Rent (herein so called)
described below; and (i) all other charges due from Terant o Landlord hereunder as “Additional
Rent” (herein so called).

o Initial Fixed Minimum Rene. The term “Lease Year,” as hereinafter used, refers o
cach successive twelve-month period beginning with the Rent Commencement Date.  For Lease
Years One, Two, and Three, Tenane must pay to Landlord the sum of Forty-Two Thousand
{$42,000) per year in monthly installments of Three Thousand Five Hundred no/100 Dollars
(1S3,500). For Tease Years Four and Five, Tenant must pay to Landlord the sum of Fifty-Four
Thousand ($54,000) in monthly instaliments of Four Thousand Five Hundred and no/100 Dollars
{$4,500). For every subscquent lease Year, the annual rent shall be increased in an amount equal ro
the Consumer Price Index for that Lease Year. The rent specified in this paragraph 3(a)(0) as
adjusted pursuant to paragraph 3(a)(ii) below must be deemed “Fixed Minimum Rent” for
purposes of this Lease.

(i) Fixed Minimum Rent Adjustments. The Fixed Minimum Rent set forth in Section
3a)diy above must be adjusted at the beginning of each year during the Primary Term and during the

Extension Term vears, if applicable, in an amount equal to the Consumer Price Index for that year.
fn no event must adjustments be made based on Tenant’s improvement of the Property.

@iy Late Fee and lnterest, In the event any sums required hereunder to be paid are not
received by Landlord on or before the date the same are due, then, Tenant also owes Landlord a fate
fee of $25 per day. In addition, interest must accrue on all past due sums at an annual rate equal to
the lesser of six percent (6.0%) per month and the maximum legal rate. Such interest must also be
deemed Additional Rent.

(b) Time and Place of Payment. Tenant must pay to Landlord Fixed Minimum Rent in advance,
in equal monthly installments, and without prior notice, setoff (unless otherwise expressly permitted
herein) or demand, except as otherwise specifically provided herein, on or before the fifth (5™ day
of each calendar month during the Term hereof to:

City of Evanston

At Finance Division

2100 Ridge Avenue, Room 4500
FEvanston, 1L 60201

4, CONSTRUCTION

(a) Landlord Improvements: Landlord shall construct all renovations as depicted in the site plan
attached as Bxhibit B (the “Project™). The parties agree that certain improvements ro Property are
necessary to bring the property to a *“Vanilla Box” standard for a theatre, including updating the
masonry, clectrical system, HYAC system, and plumbing,

j ¢}



(i) The Parties estimate the rotal cost of landlord improvements at $1,756,058 (One
Million Seven Hundred Fifty-Six Thousand Fifty-Eight and 00/100 Dollars) (“Project
Cost”). Tenant’s portion of the Project Cost is $204,000 as more fully derailed in Section
12(b) below. The Project Budget is atrached as Exhibit C.

(i) Subject o the availability of funding, Landlord expects to - commence
constryction in January 2018 andl deliver the Property for Tenant to occupy on December 1,
2018, The build-out will include construction of the following major uses that include
theatre, prep kirchen, and basement space as follows:

¢ 3,063 square feer of main stage theatre space, including dressing room area, restrooms,
warming kirchen, and bar area (at-grade);

o 750 square feet of basement space;

(il The Partes hereby acknowledge the construction of the Project
improvements by the City and selects the City, and its contractors and subcontractors, to
construct or cause the construction of the Moward Streer Theatre in accordance with the
Floor Plan and this Lease. The Project improvements shall be performed in accordance with
all applicable laws, ordinances, rules and regulations.

(v)  The Project improvements will be performed with a contract between the
City and the City’s contractors; Theo Ubique will not be a party to the construction
contract(s). Theo Ubique acknowledges and agrees that City’s plans for Project
improvements to the Property, as set forth in the Concept Floor Plan have been submitted
to and approved by Theo Ubique. Theo Ubique may further review and suggest reasonable
maoditications to the Site Plan and provide comment and direction subject to the funding
contemplated in this agreement.  The Project improvements includes updates to the
clectrical, plumbing, HVAC, roof, and foundation to meet current applicable Code standards
and must be in working order prior to Tenant’s occupancy. Landlord will notify Tenant of
any remaining work to upgrade these systems to Code standards.

{7 Promptly after substantial completion of the Project, the City will apply for
and receive a Temporary. Certificate of Occupancy from the' City Building & Inspection
Services Division. After the Temporary Certificate of Occupancy is issued Theo Ubique
may occupy the Property to commence the uses contemplated herein,

i) The Parties will cooperate to select certain improvements and fixtures such
as stage lighting, sound equipment, and theatre seats that will serve the needs of the
performance space. The City will not pay for any improvements over the Project Cost.
Tenant is responsible for any improvement cost beyond the budgeted Project Cost. Tenant
is also responsible for any remaining furniture, equipment and fixtures, including but not
limited to rables, chairs, desks, computers, and shelves,

{(viiy  Landlord will use best cfforts to obtain Contractor and Sub-Contractor
Warrantics resulting from the construction and remodeling of the Landtord Improvements.
Further, the Landiord will pursuc, at its discretion, all remedies for any construction or material
defects in the Landlord Improvements.



fey

(vii)  Tenant acknowledges that, except for the representations contained in this Lease, in
the other Project Documents and in any other documents executed contemporancously with
this lease; no representations, statements or warranties, express or implied, have been made
by, or on behalf of the Landlord to Tenant wich respect to the Premises or the transaction
contemplated by this Lease.

Tenant Fundraising Obligadon: Tenant must remit a total of $204,450 (Two Hundred Four

Thousand Four MHundred .Fifty and no/100 Dollars) to Landlord for a portion of the Renovation.

Cost,

If Tenant is unable to raise $204450 by December 1, 2018, the Landlord may, at its

discretion, void this Lease. Tenant agrees wo provide monthly tundmlsmg_, reports to the City on its
progress until such time that they have meer the fundraising obligation,

{i} In the evenr the expendicures identified in this Lease are less than $§204,450,
as identified in this, Lease; Theo Ubique and the City will work to identify additional
opportunities and uses for funding, so that all S204,450 committed for this project is utilized.

(i) In the event the expenditures identified in this Lease are more than $204,450,
us identified in this agreement, Theo Ubique and the City will work to identify additional
funding opportunities for the necessary items, ‘

@iy  If Theo Ubique does not raise tunds provided hercin, Theo Ubique must
furnish 75% of funding within 60 days of milestone date achievement. Additional 25% will
be due and charged 10% penalty fee (e.g. if milestone was $50,000 and only $25,000 was
raised and provided to the City within 60 days of milestone, the remaining $25,000 will also
have to include 82,500}, or 10% penalty, due to the City).

The Tenant will issue the funds in installments according to the following calendar:

Estimated Date Milestone Amount Due Total Remaining
January 1, 2017 | Esecuton of MOU 3450 $204,000
May 1, 2017 Execution of lease $4,000 5200,000
July 1, 2017 Delivery of construction drawings $50,000 $150,000
January 1, 2018 | Issuance of first building permit $50,000 $100,000

for construction

June 20, 2018 Completion of $50,000 $50,000

construction/issuance of
ternporary certificate of occupancy

December 1, 2018 | Oceupation of the building $50,000 $0

5. FIXTURES AND EQUIPMENT

Al trade fixeures and equipment instlled by Tenant in or on the Premises {including theatre
equipment, furniture, kitchen equipment, satellite communication dish and equipment, registers,
other equipment, shelving and signs) must remain the property of Tenant and Tenant may remove
the same or any part thereof at any time prior to or at the expiration or carlier ermination of this
lease, Tenant must repair at its own expense any damage to the Premises caused by the removal of
said fixtures or equipment by Tenant, This provision must expressly survive the termination or




cxpiration of chis 1.case.

6. USE OF PREMISES

(a)  Permitted Use. Tenant must have the right, subject 1o applicable Federal, State and local
laws, including Environmental Laws {as hereafter defined and the terms of this Lease, © use the
Premises for the following purpose{s}: to run a theatre with live performances and dinaer service,
rehearsals, workshops, office use, and uses incidental thereto, and no part of the Property will be
used for any other purpose without the. prior written consent of the City (herein collectively
"Permitted Use™).

(by  Liguor License. Tenant will apply for and maintain a valid liquor license with the State and
City of Evanston, This Lease does not in any way bind the Liquor Control Review Board and
cannint be construed that Tenant’s future application is granted.

(¢} Tenant Bxclusive Use of Premises. Landlord covenants and agrees that it bas no rights to use,
modify, alter ot lease any portion of the Building or Property other than as expressly provided in this
Lease,

{d) Hours of Operation. TBD.

7. MAINTENANCE

[l Maintenance, Repair and Replacement Responsibilities of Landlord: Landlord is responsible
for all structural and load bearing columns, roof, the HVAC system for the Building, interior
sprinkler and fire safety system within the Building, the roof, windows and all soffits, and all
structuralelements of the Building, Landlord will conduct annual inspections to ensure the property
is maintained in good working order.

(b)  Maintenance and Repair Responsibilities of Tenant: Tenant is responsible for all
maintenance and repair responsibilities that are not outlined in Paragraph 7(a) above, including but
not limited to: exterior lighting, signage, bathroom fixtures, kitchen fixtures, bar equipment, lighting
equipment and systems, sécurity systems, telecommunications systems and other non-structural
elements,

tcy All refuse associated with Tenant’s use must be placed in appropriate containers for disposal.
Tenant cannot dispose of construction building materials in the standard refuse containers and
must arrange for special pick-ups and containers for said materials. A refuse container for regular
réfuse will be located at the Property in reasonable proximity to the Building. Tenant will contract
tor have trash hauled from such continer with reasonable frequency,

(dy Tenant is responsible for snow, ice removal and leaf removal and general upkeep of the
exterior of the Building along the sidewalk and other carriage walks to and from the Building. The

snow must be moved to a suitable area on che Premises to allow for use of the sidewalk. |

{f: The Tenant will at all times maintain all of the Property in a clean, neat and orderly condition.



The Tenant will not use the Property in a manner thar will violare or make void or inoperative any
policy of insurance held by the Landlord.

(f) Tenant must yield the Premises back to Landlord, upon the termination of this Lease, whether
such rermination must occur by expiration of the Term, or in any other manner whatsoever, in the
same conditinn of cleanliness and repair as at the date of the execution hereof, loss by casualty and
reasonable wear and tear accepted. Tenant must make all necessary repairs and eeplace broken
fixtures with material of the same size and quality as that broken. If, however, the Premises must not
thus be kept in good repair and in a clean condition by Tenant, as aforesaid, Landlord may enter the
same, or by Landlord’s agents, servants or employees, without such entering causing or constituting
a termination of this Leas¢ or an interference with the possession of the Premises by Tenant, and
Landlord may replace the same in the same condition of repair and cleanliness as existed ar the date
of exccution hereof, and Tenant agrees to pay Landlord, in addition to the rent hereby reserved, the
expenses of Landlord in thus replacing the Premises in that condition. Tenant must not cause or
permit any waste, misuse or neglect of the water, ot of the water, gas or clectric fixtures,

(1) Tenamt will keep all léaschold improvements in compliance with all laws and regulations during
the entire Term of this Lease, except for repairs required of the Landlord to be made and damage
occasioned by fire, wind or other causes as provided for in this Lease.

8. PAYMENT OF TAXES

() Definition. For purposes hereof, “Taxes” must mean real property taxes and
“Assessments” must mean assessments, general and special, foreseen and unforeseen, for public
improvements levied or assessed against the Premises and the improvements thereon for that
portion of the Term,

) Payment, Landlord represents and warrants to Tenant that the Premises is currently not
exempt from Taxes and Assessments. Landlord will endeavor to file for a tax-exemption application
with the Cook County Assessor {“Assessor”). Any tax payments during the Term will be paid by
Landlord, provided that Tenant retains its 501(c){3} not-for-profit status. If Tenant changes its.
incorporation to a for-profit corporation or the Tenant fails to retain its 501(c)(3) not-for-profit
status, Tenant is responsible for paying taxes associated with the commercial use at a later date,

9. DAMAGE AND DESTRUCTION

(a) Casualty, Tf the Premises must be damaged by fire or other casualty by an Act of God
¢‘Casualty™), Landlord must, within one hundred eighty {1805 days after such damage occurs
(subject to being able to obtain all necessary permits and approvals, including, without limitation,
permits and approvals required from any agency or body administering environmental laws, rules or
regulations, and taking into account the time necessary to effectuate a sarsfactory serlement with
any insurance company repair such damage at Landlord’s expense and this Lease must not
terminate. 1f the foregoing damase is due to the negligence or willful misconduct of Tenant, then
Landlord must look first to the insurance carred by Tenant to pay for such damage.
Notvithseanding {iy any other provisions of the Lease to the contrary, and (i} any legal
interpretation that all improvements become part of the realty upon being attached to the Premises,
following a Casualty, the Landlord must be responsible only for restoring the Premises to building



standard levels of improvement at the dme of exceution of this Lease and muse not include the
tenant improvements completed and installed following execution of this Lease, and the tenant must
be responsible for insuring and replacing the above building standard tenant improvements or
betrerments that made the Premises “customized” for Tenant’s use. Customized improvements
include, but not limited t: any and all theatre equipment and fixtures, alarm censored doors, wood
flooring, and custom cabinetry.  Except as otherwise provided herein, if the entire Premises are
rendered untenantable by reason of any such damage, or if Tenant cannot utilize Property and
Building for its intended use by reason of any damage of any size or scope whatsoever, then all
Fixed Minimum Rent and Additional Rent must abate for the perind from the date of the damage to
the date the damage is repaired, and if only a part of the Premises are so rendered untenantable but
the damage does not prevent Tenant from utilizing the Property for its Permitted Use, the Fized
Minimum Renr and Additional Rent must abate for the same period in. the propordon thar the area
of the untenantable part bears to the toral area of the Premises; provided, however, that if, prior 1o
the date when all of the damage has been repaited, any part of the Premises so damaged are
rendered tenanmble and must be used or occupied by or through Tenant, then the amount by which
the Fixed Minimum Rent and Additional Rent abates must be apportioned for the period from the
date of such use or occupancy to the date when all the damage has been repaired.

(b) Repair_to Leasehold Improvements, Landlord must have no obligation to repair damage to
or to replace any leasehold improvements, Tenant’s personal property or any other property located
in the Premises, and Tenant must within thirty (30} days after the Premises is sufficiendy repaired so
as to permit the commencement of work by Tenant, commence to repait, reconstruct and restore or
teplace the Premises (including fixtures, furnishings and equipment) and prosecute the same
diligently to completion. Notwithstanding the foregoing, Tenant's Fixed Minimum Rent and
Additonal Rent must continue to be abated as provided in Section 9(a) above, until the Property is
once again suitable for its Permitted Use,

(c) Termination Right. Notwithstanding any provision contained herein to the contrary, Tenant
must have the option and right to terminate this Lease if, {a) the Premises must be so damaged by
Casualty that it cannot be fully repaired within one hundred eighty (180) days after the date of
damage; (b) during the last eighteen {18) months of the Term of this Lease, the Premises is damaged
by a Casualty in amount exceeding thirty-three and one-third percent (33.33%) of the square footage
of the Premises or a lesser amount {no matter how small) chat leaves Tenant unable to utilize the
Premises for their Permitted Use, provided that, in such event, such termination of this Lease must
be effected by written notice within ninety (90} days of the happening of the Casualty causing such
damage. This provision must expressly survive the termination or expiration of this Lease,

10, INSURANCE

fal Tenant lnsurance Obligations: Tenant agrees to maintain a policy or policics of
commereial general lability insurance written by an insurance carrier rated at least Class A or
better in Bests Key Rating Guide of Property-Casualty Insurance Companies and licensed to do
business in the state in which the Premiscs is located which must insure against labilicy for injury
to and/or death of and/or damage to personal property and the Premises of any person or
persons, with policy limits of not less than $1,000,000.00 combined single limie for injury to or
death of any aumber of persons or for damage to property of others not arising out of any one
occurrence. Tenant's policy must cover the Premises, it's personal property and the business
operated by Tenant and must name Landlord as an addidional insured.
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(b) Landlord Insurance Obligations: Landlord is self-insured up to $1.25 Million and agtees to
maineain an excess pnl:cv or pnlzcxcs of commercial general liability insurance over the self-insured
limit written by an insurance carrier with a rating at least Class A or better in the Bests Key Rating
Guide and licensed to do business in the stace in which the Premises is located which must insure
against liability for injury ro and/or death of and/or damage to the Premises , with policy limits of
not less than <$3,000,000.00 combined single limit.. Landlord’s policy must name Tenant as an
additional insured.  Subject to the terms of Paragraph 9(a), Landlord must maintain fire and
casualey insurance covering the endre Premises and any alterations, improvements, additions or
changes made by Landlord thereto in an amount not less than their full replacement cost from time
to time during the Term, providing protection against any peril included within the classification of
“all risks",

() Within thirey (30) days after written request, each of the parties agrees to deliver to the other
a certiticate of insurance as evidence that the policies of insurance required by this Section 10 have
been issued and are in effect.

(d) Waiver of Subrogation. Neither Landlord nor Tenant must be liable to the other or to any
insurance company (by way of subrogation or otherwise) insuring the other party for any loss or
damage to any building, structure or other tangible property, or any resulting loss of income for

property or general labiliey losses, even though such loss or damage might have been occasioned

by the acts or omissions of such party, its agents, contractors or employees. Landlord or Tenant
must look exclusively to the proceeds of insurance cartied by it or for its benefit in the event of any-
damage or destruction to its property located on the Premises. \Jorwithsmnding anything to the
contrary contained herein, Landlord and Tenaat hereby release and waive any and all rights of
recovery, claim, action or cause of action, against the other, or its respective directors, shareholders,

officers, agents, invitees and employees, for any loss or damage that may oceur o the property or
the equipment, fistures and improvements comprising any part of the Premises, by reason of fire,

the elements, or any other cause which could be insured ¢ against under the terms of an “all risk” fire
insurance policy, in the state where the Premises is located, regardless of cause or origin, including
negligence of the parties hereto, their agents, officers, invitees and employees. Subject to the
provisions of the Lease, no insurer of a party hereunder must ever hold or be entitled to any ¢ claim,
demand or cause of action against Tenant by virtue of a claim of loss paid under any such insurance
policies, whether such insurer’s claim be in the nature of subrogation or otherwise. The waivers
provided pursuant to this paragraph must not operate to the extent that they would void coverage
under the provisions of any policy of insurance,

11, INDEMNIFICATION

() Indemnification of Landlord. Except.as otherwise prov ided in this Lease, and except to the

extent caused by the willful misconduct of Landlord, or its agents, emplovees or contractors, or by
the breach of tlm Lease by Landlord, Tenant must protect, defend, indemnify and save Landlord
and its officers, dirdetors, agents, attorneys, and employees harmless from and s Qg'unst any and all
obligatinns, liabilitics, costs, damages, claims and expenses of whatever nature arising from iy any
matter, condition or thing that occurs in the Premises, which is not the result of Landlord’s
aegligence or willful misconduct or an Act of God or an act of a third party, (i} any negligence or
willful misconduct of Tenant, or its agents, employees or contractors, or its sub-lessee; or {iii)
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Landlord’s breach occasioned whollv or in part by any act, omission of Tenant, its agents,
emplovees, contracrors or servants, The provisions of this Section must survive the expiration or
carlier teemination of this Lease only with respect to any damage, injury or death occurring before
such expiration or earlier termination,

(b) Indemnification of Tenant. Excepe as atherwise provided in this Lease, and except to the
extent caused by the negligence of Tenang, or its agents, employees or contractors, or by the breach
of this Lease by Tenant, Landloed must protect, defend, indemnify and save Tenant and its officers,
or emplovees “from and against any and all obhgwons, liabilities, costs, damages, claims and
expenses of whatever nature arising Ffrom any act, omission or negligence of Landlord, its agents,
employees, contractors or servants; The provisions of this Section must survive the expiration or
sarlier terminadion of this Lease only with respect w any damage, injury or death occurring before
such expiration or earlier termination, The provisions of this Section do not extend to any sublessee
of Tenant,

12. Intentionally Omirtted,

13, UTILITIES

Fenant must pay during the Term hereof divectly to the appropriate utility company or
governmental agency all electric, water, gas, tekephone and other public utility charges in connection
with its occupancy and use of the Premises, including all costs of operating and maintaining all
equipment therein, all business licenses and similar permit fees but excluding any installation costs,
tap fees and/or conpection fees or charges, with no right of reimbursement from the Landlord. All
atilities must be paid pursuant to separate meters measuring Tenant’s consumption of utilities from
the Premises, which meter fee must be Landlord’s obligation at its sole cost and expense. Landlord
must not be liable to Tenant for damages or otherwise (i) if any udlities must become unavailable
from any public udlity company, public authority or any other person or entity supplying or
distributing such udlity, or (ii) for any interruption in any utility service (including, but without
limitation, any heating, ventilation or air conditioning) caused by the making of any necessary repairs
or improvements or by any cause beyond Landlord's reasonable control, and the same must not
constitute a default, termination or an eviction. Tenant assures Landlord that it must arrange for an
fdequare supplv of electricity to the Premises and it must pay for any mcreqsed voltage and any
additional wiring required 1ddrua.smg the increased capacity.

14. COVENANTS AGAINST LIENS

Tenant covenants and agrees that it must not, during the Term hereof, suffer or permit any fien to
be attached to or upon the Property or the Premises by reason of any act or omission on the part of
Tenane or its agents, contractors or employees. In the event that any such lien does so ateach, and
{iy 1s not released within thiery (30) days after notice to Tenant thereof, or {iiy if Tenane has not
bonded such lien within -said thirty (30) day period, Landlord, in its sole discretion, may pay and
discharge the same and relieve the Premises or the Property therefrom, and Tenant agrees to repay
ind reimburse Landlord upon demand for the amount so paid by Landlord and for other reasonable
costs incurred by Landlord in discharging and relieving said lien, The Tenant will hold the Landlord
harmless from all claims, licas, claims of lien, demands, charges, cncumbrances or litigation arising
out of any work or activity of Tenant on the Premises. Tenant will, wichin sixey {60) days after filing
of any lien, fully pay and satisfy the lien and reimburse Landlord for all resulting loss and expense,
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including a reasonable attorney’s fees. Provided, however, In the evenr that Tenant contests any lien
50 filed in good faith and pursues an active defense of said lien, Tenant must not be in defaule of this
paragraph. Flowever, in the event of any tinal judgment against Tenane regarding such lien, Tenant
agrees 1o pay such judgment and satisty such lien within 60 days of the entry of any such judgment.

15. ASSIGNMENT AND SUBLETTING

(a) Assignment. Tenant must not have the right o assign this Lease, transfer and grant
concessions or licenses {“Transfer”) in all or any part of the Premises without the Landlord’s
written consent and Ciry Council approval by Ordinance. No Transfer must relieve Tenant from any
of its obligations as Tenant hereunder. Every such assignment or sublease must recite thae it is and
must be subjecr and subordinare to the provisions of this Lease, and the termination or cancellation
of this Lease must constitute a termination and cancellation of every such assignment or sublease.
Nowwithstanding  the foregoing, Landlord agrees that no merger, consolidation, corporate
reotganization, or sale or transter of Tenant's assets or stock (specifically including any inter<tamily
or inter-company transfers), redemption or issuance of additional stock of any class, or assignment
or sublease to any person or entity which controls, is controlled by or is under common control with
Tenaat, must be deemed a Transfer hereunder.

(b} Sublet Premises. Subleases of the Premises are permitted. The masimum time period for a
sublease is 60 days total and the 60 day renwml can be broken up over several months. If Tenant
sceks o sublease the Premises for a period longer than 60 days, it must receive prior written consent
from the Landlord, The sublease can be for rental of performance space, rehearsal, or special
meetings. The rent received fron. the sublease can be retained by the Tenant, Tenant must wtilize
the Premises for the Permitted Use conuined in this Lease for more than 50% of the performances
that occur at the Premises each year. Meaning, the Tenant remains the primary user of the Premises.
Tenant remains the responsible party for the Lease obligations contained herein, the sublessee must
furnish proof of insurance and add the City of Evanston as an additional insured to its policy prior
to use of the Premises, and sign a waiver and release on the City’s form.

16. NOTICES

Any notices required to be given hereunder, or which either party hereto may desire to give to the
other, must be in writing, Such notice may be given by reputable overnight delivery service (with
proof of receipt available), personal delivery or mailing the same by United States mail, registered or
certified, return receipt requested, postage prepaid, at the following addresses identified for Landlotd
and Tenant, or to such other address as the respective parties may from time to time designate by
notice given in the manner provided in this Section.

If to the Landlord: with a copy to:

City of Evanston . . City of Evanston

Attn: City Manager At Corporation Counsel
2100 Ridge Avenue 2100 Ridge Avenue
Evanston, 1L 60201 Evanston, IL 60201

If to Tenane



Theo Ubique Theatre
Attn: Fred . Anzevino
1434 W, Jarvis, #2IF
Chicago, 1. 60626

For purposes of this Lease, a notice must be deemed given upon the date of actual receipt thereof or
the date of proof of rejection thereof if delivered by hand or overnight courier service.

17. RIGHT TO GO UPON PREMISES

Landlord hereby reserves the right for irself or its duly authorized agents and representatives at all
reasonable times during business hours of Tenant upon at least forey-cight (48) hours prior notice
to Tenant and accompanied by a representative of Tenant (which may be the store manager or
assistant manager) to cnter upon the Premises for the purpose of inspecting the same and of
showing the same ro any prospecdve purchaser or encumbrance or tenant, and for the purpose of
making any repairs which Landlord is vequired hereunder to make on the Property, but any such
repairs must be made with all due dispatch during normal construction trade working hours, and in
such manner as to minimize the inconvenience to Tenant in the conduct of its business, it being
agreed rthat in the event of a necessity of emergency repairs to be made by Landlord, Landlord may
enter upon the Premises forthwith to effect such repairs. Notwithstanding the foregoing in the
event that due to an entry by ot on behalf of Landlord into the Premises, Tenant’s use is materially
interfered with and Tenant, from the standpoint of pmd:.nt business management, cannot open
and operate the Premises for business for two (2) consecutive days, all Fixed Minimum Rent and
other charges payable by Tenant hereunder must equitably abate commencing after such second
(2" day, and continuing until such repairs are completed, unless such entry is required as a result
of Tenant's negligence or intentional misconduct.

18. DEFAULT

(@) Tenant Default.

(i) Events of Default, Including, but not limited to, the following events must be deemed to
be an “event of default” hereunder by Tenant subject to Tenant’s right to cure:

a. Tenant must fail to pay any item of Fixed Minimum Rent per Section 3 at the time
and place when and where due and does not cure such failure within five (5) business days
after receipt of notice from Landlord of such failure;

b. Tenant must fail to comply with any other term, provision, covenant or warranty
made under this Ldase or if any of Tenant’s representations and warranties made under this
Lease are determined o be untrue, cither when made or at any time during the Term, by
Tenant, and Tenant must not cure such failure within thirty (30) days after Landlord's
written nodce thercof to Tenant,  In the event Tenant cannot comply with such term,
provision, or warranty, within said thirty (30} day period, Tenant must not be in default if
Tenant is diligently and continuously making an ¢ffort to comply with such term, provision,
covenant or warranty and Tenant completes the cure of the defaulr; or

c. Tenant must make a general assignment the benefit of creditors, or must admit in
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writing its inability to pay its debts as they become due or must file a petition in bankruptcy.

(i) Remedies. Upon the occurrence of an event of default, Landlord may, so long as such
defaule continues, as permitted by law and subject to Landlord’s obligation to use good faith efforts
o mitigate damages, either:

. terminate this Lease by written notice to Tenant, which written notice must
specify a dare for such ermination ar least fifeen (153 davs after the date of such written
termination notice and such rerminaton must be effective as provided in such written notice
unless Tenant must cure such default within such notice period, or not terminate this Lease
as 2 tesulr of the defaule of Tenanr, If Tenant must fail to surrender the Premises upon such
termination, Landlord may thereupon, reenter the Premises, or any part thereof, and expel or
remove therefrom Tenant and any other persons occupying the same, using such means
provided by law; ‘

b. without terminating this Lease, Landlord may evict Tenant (by any means
provided by law) and let or relet the Premises or any or all parts thereof for the whole or any
part of the remainder of the Term hereof, or for a period of time in excess of the remainder
of the Term hereof, and out of any rent so collected or received, Landlord must first pay to
itself the expense of the cost of retaking and repossessing the Premises and the expense of
removing all persons and property therefrom, and must, second, pay to itself any costs or
expenses sustained in securing any new tenant or tenants {provided that such amount must
not include any amounts incurred to restore the Premises o more than the condition
originally delivered vo Tenant), and must third, pay to itself any balance remaining, and apply
the whole thereof or so much thereof as may be required toward payment of the liability of
Tenant to Landlord then or thereatrer unpqzd by Tenant; or

c. pursue such other remedies as are available ac law or in equity.

{b Landlord Default. Should Landlord default in the performance of any covenant, provision,
warranty, condition or agreement herein, or if any of Landlord’s representations and warranties made
under this Lease are determined to be untrue, either when made or at any time during the Term, and
such default in the ease of any failure by Landlord to pay any sum required to be paid to Tenant
hereunder, continues for ten (10) business days after notice thereof from Tenant, or in case of ¢ any
non-monetary default, continues for thirey (30) days after receipt by Landlord of written notice
thercof from Tenant {except as otherwise provided herein), or if the default of Landlord is of a type
which is not reasonably possible to cure within thirty (30) days, if Landlord has not commenced to
cure said default within said thirty. (30) day period and does not thereafter diligendy prosecute the
curing of said default to completion (except as otherwise provided herein), Tenant in addition to any
and all other remedies which it may have at law and/or in equity including the right to seek injunctive
relief without posting a bond or the obligation to prove irrepatable harm, may pay or perform any
obligatons of Landlord hereunder and deduct the cost thereof from each installment of annual Fixed
Minimum Rent payable pursuant to the terms of this Lease; provided, however, in no event muse the
amount of any such deduction exceed wen percent (10%) of the Fixed Minimum Rent payable on a
monthly basis; provided, further, Tenant must not have the ri'ght to terminate this Lease except as
expressly permitted herein,



19. SIGNS

Tenant may apply for signage (temporary and permanent signage) for the exterior and interior of
the Premises, at its own expense, in order to conduct the business of Tenant. Tenant acknowledges
that there are limitatons from the City of Evanston Municipal Code of 2012, as amended, and the
Code governs the application process and the details regarding size, type, :md number of sxg,ns and
Tenant agrees to be bound by such ardinances. Landlord cannot make representations in a lease
agreement thar Tenant must be entitled additional signage, a certain number of signs and/or
dimensions of proposed signage, because the Tenant must make an application to the Sign Review
Board, as provided by Cade, bur Landlord will noc withhold, condition or delay its consent to a
sign over the new entrance 1o the Premises which complics with applicable laws.

20. REPRESENTATIONS AND WARRANTIES

(a}. Landlord represents, warrants and covenants to Tenant that, to Landlord’s knowledge, the
following is true as of the Eftective Date:

£ all of the Premises is zoned and fit for commercial purposes, and the Permitted Use is
permitted under the applicable zoning designation, and that the Premises and Property are
presentdy properly subdivided in conformicy with all applicable laws and suitable for the
Permitted Use:

{if) Landlord is cthe fee simple owner of the Premises;

(it} the Premises is subject to no restrictions or continuing regulations of any kind or nature

whatsoever incompatible with the Permitted Use and that there are no restrictions in any
~agreement by which Landlord is bound (including, but not limited to, Landlord’s insurance
policies) which would adversely affect Tenant’s right to use the Premises for the Permitted
Use during the Term; :

{iv} Landlord shall deliver to Tenant on oceupancy the Premises in good working order and condition,
with roof, parapet walls and foundation watertight, and all utility systems, plumbing, drains and
HVAC in functional condition;

(v} there are no exceptions to title with respect to and/or encumbrances on the Premises which
would interfere with Tenants proposed use of the Premises;

fviy  Landlord has no notice of any proposed Assessments other than as reflected on the current
tax bill;

{viiy  Landlord has no knowledge of any condition that would preclude Tenant from obraining all

Tenant’s permits and licenses necessary for Tenane to open for business and operate for the
Permitted Use;

{ix} Landlord covenants that it is duly constituted under the laws of the state of llinois as &

municipal corporadon, and the City employee who is acting as its signatory in this Lease is
duly authorized and empowered to act for and on behalf of the municipal corporation; and

16



ey there are no judicial, quasi-judicial, administrative or other orders, injunctions, moratoria or
pending proceedings against Landlord or the Property which preclude or interfere with, or
would preclude or interfere with, the construction contemplated herein or the occupancy
and use of the Premises by Tenant for the purposes herein contemplared,

{xi} a0 third party has the right ro object to Tenant’s tenancy hereunder, prohibit the selling of
any products sold by Tenant or the uses allowed herein or the right to consent to any feature
of the Premises or Tenant’s signage.

[xiiy  there are no morigages, prime leases, deeds to secure debr, deeds of trust, or other
mstruménts in the nature thereof, atfecting Landlord or its interest in the Premises,

(b) Tenant represents, warrants and covenants to Landlord that, to Tenant’s knowledge, the
following s true as of the Effective Date:

() Tenant is a duly authorized and registered not-for-profit corporation with the State of Illinois and
has the authority to execute this Agreement. Tenant must keep this tax exempt status during the
term of the Lease.

(i) Tenane will apply and obeain all necessary governmental approvals for its Permitted Use,

(i) Exccution and performance of this Lease will not (2) violate any judgment or order of Court
applicable to or affecting Tenant; (b) breach the provisions of, or constitute a default under, any
contract, agreement, instrument or obligation to which Tenant is a party ot by which Tenant is
bound, or (c) violate or contlicr with any law or governmental regulation or permit applicable to
Tenant,

(© All representations and warranties, covenants and indemnities contained in this Lease must
survive the expiration or carlier termination of this Lease.

21, HOLDING OVER; END OF TERM

Q) If Tenant must hold possession of the Premises after the expiration or termination of this Lease,
at Landlord’s option (i) Tenant must be deemed to be occupying the Premises as a tenant from month-
to-month at one hundred fifty percent (150%) of the Fixed Minimum Rent in effect upon the expiration
or termination of the immediately preceding term or (i) Landlord may exercise any other remedies it has
under this Lease or at law or in equity including an action for wrongfully holding over.

b) Upon the expiration or sooner wrmination of this Lease, Tenant muse surrender the Premises to
Landlord in as good order, condition and repair as when received by Tenant; ordinary wear and tear,
casualty and condemnation-exeepted. This provision must expressly survive the wrmination or expiration
of this Lease.

(©} Any property, equipment, or product remaining in the Premises upon expiration of this
Lease must be considered abandoned and property of the Landlord,

22. EXPENSES OF ENFORCEMENT




The Partes must bear its own costs, charges, expenses and attorney’s fees, and any other fees
incurred in the event of a dispure berween the Parties.

23, SUCCESSORS IN INTEREST

All of the covenants, agreements, obligations, conditions and provisions of this Lease must inure to
the benefir of and must bind the successors and permitred assigns of the respective parties herero,

24. REMEDIES ARE CUMULATIVE

Remedies conferred by this Lease upon the respective parties are not intended to be exclusive, but
are cumulative and in addition to remedies otherwise afforded by the law.

25. QUIET POSSESSION

Upon payment by the Tenant of the minimum, percentage and additional rent and all other sums
due hercunder and upon the observance and performance of all covenants, terms and conditions on
Tenant’s part to be observed and performed, Tenant must peaceably and quietly hold and enjoy the
Premises. for the Term of this Lease without hindrance or interruption by Landlord or any other
person or persons lawtully or equitably claiming by, through or under the Landlord, subject
nevertheless, to the terms and conditions of this Lease.

26, ALTERATION

{2) Changes Required by Law. Any structural changes, alterations or additions in or to the
Premises which may be necessary or required by reason of any law, rule, regulaton or order
promulgated by competent governmental authority must be made at the sole cost and expense of
Landlord, mdudmg but not limited to asbestos removal and disposal and interior and exterior
compliance with the Americans with Disabilities Act (ADA) etc. Notwithstanding the foregoing, if
any such changes, alterations or additions are required as a result of improvements made by Tenaat
durm;_, the Term hereof or due to Tenant’s use of the Premises, such changes, alterations or
additions must be made at the soie cost and expense of Tenant. Tenant may contest the validity of
any such law, rule, regulation or order, but must indemnify and save Landlord harmless against the
consequences of continued violation thereof by Tenant pending such contest.

b} Alterations During Term, Tenant is permitted to perform interior, nonstructural alterations
to the Premises and to revise the interior layout of the Premises; provided that . Tenant must obtain
Landiord's written consent to any other. alterations or construction which affects the structural

nature of the Premises, which consent must not be unreasonably withheld, conditioned or delayed.

P

27. HAZARDOL}S SUBSTANCES

{a) Tenant agreés that, except as herein set forth, it must not gencrate, use, store, handle or
dispose of on or transport over the Premises any Hazardous Substances (defined below) in violation
of any Environmental Laws (defined below), excepr as such fincidental amounts of Hazardous
Substances as may be required for Tenant to conduct the Permitted Use, but in no instance shall
Tenane dispose of Hazardous Substances on the Premises in violwtion of Environmental Laws.
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{bj If any time during the Term, Hazardous Substances are found in the Premises or on adjacent
property and such Mazardous Substances are not che result of Tenant’s use of or work on the
Premises, then, in such event, Tenant must have the immediate right to terminate this Lease upon
written notice to Landlord. Under no circumstances must Tenant be responsible for remediation or
cleanup of any Hazardous Substances on the Premises or adjacent property that were not caused by
Tenang, or Tenant’s subcontractors, agents or employees. Furthermore, with regard to any
Hazardous Substances caused by Tenant or its agents, contractors or employees, Tenant must
remove same, in compliance with applicable Environmental Laws, at Tenant’s sole cost and expense.
Tenant must defend, indemnify, and hold Landlord harmless from and against any and all costs,
damages, expenses and/or liabilities (including reasonable attorneys’ fees) which Landlord may
suffer as a result of any written demand (whether or not a suit), claim, suit or action regardiag any
such Hazardous Substances (whether alleged or real) present due to Tenant and/or tegarding the
removal and clean-up of same or resulring from the presence of such Hazardous Substances. The
rcl)rc%’cnt*ltion warranty and indemnity of Tenant described in this subsection shall survive the
termination or expiration of this Lease or purchase of the Property as provided herein. Other than
Flazardous Substances caused by Tenaat or its agents, contractors or employees, Tenant shall have
no duty whatsoever to remove any Mazardous Substances from the Property.

o) In the event thar during the Term of this Lease, Teaant is prevented from performing
Tenant’s Work and/or Tenant must be unable to operate for a period of thirty (30) days or more for
the Permitted Use ar the Premises and ceases operating at the Premises as a result of remediation of
Mazardous Substances not caused by Tenant or its agents, contractors or employees, and Tenant does
not rerminate the Lease as provided for in Sectdon 27(b) above, then Fixed Mioimum Rent, Additional
Rent and all other charges due hereunder must equitably abate until such time as Tenant is able to
resume the performance of Tenant’s Work and/or the operation of its business in the Premises.

() Tenant, for itself and its successors in interest, waives and releases Landlord from any and all
past and present claims and causes of action arising from or reladng to the presence or alleged
presence of Hazardous Substances in, on, under, about or emanating from the Property, including
without limitation any claims for cost recovery, contribution, natural resources damages, property.
damage, consequental damages, personal or bodily injury (including death} or otherwise, under or on
account of any violation, or arising under, Environmental Law. »

() The term “Hazardous Substance” includes, without limitation, any material or substance
(regardless of whether discarded, recyclable or recoverable) to which liability or standards of conduct
are Imposed pursuant o Environmental Laws, including, but not limited to (i} any defined,
characteristic or listed “hazardous waste”, “extremely hazardous waste”, “restrictive hazardous
wfmtc”, “h’xzardou‘; substance”, “hazardous material”, “regulated substance™, “pollutant”,

“eontaminant” or waste, (i) thr()lLLllI’l {including crude oil or any fraction thereof, natural gas,
liquefied nararal gas, synthetic gas or mixrures of natural gas and synthetic gas), (iil) asbestos and any
ashestos containing materials, (iv) substances known to cause cancer and/or reproductive toxicity,
(v) polychlorinated biphenyls (PCBs} and {vi) radioactive material. The term “Environmental Law”
means anv federal, state or local law, statute, ordinance, rule, regulation, order, consent, decree,
judgment or common-law doctrine, interpretation thereof, and provisions and conditions of permis,
licenses, plans, approvals and other operating authorizations whecher currently in force or hereafrer
enacted relating to health, industrial hygiene or the environmental conditions on, under or about the
Premises or the Property, as such laws are amended and the regulations and administrative codes
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applicable therero, including, by way of example and withour limitation, the following: the Hlinois
Environmental Protection Act; Comprehensive Environmental Response, Compensation and
Liabilicy Act (“CERCLA™); the Resource Conservation and Recovery Act (“RCRA™); the Clean Alir
Act; the Clean Water Act; the Safe Water Drinking Act ("SDWA”); the Toxic Substances Control
Act; and all state and local counterparts thereto; and any common or civil law obligations including,
without limitation, auisance or rrespass. It is the intent of the parties hereto to construe the terms
“Hazardous Substance” and “Enviconmental Law” in their broadest sense.

28. GENERAL CONDITIONS

fa)  Time is of the essence of this Lease. Any- deadlines in this Lease which cannot be met
because of delays caused by governmeneal regulations, inabiliey to procure labor or materials,
strikes, acts of God, or other causes (other than financial), beyond the control of Landlord or
Tenanr (“Force Majeure”) must be extended by the amount of time caused by such delays;
provided, however, the payment of rent must not be excused. Notwithstanding anything herein to
the contrary, the failure by Landlord to construct the Premises according to building code and/or
to receive timely inspections by the necessary authorities due solely to the negligence, misconduct
ot financial inabilicy of Landlord or Landlord’s contractors, employees or representatives must not
constitute Force Majeure. In order for Landlord to claim the occurrence of Force Majeure,
Landlord must have notified Tenant in writing of such occurrence within twenty (20} business
days after the initial oceurrence,

b} No waiver of any breach of the covenants, agreements, obligations and conditions of this
Lease to be kept or performed by either party hereto must be construed to be a waiver of any
succe«.dm; breach of the same or any other covenaat, agreement, obligation, condition or provision
hereof,

(©)  Tenant must not be responsible for the payment of any commissions in relation to the leasing
transaction represented by this Lease, Landlord and Tenant each covenant that they have not deale
with any real estate broker or finder with respect to this Lease (herein collectively “Brokers™). Each
party must hold the other pqrtv harmless from all damages, claims, liabilities or expenses, including
reasonable and actual attorneys’ fees {through all levels of proceedings), resulting from any claims
that may be asserted against the other party by any real estate broker or finder with whom the
mdcmmf) ing party either has or is purported to have dealt, except for the Brokers,

() The use herein of any gender or number must not be deemed to make 1mpphc1blc the
provision should the gender or number be inappropriate to the party referenced. All section headings,
titles or captions contained in this Lease are For convenience only and must not be deemed part of
this Lease and must not in any way limic or amplify the terms and provisions of this Lease.

(©)  Landlord and Tenant have aegodated this Lease, have had the opportunity 1o be advised
respecting the provisions contained herein and have had the right to approve cach and every
provision hereof; therefore, this Lease must not be construed: against either Landlord or Tenant as a
result of the preparation of this Lease by or on behalf of either party.

() If any clause, sentence or other portion of this Lease must become invalid or unenforceable,
the remaining pordons chereof must remain in full force and effect.
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(®  Wherever in this Lease Landlord or Tenant s required to give consent, such consent must not
be unreasonably withheld, conditioned or delayed except to the extent atherwise expressly provided
herein,

(hi It the time for performance of any obligation or taking any action under this Lease expires
an a Saturday, Sunday or legal holiday, the tdme for such performance or taking such action muse
be extended to the nest succeeding day which is not a Saturday, Sunday or legal holiday, If the day
on which rent or any other payment due hereunder is payable falls on a Saturday, Sunday or on a
legal holiday, it must be payable on the next succeeding day which is not a Saturday, Sunday or legal
holiday,

(7 Landlord hereby agrees that it must maintain all confidentiality with regard to entering into
this Lease, the opening for business by Tenant in the Premises and any financial information
contained hereunder or obuined from Tenant during the Term of this Lease, other than disclosures
to necessary third parties and Landlord must not release any material whatsoever to the press or any
news media without the prior written approval of Tenant, which approval may be withheld in
Tenant’s sole discretion.

() Each covenant hereunder of Landlord, whether affirmative or negative in nature, is intended
to and must bind the Landlord and each successive owner of the Premises and their respective heirs,
successors and assigns.

(&) There must be no personal liability on Landlord, its elected officials, officers, employees, agents,
or any successor in interest with respect to any provisions of this Lease, or amendments, modifications
or renewals hereof. Tenant must look solely to the then owner's interest in the Premises (including but

not limited to any insurance proceeds, rents, or judgments) for the satisfaction of any remedies of
Tenantin the event of a breach by Landlord of any of its obligations hereunder.

{ Landlord hercunder must have the right to assign, sell or ransfer Landloed’s interest in this
Lease or the Premises swith consent of Tenant, which must not be unreasonably withheld, In the
event of any such transfer, the transferor must be automatically relieved of any and all obligations on
the part of Landlord accruing from and afier the date of such transfer.

{m)  Tenant acknowledges that it will seck to hire qualified Evanston residents for employment in
the Tenant’s business located at the Premises.

{n)  The parties agree the this Lease must be governed by and interpreted in accordance wich the
laws of the State of Ulinois and that venue for any disputes must be in the Circuit Court of Cook
County, Ilinois.

(o) This Lease must become effective on the day that this Lease must be executed by the last of
the pardes hercro to exéeute this Lease therein “Effective Date™.

(p)  There are no oral agreements between the parties hercro affecting this Lease, and this Lease
supcrsedes and cancels any and all previous negotiations, arrangements, letters of intent, lease
proposals, brochures, agreements, representations, promises, warrantics and understandings between
the parties hereto or displayed by Landlord ro Tenane with respect to the subject matter thereof, and
none thereof must be used 1o interpret or construe this Lease. This Lease cannot be changed or
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terminated except by a written instrument subsequently execured by the partics hereto,

IN WITNESS WHEREOF, the respective

parties hereto have executed thxs Lease by officers

or agents thereunto duly authorized, The Effective date is the date executed by the City,

2

Landlord:

CITY OF EVANSTON,
an [llinois municipal corporation

W

Name: Wally BabRiewicz

Tide: City Manager

Daed: A =4 D 2017

Tenanc:

THEO UBIQUE
an Illinois not-for-profit corporation

B%M
v -
Name: t’arf‘d ‘('to m' }So'f\

Its: President

Wﬂ/ QQMWﬂ

THsy Ubrgec Jcc./Li//?ﬂ/"/




EXHIBIT A
LEGAL DESCRIPTION

LOTS 30 AND 31 IN BLOCK 8 IN BRUMMEL AND CASE HOWARD TERMINAL
ADDITION, A SUBDIVISION OF ALL THAT PART OF THE NORTHWEST 1/4 OF
SECTION 30, TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, COMMENCING AT THE SOUTHEAST CORNER OF SAID NORTHWEST 1/4
THENCE NORTH ON THE EAST LINE OF THE NORTHWEST 1/4 OF SAID SECTION
19, 19.65 CHAINS; THENCE WEST 19 CHAINS TO INTERSECTION WITH CENTER LINE
OF RIDGE ROAD THENCE SOUTH 5 DEGREES 0 MINUTES EAST ON CENTER LINE
OF RIDGE ROAD TO SOUTH LINE OF SOUTHEAST 1/4 OF NORTHWEST 1/4
THENCE EAST ON SOUTH LINE OF SOUTHEAST 1/4 OF NORTHWEST 1/4 14,99
CHAINS TO PLACE OF BEGINNING, (EXCEPT PUBLIC STREETS AND HIGHWAYS), IN
COOK COUNTY, ILLINOIS.

PN 11-30-124-024-0000 AND 11-30-124-025-0000

Commonly known: 721-723 Howard Street, Evanston, [L 60202,



EXHIBIT B

SITE PLAN



EXHIBIT C

PROJECT BUDGET
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LEASE
between
THE SWEET LIFE OF CORALIE, LLC
an 1llinois limited liability company, d/b/a Cafe Coralie
as Tenant
and
CITY OF EVANSTON
An Illinois municipal corporation,
"as Landlord
633 Howard Street

EVANSTON, ILLINOIS 60202
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LEASE

THIS LEASE AGREEMENT is made this ___ day of September, 2017, by and between
CITY OF EVANSTON (“Laadlord”), an Illinois municipal corporation and THE SWEET
LIFE OF CORALIE, LLC, an llinois limited liability company, d/b/a “Cafe Coralie”.
(“Tenant”),

WITNESSETH:
1. PROPERTY
Property. Landlord is the fee simple owner of certain real property at 633 Howard Street, Evanston,

Illinois 60202, legally described in Exhibit A attached hereto and incorporated herein (the
“Property”). The Property has a total of approsimately 3,206 square feet of land, improved with a
2,649 square foot one-story building (“Building”). Landlord does hereby lease the Premises to
Tenant, for Tenant’s exclusive use and control, together with all appurtenances thereto, pursuant to
the terms and conditions of this Lease. During this Lease Term, the Property and Building will be
collectively referred to as “Premises”.

Parking. This Lease does not include the exclusive use of any on-street parking. There are 3 parking
spaces in the back of the Building off of the alley for Tenant’s exclusive use for employee parking
and loading space. Tenant is responsible for enforcing the exclusive use of the Parking spaces and
contacting a tow company, if appropriate.

2. TERM

Primary Term. Subject to the provisions of this Lease, the “Primary Term” must be for 10 years
(120 months) and must commence on October 1, 2017 and expire on September 30, 2027.

Extended Lease Terms. Provided Tenant is not otherwise in default beyond any applicable cure
period, replaced or otherwise amended such that Tenant is still permitted to conduct the Permitted
Use from the Premises, Tenant is granted two (2) options (individually, 2 “Lease Extension
Option™), for successive periods of five (5) years each (each an “Extension Term”) upon the same
terms, covenants and conditions as herein provided. Each Lease Extension Option must be
exercised by Tenant delivering to Landlord written notice of such election, not less than one
hundred twenty (120) days prior to the expiration of the then current term. The exercise by Tenant
of any one Lease Extension Option must not be deemed to impose upon Tenant any duty or
obligation to renew for any further period of time, and that the exercise of any Lease Extension
Option must be effective only upon the giving of notice of extension in accordance with the
foregoing provisions. The Primary Term together with any Extension Term(s) is referred to herein
collectively as the “Term”.

Sale to Third Parties. If Landlord sells the Propetty to a third party which has no legal affiliation to
the Tenant, as a condition of sale, the new purchaser agrees to be bound by the terms of this
Agreement and must have no nght to evict Tenant, to vary the terms of this Agreement or to
terminate this Lease under any terms other than those contained herein. The third party must stand
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in the shoes of Landlord and must honor all obligations of Landlord and all rights of Tenant as
provided for herein.

3. RENT

(a) Fixed Rent. The tenant’s first rent payment is due twelve (12) months after the Lease
Commencement Date, October 1, 2018, and every month thereafter due on or before the first of the
month (“Rent Commencement Date”), and subject to the terms of this Lease, Tenant agrees to pay
to Landlord for lease of the Premises the Rent described below: The Rent for the first year payable
is Three Thousand Dollars ($3,000) per month, $36,000 per year. For every subsequent Lease Year,
the annual rent shall be increased in an amount equal to the Consumer Price Index for that Lease
Year and will adjusted to cover increased property taxes assessed against the property by the Cook
County Assessor.

(b)  Late Fee and Interest. In the event any sums required hereunder to be paid are not received
by Landlord on or before the date the same are due, then, Tenant also owes Landlord a late fee of
$25 per day. In addition, interest must accrue on all past due sums at an annual rate equal to the
lesser of six percent (6.0%) per month and the maximum legal rate. Such interest must also be

deemed Additional Rent.

() Time and Place of Payment. Tenant must pay to Landlord Fixed Minimum Rent in advance,
in equal monthly installments, and without prior notice, setoff (unless otherwise expressly permitted
herein) or demand, except as otherwise specifically provided herein, on or before the fifth (5") day
of each calendar month during the Termn hereof to:

City of Evanston

Attn: Finance Division

2100 Ridge Avenue, Room 4500
Evanston, IL 60201

4, TENANT IMPROVEMENT:

(@) Tenant accepts the Premises in an “As-Is” Condition. The Tenant shall construct all
renovations pursuant to build out plans agreed to by Landlord and Tenant. Once the build out
plans are agreed upon, they will be attached as Exhibit A to this lease and incorporated herein. The
parties agree that certain improvements to Premises are necessary to bring the Premises to a “Vanilla
Box” standard, including updating the electrical system, HVAC system, and plumbing. Attached as
Exhibit B is the Site Plan of the Interior Build Out for the Premises.

The Parties anticipate that the total build out renovation expenses to total §[INSERT
BUDGET FIGURE] ([INSERT and no/100 Dollars). Landlord will pay for a portion of the
Tenant Improvements, which account for the vanillh box improvements (the “Tenant
Improvements”). Attached as Exhibit C is the Project Budget.
© Landlord will pay a portion of the tenant improvements to achieve the Vanilla Box, the total
reimbursement to Tenant over the initial Lease Term in amount not to exceed Fifty Thousand
(850,000.00) (the “T'enant Improvement Allowance”). Tenant will process the invoices from the
contractor and the subcontractors and submit for payment to the Landlord. The Landlord will
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review the invoices and submit payment directly to the contractors after receipt of a lien waiver.
Landlord is also issuing a loan to Tenant to fund additional improvements and equipment purchases
for Tenant’s business in the principal amount of $50,000 (the “Loan”). The terms of the Loan are
set forth in a separate Loan Agreement and Promissory Note.
(d Improvement Allowance Payment Requirements: Disbursement payments shall NOT be
paid out until:
@ City Council has approved the Agreement and the Agreement is executed; and
® Project work is complete and Temporary Certificate of Occupancy is issued to the Tenant by
the Building & Inspection Services Division of the City of Evanston; and
® Invoices from the contractor are received and reviewed by City staff; and
Contractor issues final lien waivers; and
e The Chief Financial Officer or his designee will not issue the full disbursement to the Tenant
if there is any violation of any law, ordinance, code, regulation, or Agreement term; and
® Lastly, Borrower must be current with all City of Evanston accounts prior to any
reimbursement.

(e [f Tenant defaults on the terms and conditions of this Agreement or terminates this
Agreement for any reason other than the Landlord’s willful misconduct which caused the Tenant’s
departure, the Tenant Improvement Allowance must be reimbursed in full. Furthermore, the
Vanilla Box improvements are the property of the City of Evanston with no right of reimbursement
to the Tenant for the Tenant Improvements which were paid for by the City of Evanston.

5. FIXTURES AND EQUIPMENT

All trade fixtures and equipment installed by Tenant in or on the Premises (including kitchen
equipment, tables and chairs, registers, other equipment, shelving and signs) will remain the property
of Tenant and Tenant may remove the same or any part thereof at any time prior to or at the
expiration or earlier termination of this Lease. Tenant must repair at its own expense any damage to
the Premises caused by the removal of said fixtures or equipment by Tenant. This provision must
expressly survive the termination or expiration of this Lease.

6. E OF PREMISE

Permitted Use. Tenant must have the right, subject to applicable Federal, State and local laws,
including Environmental Laws (as hereafter defined) and the terms of this Lease, to use the
Premises for the following purpose(s): to operate a 60-80 seat café, central production kitchen to
bake pastries for wholesale, demonstration kitchen for classes, office use and uses incidental thereto
to operation of a café, and no part of the Property will be used for any other purpose without the
prior written consent of the City (herein collectively “Permitted Use™).

Tenant Exclusive Use of Premises. Landlord covenants and agrees that it has no rights to use,
modify, alter or lease any portion of the Building or Property other than as espressly provided in this
Lease. ‘

7. MAINTENANCE
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(@)

Maintenance, Repair and Replacement Responsibilities of Landlord: Landlord is responsible for all
structural and load bearing columns, roof, the HVAC system for the Building, interior sprinkler and
fire safety system within the Building, the roof, windows and all soffits, and all structural elements of
the Building.

Maintenance and Repair Responsibilities of Tenant: Tenant is responsible for all maintenance and
repair responsibilities that are not outlined in Paragraph 7(a) above, including but not limited to:
exterior lighting, signage, bathroom fixtures, kitchen fixtures, cafe equipment, lighting equipment
and systems, security systems, telecommunications systems and other non-structural elements,

(©) All refuse associated with Tenant’s use must be placed in appropriate containers for disposal.
Tenant cannot dispose of construction building materials in the standard refuse containers and must
arrange for special pick-ups and containers for said materials. A refuse container for regular refuse
will be located at the Property in reasonable proximity to the Building. Tenant will contract to have
trash hauled from such container with reasonable frequency.

(d) Tenant is responsible for snow, ice removal and leaf removal and general upkeep of the exterior
of the Building along the sidewalk and other carriage walks to and from the Building. The snow
must be moved to a suitable area on the Premises to allow for use of the sidewalk. .

(e) The Tenant will at all imes maintain all of the Property in a clean, neat and orderly condition.
The Tenant will not use the Property in a manner that will violate or make void or inoperative any
policy of insurance held by the Landlord.

() Tenant must yield the Premises back to Landlord, upon the termination of this Lease, whether
such termination must occur by expiration of the Term, or in any 6ther manner whatsoever, in the
same condition of cleanliness and repair as at the date of the execution hereof, loss by casualty and
reasonable wear and tear accepted. Tenant must make all necessary repairs and replace broken
fixtures with material of the same size and quality as that broken. If, however, the Premises must not
thus be kept in good repair and in a clean condition by Tenant, as aforesaid, Landlord may enter the
same, or by Landlord’s agents, servants or employees, without such entering causing or constituting
a termination of this Lease or an interference with the possession of the Premises by Tenant, and
Landlord may replace the same in the same condition of repair and cleanliness as existed at the date
of execution hereof, and Tenant agrees to pay Landlord, in addition to the rent hereby reserved, the
expenses of Landlord in thus replacing the Premises in that condition. Tenant must not cause or
permit any waste, misuse or neglect of the water, or of the water, gas or electric fixtures,

(& Tenant will keep all leasehold improvements in compliance with all laws and regulations during

the entire Term of this Lease, except for repairs required of the Landlord to be made and damage
occasioned by fire, wind or other causes as provided for in this Lease.

8. PAYMENT OF TAXES

Definition. For purposes hereof, “Taxes” must mean real property taxes and “Assessments” must
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mean assessments, general and special, foreseen and unforeseen, for public improvements levied or
assessed against the Premises and the improvements thereon for that portion of the Term.

Payment. Landlord represents and warrants to Tenant that the Premises is currently exempt from
Taxes and Assessments. Cook County Assessor will commence assessing property taxes against the
City of Evanston for the commercial use described herein. The Landlord will pay the property taxes
on behalf of the tenant because the Rent paid by the Tenant each month includes funds to pay for
said tax payments. The Property will be reassessed every three years and any change in the property
taxes assessed will also change the Rent outlined in Section 3.



9. DAMAGE AND DESTRUCTION

(a) Casuplty. If the Premises must be damaged by fire or other casualty by an Act of God
(“Casnalty”), Landlord must, within one hundred eighty (180) days after such damage
occurs (subject to being able to obtain all necessary permits and approvals, including,
without limitation, permits and approvals required from any agency or body administering
environmental laws, rules or regulations, and tking into account the time necessary to
effectuate a satisfactory settlement with any insurance company) repair such damage at
Landlord’s expense and this Lease must not terminate. If the foregoing damage is due to the
negligence or willful misconduct of Tenant, then Landlord must look first to the insurance
carried by Tenant to pay for such damage. Notwithstanding (i) any other provisions of the
Lease to the contrary, and (ii) any legal interpretation that all improvements become part of
the realty upon being attached to the Premises, following a Casualty, the Landlord must be
responsible only for restoring the Premises to building standard levels of improvement at the
fime of execution of this Lease and must not include the tenant improvements completed
and installed following execution of this Lease, and the tenant must be responsible for
insuring and replacing the above building standard tenant improvements or betterments that
made the Premises “customized” for Tenant’s use. Customized improvements include, but
not limited to: any and all theatre equipment and fixtures, alarm censored doors, wood
flooring, and custom cabinetry. Except as otherwise provided herein, if the entire Premises
are rendered untenantable by reason of any such damage, or if Tenant cannot utlize
Property and Building for its intended use by reason of any damage of any size or scope
whatsoever, then all Fixed Minimum Rent and Additional Rent must abate for the period
from the date of the damage to the date the damage is repaired, and if only a part of the
Premises are so rendered untenantable but the damage does not prevent Tenant from
utilizing the Property for its Permitted Use, the Fixed Minimum Rent and Additional Rent
must abate for the same period in the proportion that the area of the untenantable part bears
to the total area of the Premises; provided, however, that if, prior to the date when all of the
damage has been repaired, any part of the Premises so damaged are rendered tenantable and
must be used or occupied by ot through Temant, then the amount by which the Fixed
Minimum Rent and Additional Rent abates must be apportioned for the period from the
date of such use or occupancy to the date when all the damage has been repaited.

Repait hold Impr . Landlord must have no obligation to repair darage to
or to replace any leasehold improvements, Tenant’s personal property or any other property located

in the Premises, and Tenant must within sixty (60) days after the Premises is sufficiently repaited so
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as to permit the commencement of work by Tenant, commence to repair, reconstruct and restore or
replace the Premises (including fixtures, furnishings and equipment) and prosecute the same
diligently to completion. Notwithstanding the foregoing, Tenant's Fixed Minimum Rent and
Additional Rent must continue to be abated as provided in Section 9(a) above, until the Property is
once again suitable for its Permitted Use.

() Termination Right. Notwithstanding any provision contained herein to the contrary, Tenant
must have the option and right to terminate this Lease if, (a) the Premises must be so damaged by
Casualty that it cannot be fully repaired within one hundred eighty (180) days after the date of
damage; (b) during the last eighteen (18) months of the Term of this Lease, the Premises is damaged
by a Casualty in amount exceeding thirty-three and one-third percent (33.33%) of the square footage
of the Premises or a lesser amount (no matter how small) that leaves Tenant unable to utilize the
Premises for their Permitted Use, provided that, in such event, such termination of this Lease must
be effected by written notice within ninety (90) days of the happening of the Casualty causing such
damage. This provision must expressly survive the termination or expiration of this Lease.

10. INSURANCE

(a) Tenant Insurance Obligations: Tenant agrees to maintain 2 policy or policies of commercial
general liability insurance written by an insurance carrier rated at least Class A or better in Bests Key
Rating Guide of Property-Casualty Insurance Compantes and licensed to do business in the state in
which the Premises is located which must insure against liability for injury to and/or death of
and/or damage to personal property and the Premises of any person or persons, with policy limits
of not less than $1,000,000.00 combined single limit for injury to or death of any number of persons
or for damage to property of others not arsing out of any one occurrence. Tenant's policy must
cover the Premises, it’s personal property and the business operated by Tenant and must name the
City of Evanston as an additional insured.

)] Landlord Insurance Obligations: Landlord is self-insured up to $1.25 Million and agrees to
maintain an excess policy or policies of commercial general liability insurance over the self-insured
limit written by an insurance carrier with a rating at least Class A or better in the Bests Key Rating
Guide and licensed to do business in the state in which the Premises is located which must insure
against liability for injuty to and/or death of and/or damage to the Premises , with policy limits of
not less than $3,000,000.00 combined single limit. Landlord’s policy must name Tenant as an
additional insured. Subject to the terms of Paragraph 9(a), Landlord must maintain fire and casualty
insurance covering the entire Premises and any alterations, improvements, additions or changes
made by Landlord thereto in an amount not less than their full replacement cost from time to time
during the Term, providing protection against any peril included within the classification of “all
risks”. :

(© Within thirty (30) days after written request, each of the parties agrees to deliver to the other
a certificate of insurance as evidence that the policies of insurance required by this Section 10 have
been issued and are in effect.

(d) Waiver of Subrogation. Neither Landlord nor Tenant must be liable to the other or to any
insurance company (by way of subrogation or otherwise) insuring the other party for any loss or
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damage to any building, structure or other tangible property, or any resulting loss of income for
property or general liability losses, even though such loss or damage might have been occasioned by
the acts or omissions of such party, its agents, contractors or employees. Landlord or Tenant must
look exclusively to the proceeds of insurance carried by it or for its benefit in the event of any
damage or destruction to its property located on the Premises. Notwithstanding anything to the
contrary contained herein, Landlord and Tenant hereby release and waive any and all rights of
recovery, claim, action or cause of action, against the other, or its respective directors, shareholders,
officers, agents, invitees and employees, for any loss or damage that may occur to the property ot
the equipment, fixtures and improvements comprising any part of the Premises, by reason of fire,
the elements, or any other cause which could be insured against under the terms of an “all risk” fire
insutance policy, in the state where the Premises is located, regardless of cause or origin, including
negligence of the parties hereto, their agents, officers, invitees and employees. Subject to the
provisions of the Lease, no insurer of a party hereunder must ever hold or be entitled to any claim,
demand or cause of action against Tenant by virtue of a claim of loss paid under any such insurance
policies, whether such insurer’s claim be in the nature of subrogation or otherwise. The waivers
provided pursuant to this paragraph must not operate to the extent that they would void coverage
under the provisions of any policy of insurance.

11. INDEMNIFICATION

lﬁdmfgamm‘g&mdm Except as otherwise provided in this Lease, and except to the extent
caused by the negligence of Landlord, or its agents, employees or contractors, or by the breach of

this Lease by Landlord, Tenant must protect, defend, indemnify and save Landlord and its officers,
directors, agents, attomeys, and employees harmless from and against any and all obligations,
liabilities, costs, damages, claims, attorneys fees and expenses of whatever nature arising from (i) any
matter, condition or thing that occurs in the Premises, which is not the result of Landlord’s
negligence or willful misconduct or an Act of God or an act of a third party, (i) any negligence or
willful misconduct of Tenant, or its agents, employees or contractors, or its sub-lessec; or (i)
Landlord’s breach occasioned wholly or in part by any act, ‘omission of Tenant, its agents,
employees, contractors or servants. The provisions of this Section must survive the expiration or
earlier termination of this Lease only with respect to any damage, injury or death occurring before
such expiration or earlier termination,

Indemnification of Tenant. Except as otherwise provided in this Lease, and except to the extent
caused by the negligence of Tenant, or its agents, employees or contractors, or by the breach of this
Lease by Tenant, Landlord must protect, defend, indemnify and save Tenant and its officers, or
employees from and against any and all obligations, liabilities, costs, damages, claims and expenses
of whatever nature arising from any act, omission or negligence of Landlord, its agents, employees,
contractors or servants; The provisions of this Section must survive the expiration or earlier
termination of this Lease only with respect to any damage, injury or death occurring before such
expiration or eaclier termination. The provisions of this Section do not extend to any sublessee of
Tenant. )

12, Intentionally Omitted,
13, UTILITIE
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Tenant must pay during the Term hereof directly to the approprate utility company or
governmental agency all electric, water, gas, telephone and other public utility charges in connection
with its occupancy and use of the Premises, including all costs of operating and maintining all
equipment therein, all business licenses and similar permit fees but excluding any installation costs,
tap fees and/or connection fees or charges, with no right of reimbursement from the Landlord. All
utilities must be paid pursuant to separate meters measuring Tenant’s consumption of utlities from
the Premises, which meter fee must be Landlord’s obligation at its sole cost and expense. Landlord
must not be liable to Tenant for damages or otherwise (j) if any utilities must become unavailable
from any public utlity company, public authority or any other person or entity supplying or
distributing such utility, or (ii) for any interruption in any utility service (including, but without
limutation, any heating, ventilation or air conditioning) caused by the making of any necessary repairs
or improvements or by any cause beyond Landlord's reasonable control, and the same must not
constitute a default, termination or an eviction. Tenant assures Landlord that it must arrange for an
adequate supply of electricity to the Premises and it must pay for any increased voltage and any
additional wiring required addressing the increased capacity. Tenant will not be responsible for the
water bill until the temporary certificate of occupancy is issued:

14, COVENANTS AGAINST LIENS

Tenant covenants and agrees that it must not, during the Term hereof, suffer or permit any lien to
be attached to or upon the Property or the Premises by reason of any act or omission on the part of
Tenant or its agents, contractors or employees. In the event that any such lien does so attach, and
() is not released within thirty (30) days after notice to Tenant thereof, or (i) if Tenant has not
bonded such lien within said thirty (30) day period, Landlord, in its sole discretion, may pay and
discharge the same and relieve the Premises or the Property therefrom, and Tenant agrees to repay
and reimburse Landlord upon demand for the amount so paid by Landlord and for other reasonable
costs incurred by Landlord in discharging and relieving said lien. The Tenant will hold the Landlord
harmless from all claims, liens, claims of lien, demands, charges, encumbrances or litigation arising
out of any work or activity of Tenant on the Premises. Tenant will, within sixty (60) days after filing
of any lien, fully pay and satisfy the lien and reimburse Landlord for all resulting loss and expense,
including a reasonable attorney’s fees. Provided, however, in the event that Tenant contests any lien
so filed in good faith and pursues an active defense of said lien, Tenant must not be in default of this
paragraph. However, in the event of any final judgment against Tenant regarding such lien, Tenant
agrees to pay such judgment and satisfy such lien within 60 days of the entry of any such judgment.

15. ASSIGNMENT AND SUBLE

(@) Agsignment. Tenant must not have the right to assign this Lease, transfer and grant
concessions or licenses (“Transfer”) in all or any part of the Premises without the Landlord’s
written consent and City Council approval by Ordinance. No Transfer must relieve Tenant from any
of its obligations as Tenant hereunder. Every such assignment or sublease must recite that it is and
must be subject and subordinate to the provisions of this Lease, and the termination or cancellation
of this Lease must constitute a termination and cancellation of every such assignment or sublease.
Notwithstanding the foregoing, Landlord agrees that no merger, consolidation, corporate
reorganization, or sale or transfer of Tenant's assets or stock (specifically including any inter-family
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or inter-company transfers), redemption or issuance of additional stock of any class, or assignment
or sublease to any person or entity which controls, is controlled by or is under common control with
Tenant, must be deemed a Transfer hereunder.

16. NOTICES

Any notices required to be given hereunder, or which either party hereto may desire to give to the
other, must be in writing, Such notice may be given by reputable overnight delivery service (with
proof of receipt available), personal delivery or mailing the same by United States mail, registered or
certified, return receipt requested, postage prepaid, at the following addresses identified for Landlord
and Tenant, or to such other address as the respective parties may from time to time designate by
notice given in the manner provided in this Section.

If to the Landlord: with a copy to:

City of Evanston City of Evanston

Attn: City Maniager Attr: Corporation Counsel

2100 Ridge Avenue 2100 Ridge Avenue

Evanston, IL 60201 Evanston, IL 60201

If to Tenant: with a copy to:

Pascal Berthoumieux Mark A. LaRose

600 Davis Street LaRose and Boscoe, Ltd.

Evanston, IL 60201 200 N. LaSalle St. #2810
Chicago, IL 60601

For purposes of this Lease, a notice must be deemed given upon the date of actual receipt thereof or
the date of proof of rejection thereof if delivered by hand or overnight coutier service.

17. RIGHT TOQ GO UPON PREMISES

Landlord hereby reserves the right for itself or its duly authorized agents and representatives at all
reasonable times during business hours of Tenant upon at least forty-eight (48) hours prior notice to
Tenant and accompanied by a representative of Tenant {which may be the store manager or assistant
manager) to enter upon the Premises for the purpose of inspecting the same and of showing the
same to any prospective purchaser or encumbrance or tenant, and for the purpose of making any
repairs which Landlord is required hereunder to make on the Property, but any such repairs must be
made with all due dispatch during normal construction trade working hours, and in such manner as
to minimize the inconvenience to Tenant in the conduct of its business, it being agreed that in the
event of a necessity of emergency repairs to be made by Landlord, Landlord may enter upon the
Premises forthwith to effect such repairs. Notwithstanding the foregoing, in the event that due to an
entry by or on behalf of Landiord into the Premises, Tenant’s use is materially interfered with and
Tenant, from the standpoint of prudent business management, cannot open and operate the
Premises for business for two (2) consecutive days, all Fixed Minimum Rent and other charges
payable by Tenant hereunder must equitably abate commencing after such second (2*) day, and
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continuing untll such repairs are completed, unless such entry is required as a result of Tenant’s
negligence or intentional misconduct.

18. DEFAULT
(&)  Tenant Default,

(i) Events of Default. Including, but not limited to, the following events must be deemed to
be an “event of default” hereunder by Tenant subject to Tenant’s right to cure:

a. Tenant must fail to pay any item of Fixed Minimum Rent per Section 3 at the time
and place when and where due and does not cure such failure within fifteen (15) business
days after receipt of notice from Landlord of such failure;

b. Tenant must fail to comply with any other term, provision, covenant or warranty
made under this Lease or if any of Tenant’s representations and warranties made under this
Lease are determined to be untrue, either when made or at any time during the Term, by
Tenant, and Tenant must not cure such failure within thirty (30) days after Landlord's
written notice thereof to Tenant. In the event Tenant cannot comply with such term,
provision, or warranty, within said thirty (30) day period, Tenant must not be in default if
Tenant is diligently and continuously making an effort to comply with such term, provision,
covenant or wartanty and Tenant completes the cure of the default; or

¢. Tenant must make a general assignment the benefit of creditors, or must admit in
writing its inability to pay its debts as they become due or must file a petition in bankruptcy.

(i) Remedies. Upon the occurrence of an event of default, Landlord may, so long as such
default continues, as permitted by law and subject to Landlord’s obligation to use good faith efforts
to mitigate damages, either:

terrninate this Lease by written notice to Tenant, which written notice must specify a date for such
termination at least fifteen (15) days after the date of such written termination notice and such
termination must be effective as provided in such written notice unless Tenant must cure such
default within such notice period, or not terminate this Lease as a result of the default of Tenant. If
Tenant must fail to surrender the Premises upon such termination, Landlord may thereupon, reenter
the Premises, or any part thereof, and expel or remove therefrom Tenant and any other persons
occupying the same, using such means provided by law;

without terminating this Lease, Landlord may evict Tenant (by any means provided by law) and let
or relet the Premises or any or all parts thereof for the whole or any part of the remainder of the
Term hereof, or for a period of time in excess of the remainder of the Term hereof, and out of any
rent so collected or received, Landlord must first pay to itself the expense of the cost of retaking and
repossessing the Premises and the expense of removing all persons and property therefrom, and
must, second, pay to itself any costs or expenses sustained in securing any new tenant or tenants
(provided that such amount must not include any amounts incurred to restore the Premises to more
than the condition originally delivered to Tenant), and must third, pay to itself any balance
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remaining, and apply the whole thereof or so much thereof as may be required toward payment of
the liability of Tenant to Landlord then or thereafter unpaid by Tenant; or

pursue such other remedies as are available at law or in equity.

) Landlord Defaylt, Should Landlord default in the performance of any covenarit, provisior,
warranty, condition or agreement herein, or if any of Landlord’s representations and warranties
made under this Lease are determined to be untrue, either when made or at any time during the
Term, and such default in the case of any failure by Landlord to pay any sum required to be paxd to
Tenant hereunder, continues for ten (10) business days after notice thereof from Tenant, or in case
of any non-monetary default, continues for thirty (30) days after receipt by Landlord of written
notice thereof from Tenant (except as otherwise provided herein), or if the default of Landlord is of
a type which is not reasonably possible to cure within thirty (30) days, if Landlord has not
commenced to cure said default within said thirty (30) day period and does not thereafter diligently
prosecute the curing of said default to compledon (except as otherwise provxded herein), Tenant in
addition to any and all other remedies which it may have at law and/or in equity including the right
to seek injunctive relief without posting a bond or the obligation to prove irreparable harm, may pay
or perform any obligations of Landlord hereunder and deduct the cost thereof from each
installment of annual Fixed Minimum Rent payable pursuant to the terms of this Lease; provided,
however, in no event must the amount of any such deduction exceed ten percent (10%) of the Fixed
Minimum Rent payable on a monthly basis; provided, further, Tenant must not have the right to
termihate this Lease except as expressly permitted herein.

19. SIGNS

Tenant may apply for signage (temporary and permanent signage) for the exterior and interior of the
Premises, at its own expense, in order to conduct the business of Tenant. Tenant acknowledges that
there are limitations from the City of Evanston Municipal Code of 2012, as amended, and the Code
governs the application process and the details regarding size, type, and number of signs and Tenant
agrees to be bound by such ordinances. Landlord cannot make representations in 2 lease agreement
that Tenant must be entitled additional signage, a certain number of signs and/or dimensions of
proposed signage, because the Tenant must make an application to the Sign Review Board, as
provided by Code, but Landlord will not withhold, condition or delay its consent to a sign over the
new entrance to the Premises which complies with applicable laws.

20, REPRESENTATIONS AND WARRANTIES

(@) Landlord represents warrants and covenants to Tenant that, to Landlord’s knowledge, the
following is true as of the Effective Date:

0) all of the Premises is zoned and fit for commercial purposes, and the Permitted Use is
permitted under the applicable zoning designation, and that the Premises and Property are
presently properly subdivided in conformity with all applicable laws and suitable for the
Permitted Use;

(i) Landlord is the fee simple owner of the Premises;
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(ix)

)

(si)

(xii)

the Premises is subject to no restrictions or continuing regulations of any kind or nature
whatsoever incompatible with the Permitted Use and that there are no restrictions in any
agreement by which Landlord is bound (including, but not limited to, Landlord’s insurance
policies) which would adversely affect Tenant’s right to use the Premises for the Permitted
Use during the Term;

Landlord shall deliver to Tenant on occupancy the Premises in good working order and condition,
with roof, parapet walls and foundation watertight, and all utility systems, plumbing, drains and
HVAC in functional condition;

there are no exceptions to title with respect to and/or encumbrances on the Premises which
would interfere with Tenants proposed use of the Premises;

Landlord has no notice of any proposed Assessments other than as reflected on the current
tax bill;

Landlord has no knowledge of any condition that would preclude Tenant from obtaining all
Tenant’s permits and licenses necessary for Tenant to open for business and operate for the
Permitted Use;

Landlord covenants that it is duly constituted under the laws of the state of Illinois as a
municipal corporation, and the City employee who is acting as its signatory in this Lease is
duly authorized and empowered to act for and on behalf of the municipal corporation; and

there are no judicial, quasi-judicial, administrative or other orders, injunctions, moratoria or
pending proceedings against Landlord or the Property which preclude or interfere with, or
would preclude or interfere with, the construction contemplated herein or the occupancy
and use of the Premises by Tenant for the purposes herein contemplated.

no third party has the right to object to Tenant’s tenancy hereunder, prohibit the selling of
any products sold by Tenant or the uses allowed herein or the right to consent to any fe'lture
of the Premises or Tenant’s signage.

there are no mortgages, prime leases, deeds to secure debt, deeds of trust, or other
instruments in the nature thereof, affecting Landlord or its interest in the Premises.

Tenant represents, warrants and covenants to Landlord that, to Tenant’s knowledge, the following is
true as of the Effective Date: :

() Tenant is a duly authorized and registered not-for-profit corporation with the State of Hlinois and
has the authority to execute this Agreement. Tenant must keep this tax exempt status during the
term of the Lease.

(1) Tenant will apply and obtain all necessary governmental approvals for its Permitted Use.
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(iii) Execution and performance of this Lease will not (a) violate any judgment ot order of Court -
applicable to or affecting Tenant; (b) breach the provisions of, or constitute a default under, any

contract, agreement, instrument or obligation to which Tenant is a party or by which Tenant is

bound, or (c) violate or conflict with any law or governmental regulation or permit applicable to

Tenant. '

All representations and warranties, covenants and indemnities contained in this Lease must survive
the expiration or earlier termination of this Lease.

21, HOLDING OVER; END OF TERM

If Tenant must hold possession of the Premises after the expiration or termination of this Lease, at
Landlord's option (i) Tenant must be deemed to be occupying the Premises as a tenant from month-
to-month at one hundred fifty percent (150%) of the Fixed Minimum Rent in effect upon the
expiration or termination of the immediately preceding term or (i) Landlord may exercise any other
remedies it has under this Lease or at law or in equity including an action for wrongfully holding
over.

Upon the expiration or sooner termination of this Lease, Tenant must surrender the Premises to
Landlord in as good order, condition and repair as when received by Tenant; ordinary wear and tear,
casualty and condemnation excepted. This provision must expressly survive the termination or
expiration of this Lease. -

Any property, equipment, or product remaining in the Premises upon expiration of this Lease must
be considered abandoned and property of the Landlord.

22. EXPENSES OF ENFORCEMENT

The Parties must bear its own costs, charges, expenses and attorney's fees, and any other fees
incurred in the event of a dispute between the Parties. ‘

23. SUCCESSORS IN INTEREST

All of the covenants, agreements, obligations, conditions and provisions of this Lease must inure to
the benefit of and must bind the successors and permitted assigns of the respective parties hereto,

24. REMEDIES ARE CUMULATIVE

Remedies conferred by this Lease upon the respective parties are not intended to be exclusive, but
are cumulative and in addition to remedies otherwise afforded by the law,

25. QUIET POSSESSION

Upon payment by the Tenant of the minimum, percentage and additional rent and all other sums
due hereunder and upon the observance and performance of all covenants, terms and conditions on
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Tenant’s part to be observed and petformed, Tenant must peaceably and quietly hold and enjoy the
Premises for the Term of this Lease without hindrance or interruption by Landlord or any other
person or persons lawfully or equitably claiming by, through or under the Landlord, subject
nevertheless, to the terms and conditions of this Lease.

26, ALTERATION
(a) Changes Required by Law. Any structural changes, alterations or additions in or to the

Premises which may be necessary or required by reason of any law, rule, regulation or order
promulgated by competent governmental authority must be made at the sole cost and expense of
Landlord, including but not limited to asbestos removal and disposal and interior and exterior

- compliance with the Americans with Disabilities Act (ADA) etc. Notwithstanding the foregoing, if

any such changes, alterations or additions are required as a result of improvements made by Tenant
during the Term hereof or due to Tenant’s use of the Premises, such changes, alterations or
additions must be made at the sole cost and expense of Tenant. Tenant may contest the validity of
any such law, rule, regulation or order, but must indemnify and save Landlord harmless against the
consequences of continued violation thereof by Tenant pending such contest.

() Alterations During Term. Tenant is permitted to perform interior, nonstructural alterations
to the Premises and to revise the interior layout of the Premises. Tenant must obtain Landlord's
written consent to any other alterations or construction which affects the structural nature of the
Premises, which consent must not be unreasonably withheld, conditioned or delayed.

27. HAZARDQUS SUBSTANCES

Tenant agrees that, except as herein set forth, it must not generate, use, store, handle or dispose of
on or transport over the Premises any Hazardous Substances (defined below) in violation of any
Environmental Laws (defined below), except as such incidental amounts of Hazardous Substances
as may be required for Tenant to conduct the Permitted Use, but in no instance shall Tenant dispose
of Hazardous Substances on the Premises in violation of Environmental Laws.

(b) If any time during the Term, Hazardous Substances are found in the Premises or on adjacent
property and such Hazardous Substances are not the result of Tenant’s use of or work on the
Premises, then, in such event, Tenant must have the immediate right to terminate this Lease upon
written notice to Landlord. Under no circumstances must Tenant be responsible for remediation or
cleanup of any Hazardous Substances on the Premises or adjacent property that were not caused by
Tenant, or Tenant’s subcontractors, agents or employees. Furthermore, with regard to any
Hazardous Substances caused by Tenant or its agents, contractors or employees, Tenant must
remove same, in compliance with applicable Environmental Laws, at Tenant’s sole cost and expense.
Tenant must defend, indemnify, and hold Landlord harmless from and against any and all costs,
damages, expenses and/or liabilities (including reasonable attorneys® fees) which Landlord may
suffer as a result of any wiitten demand (whether or not a suit), claim, suit or action regarding any
such Hazardous Substances (whether alleged or real) present due to Tenant and/or regarding the
removal and clean-up of same or resulting from the presence of such Hazardous Substances, The
representation, warranty and indemnity of Tenant described in this subsection shall survive the
termination or expiration of this Lease or purchase of the Property as provided herein, Other than

49817332v4



©

)

()

0

Hazardous Substances caused by Tenant or its agents, contractors or employees, Tenant shall have
no duty whatsoever to remove any Hazardous Substances from the Property. ‘

In the event that during the Term of this Lease, Tenant is prevented from performing Tenant’s
Work and/or Tenant must be unable to operate for a period of thirty (30) days or more for the
Permitted Use at the Premises and ceases operating at the Premises as a result of remediation of
Hazardous Substances not caused by Tenant or its agents, contractors or employees, and Tenant
does not terminate the Lease as provided for in Section 27(b) above, then Fixed Minimum Rent,
Additional Rent and all other charges due hereunder must equitably abate until such time as Tenant
is able to resume the performance of Tenanfs Work and/or the operation of its business in the
Premises. '

Tenant, for itself and its successors in interest, waives and releases Landlord from any and all past
and present claims and causes of action arising from or relating to the presence or alleged presence
of Hazardous Substances in, on, under, about or emanating from the Property, including without
limitation any claims for cost recovery, contribution, natural resources damages, property damage,
consequential damages, personal or bodily injury (including death) or otherwise, under or on
account of any violation, or arsing under, Environmental Law.

The term “Hazardous Substance” includes, without limitation, any material or substance
(regardless of whether discarded, recyclable or recoverable) to which liability or standards of conduct
are imposed pursuant to Environmental Laws, including, but not limited to (i) any defined, .
characteristic or listed “hazardous waste”, “extremely hazardous waste”, “restrictive hazardous
waste”, “hazardous substance”, “hazardous material”, “regulated substance”, “pollutant”,
“contaminant” or waste, (ii) petroleurn (including crude oil or any fraction thereof, natural gas,
liquefied natural gas, synthetic gas or mixtures of natural gas and synthetic gas), (iii) asbestos and any
asbestos contining materials, (iv) substances known to cause cancer and/or reproductive toxicity,
(v) polychlorinated biphenyls (PCBs) and (vi) radioactive material. The term “Environmental Law”
means any federal, state or local law, statute, ordinance, rule, regulation, order, consent, decree,
judgment or common-law doctrine, interpretation thereof, and provisions and conditions of permits,
licenses, plans, approvals and other operating authorizations whether currently in force or hereafter
enacted relating to health, industrial hygiene or the environmental conditions on, under or about the
Premises or the Property, as such laws are amended and the regulations and administrative codes
applicable thereto, including, by way of example and without limitation, the following: the Illinois
Environmental Protection Act; Comptehensive Environmental Response, Compensation and
Liability Act (*CERCLA”™); the Resource Conservation and Recovery Act (‘RCRA”); the Clean Air
Act; the Clean Water Act; the Safe Water Drinking Act (“SDWA?”); the Toxic Substances Control
Act; and all state and local counterparts thereto; and any common or civil law obligations including,
without limitation, nuisance or trespass. It'is the intent of the parties hereto to construe the terms
“Hazardous Substance” and “Environmental Law” in their broadest sense.

28. GENERAI CONDITIONS

Time is of the essence of this Lease. Any deadlines in this Lease which cannot be met because of
delays caused by governmental regulations, inability to procure labor or materials, strikes, acts of
God, or other causes (other than financial), beyond the control of Landlord or Tenant (“Force
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Majeure”) must be extended by the amount of time caused by such delays; provided, however, the
payment of rent must not be excused. Notwithstanding anything herein to the contrary, the failure
by Landlord to construct the Premises according to building code and/or to receive timely
inspections by the necessary authorities due solely to the negligence, misconduct or financial inability
of Landlord or Landlord's contractors, employees or represenmtives must not constitute Force
Majeure. In order for Landlord to claim the occurrence of Force Majeure, Landlord must have
notified Tenant in writing of such occurrence within twenty (20) business days after the initial
occutrence.

No waiver of any breach of the covenants, agreements, obligations and conditions of this Leasc to
be kept or performed by either party hereto must be construed to be a waiver of any succeeding
breach of the same or any other covenant, agreement, obligation, condition or provision hereof.

Tenant must not be responsible for the payment of any commissions in relation to the leasing
transaction represented by this Lease. Landlord and Tenant each covenant that they have not dealt
with any real estate broker or finder with respect to this Lease (herein collectively “Brokers”). Each
party must hold the other party harmless from all damages, claims, liabilities or expenses, including
reasonable and actual attorneys' fees (through all levels of proceedings), resulting from any claims
that may be asserted against the other party by any real estate broker or finder with whom the
indemnifying party either has or is purported to have dealt, except for the Brokers.

The use herein of any gender or number must not be deemed to make inapplicable the provision
should the gender or number be inappropriate to the party referenced. All section headings, titles or
captions contained in this Lease are for convenience only and must not be deemed part of this Lease
and must not in any way limit or amplify the terms and provisions of this Lease.

Landlord and Tenant have negotiated this Lease, have had the opportunity to be advised respecting
the provisions contained herein and have had the right to approve each and every provision hereof;
therefore, this Lease must not be construed against either Landlord or Tenant as a result of the
preparation of this Lease by or on behalf of either party. ‘

If any clause, sentence or other portion of this Lease must become invalid or unenforceable, the
remaining portions thereof must remain in full force and effect.

Wherever in this Lease Landlord or Tenant is required to give consent, such consent must not be
unreasonably withheld, conditioned or delayed except to the extent otherwise expressly provided
herein.

If the time for performance of any obligation or taking any action under this Lease expires on a
Saturday, Sunday or legal holiday, the time for such performance or taking such action must be
extended to the next succeeding day which is not a Saturday, Sunday or legal holiday. If the day on
which rent or any other payment due hereunder is payable falls on 2 Saturday, Sunday or on a legal
holiday, it must be payable on the next succeeding day which is not a Saturday, Sunday or legal
holiday.

Each covenant hereunder of Landlord, whether affirmative or negative in nature, is intended to and
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must bind the Landlord and each successive owner of the Premises and their respective heirs,
successors and assigns. '

There must be no personal liability on Landlord, its elected officials, officers, employees, agents, or
any successor in interest with respect to any provisions of this Lease, or amendments, modifications
or renewals hereof. Tenant must look solely to the then owner's interest in the Premises (including
but not limited to any insurance proceeds, rents, or judgments) for the satisfaction of any remedies
of Tenant in the event of a breach by Landlord of any of its obligations hereunder.

Landlord hereunder must have the right to assign, sell or transfer Landlord’s interest in this Lease or
the Premises with consent of Tenant, which must not be unreasonably withheld. In the event of any
such transfer, the transferor must be automatically relieved of any and all obligations on the part of
Landlord accruing from and after the date of such transfer.

Tenant acknowledges that it will seek to hire qualified Evanston residents for employment in the
Tenant’s business located at the Premises.

The parties agree the this Lease must be governed by and interpreted in accordance with the laws of
the State of Illinois and that venue for any disputes must be in the Circuit Court of Cook County,
llinois.

There are no oral agreements between the parties hereto affecting this Lease, and this Lease
supersedes and cancels any and all previous negotiations, arrangements, letters of intent, lease
proposals, brochures, agreements, representations, promises, warranties and understandings between
the parties hereto or displayed by Landlord to Tenant with respect to the subject matter thereof, and
none thereof must be used to interpret or construe this Lease. This Lease cannot be changed or
terminated except by a written instrument subsequently executed by the parties hereto.

IN WITNESS WHEREOF, the respective parties hereto have executed this Lease by officers or
agents thereunto duly authorized. The Effective date is the date executed by the City.

City of Evanston The Sweet Life of Cofalie LLC
Sign: WM-/\ N Sign:
s GMM@W- s __PAESIDENT
Print Name: \/V&“L{ Bobk iz Print Name: ACAL BE ATHO e

proved as to form:
W. Grant Farrar
Carporation Counsel
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EXHIBIT A
LEGAL DESCRIPTION

LOT 5 (EXCEPT THE EAST .062 FEET THEREOF) IN BLOCK 1 IN NILES HOWARD
TERMINAL ADDITION, A SUBDIVISION OF THE SOUTH 6.25 CHAINS (412.50 FEET)
OF THAT PART OF THE NORTHEAST % OF SECTION 30, TOWNSHIP 41 NORTH,
RANGE 14, LYING WEST OF THE RIGHT OF WAY OF THE CHICAGO AND NROTH
WESTERN RAILROAD, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

P.IN.: 11-30-209-023-0000

Commonly known: 633 Howard Street, Evans‘t‘o‘n, 1. 60202,
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EXHIBIT B

SITE PLAN
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EXHIBITC

PROJECT BUDGET
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PROMISSORY NOTE

Name and Address of Borrower:
The Sweet Life of Coralie LLC d/b/a “Cafe Coralie”

600 Davis Streset
Evanston, IL 60201

Commencement Date: October 1, 2017
1. BORROWER’'S PROMISE TO PAY

FOR VALUE RECEIVED, the undersigned, THE SWEET LIFE OF CORALIE, LLC
(referred to hereafter as the "Borrower"), promise to pay to the order of the City of
Evanston, an lllinois home rule municipal corporation, with its principal office located at
2100 Ridge Avenue, Evanston, lllinois (the “Lender”), in the manner provided in this
Note, the principal sum of $50,000.00 (Fifty Thousand and 00/100 Dollars) (the “Loan”).

The Loan is secured by a Uniform Commercial Code financing statement (the “UCC
Financing Statement’) which includes the Borrowers equipment and fixtures to be
located at 633 Howard Street, Evanston, lliinois (the “Property”) for the operation of the
business (the “Security”), together with interest computed on the basis of a 365 day
year, from the date of disbursement on the balance of principal remaining from time to
time unpaid at an annual rate equal to three percent (3.00%). Any principal amount not
paid when due (at maturity, by acceleration, or otherwise) will bear interest thereafter
- until paid at a rate, which will be eighteen percent (18%). The Lender or anyone who
takes this Note by transfer and who is entitled to receive payments under this Note will
be called "Note Holder".

2. LOAN TERM, FQRQIVENESSAA_ND REPAYMENT

The term of the Loan is ten (10) years, commencing on October 1, 2017 - September
30, 2027 (the “Loan Term”). The Loan will start to bear interest on the Commencement
Date. The loan payments will be five hundred twenty-eight and 85/100 Dollars
($528.85) each month. The Loan schedule is attached as Exhibit 1.

The interest rate is three percent (3.0%) per annum and computed on the basis of a 365
day year. Borrower agrees to commence payments of the Loan on QOctober 1. 2018.
Loan payments will be due on or before the first day of the month. |If the Borrower's
Loan payment is five days after the first of the month or more, there shall be assessed a
late fee of $50. The Lender or anyone who takes this Note by transfer and who is
entitled to receive payments under this Note will be called "Note Holder".




3. DISBURSEMENTS AND BORROWER RESPONSIBILITIES

A. Funding Sources: The Loan is conditioned on the completion and satisfaction of
each part of Section 3 below. The Loan is funded through two different sources:

. $25,000 from the Community Development Block Grant fund is provided as a
loan to the for-profit entity. The specific requirements for the borrower with
respect to these funds are outlined in Section 3(F) beiow. The CDBG funds
will be used for eligible expenses including equipment purchases as defined
by the Department of Housing and Urban Development guidelines.

ii. $25,000 from the City of Evanston Economic Development Fund is provided as
a loan to the Borrower. ‘

B. Project Completion:

i. Borrower must renovate the Subject Property, for the intended use of the
Subject Property in substantial conformance with the plans submitted to the
building permit division and included in the lease agreement with the City of
Evanston.

ii. Borrower shall provide documentation that bids for the Project were sought
from no less than three contractors, of which one must be an Evanston-based
contractor. If an Evanston based contractor is not available to seek bids
based on the scope and scale of the Project work, this requirement will be
waived upon confimation from City staff that bid solicitation to Evanston
based businesses was pursued by Borrower.

ii. Borrower acknowledges and agrees that it cannot commence construction
work for the Project unless and until the City Council approves the Loan and
this Agreement is executed by both parties.

C. Borrower Responsibilities:

i. The Borrower shall be responsible for hiring a licensed contractor to complete
the Project. The Director or his designee may require submission of proof of
the State License issued to the selected contractor.

ii. The Borrower shall be responsible for contacting the appropriate City
departments to arrange for obtaining all necessary approvals and/or permits
required for construction and completion of the Project. _

ii. The Borrower shall be fully responsible for managing, monitoring, and
scheduling the construction of the Project and ensuring its compliance with all
applicable federal, State, and local laws and regulations, and ensuring that all
equipment purchases and expenditures of operating capital are documented
according to CDBG requirements,



iv. The Borrower shall be fully responsible for ensuring that all invoices from the

contractors, suppliers, vendors and/or other third parties are distributed to the
City.

v. Barrower shall during the Term and for a period of 4 years following the

expiration of the Term, keep and make available for the inspection,
examination and audit by City or City’s authorized employees, agents or
representatives, at all reasonable time, all records respecting the services
and expenses incurred by Borrower, including without limitation, all book,
accounts, memoranda, receipts, ledgers, canceled checks, and any other
documents indicating, documenting, verifying or substantiating the cost and
appropriateness of any and all expenses. If any invoice submitted by
Borrower is found to have been overstated, Borrower shall provide City an
immediate refund of the overpayment together with interest at the highest rate
permitted by applicable law, and shall reimburse all of City's expenses for and
in connection with the audit respecting such invoice.

D. Evanston business:
i. Borrower shall remain an Evanston based business for the entire Term.

Meaning, Borrower cannot remove its operations from the Subject Property
during the Term of this Agreement. In the event that Borrower ceases to
operate at 633 Howard Street, Evanston, llfinois during the Loan Term, any
principal and interest not previously paid will be repaid within 30 days of .
vacating the property.

ii. If Sweet Vendome is sold, (except in circumstances of an iliness of principal

it

necessitating retirement) for any reason to any entity other than one
controlled by the current managers of the LLC, or files for bankruptcy
protection, the Borrower shall be in Default and any principal and interest not
previously forgiven will be repaid on the balance remaining from Exhibit A
depending on the date that the business is sold. The remaining balance, not
previously forgiven, shall be paid to the City within thirty (30) days.

Borrower will coordinate with the City's Youth and Young Adult Program
Manager and other workfarce development professionals to employ Evanston
residents with skills and abilities to work at the Subject Property either in full-
time or part-time paositions.

4. BORROWER REPRESENTATIONS. The Borrower represents and warrants that it
is duly arganized and existing under the laws of State of lllinois and is in good standing
as necessary in the State of lllinois. The Borrower represents it has the power to enter
into this Agreement and other Loan Documents required under this agreement. That by
proper action in accordance with its organizational documents has been duly authorized
to execute and deliver this Agreement and all documents required under its terms. The



Borrower covenants that this Agreenient does not confravene any law or contractual
restriction binding or affecting the Borrower, and that the Agreement will be legal, valid,
and binding obligations of the Borrower, and further that as of the date of this
agreement the Borrower represents that no event or change of condition has occurred
which is a material (as defined by the Securities and Exchange Commission) which
would affect the ability of the Borrower to perfarm its obligations hereunder on a timely
basis.

A. As of the date of this Agreement there is no suit, action, or proceeding pending or
threatened as to which outcome would be materially adverse effect on the Borrower.

B. The Borrower and all entities affiliated with the Borrower have filed all tax returns
required to be filed by them and paid all taxes required as show on those returns.

C. The Borrower represents that it has a DUNS (Data Universal Numbering System)
number, in order facilitate disbursement of loan funds properly under federal guidelines.

D. Borrower must remain in good standing with the lllinois Secretary of State.

E. Job Creation: Borrower must create at least one new full-time equivalent (FTE)
position {40 hours per week) that may be filled by low/moderate income persons,
defined as requiring no more than a high school diploma uniess on the job training is
provided. The person(s) hired shall have a family income at time of hire that does not
exceed 80% of the area median income established by HUD and in effect at the time of
hire. Evanston residents shall be prioritized for hire. If Borrower hires more than one
new FTE, the City will include this information in its report to HUD for use of CDBG
funds. Borrower shall provide, on City-generated forms, the following information
regarding new job(s) created pursuant to the Project:

e Number of full- and part-time jobs
Race/ethnicity of new job hires
Family income at time of hire
Weekly hours for part-time positions
Number of jobs with employer-sponsored heaith care benefits
Number of people filling jobs who were unempioyed when hired
Job category per HUD definitions '



F. Terms of Disbursement: The City will disburse up to a total of $50,000. If the
invoices do not exceed $50,000, the City will only disburse up to the total amount of the
invoices. The total loan amortization schedule will be adjusted accordlngly if the
disbursement is less than $50,000.

i. Disbursements of CDBG funds provided ($25,000 total). The City will issue the
loan disbursements with the following requirements:

e Borrower is limited to a total of 3 draws: $10,000 first draw $10,000 second
draw and $5,000 fina! draw.

e Borrower’s proof of disbursement of funds for CDBG eligible uses for each
draw must be submitted before the subsequent draw and must include: (a)
copies of itemized invoices from vendor(s) for equipment or operating
expenses including inventory; and (b) proof of cost reasonableness for
equipment selected, including copies of multiple quotes from at least 3
vendors or copies of internet searches for the same modellyear of the
equipment selected for the business in accordance with the Omni Circular
procurement requirements for small purchase procedures (200.320(b)) or
sole source purchases (200.320(f)); and inventory and other operating
expenses must be documented by invoices or proof of payment; and

e Borrower must follow the COBG Regulations fully outlined below in Section 5.

ii. Disbursements of Economic Development Funds ($25,000):

e The Borrower must provide the invoices as soon as available to the City
prior to disbursement and provide the City at least 15 days to disburse the
payment.

e The City will disburse the funds in no less than $5,000 draws and limited
to 4 draws total.

e The disbursement requests must include: (a) copies of itemized invoices
from vendors; and (b) proof of quotes from at least 3 vendors.

5. CDBG FUNDS.
A. General Requirements for CDBG funds: CDBG Funds. The funds for the Loan are

provided through the City's Community Development Block Grant entitlement funds
(“CDBG funds”),. The Loan funds are allocated for economic development activities,
particularly in the City's Neighborhood Revitalization Strategy Area and Howard Street
retail/commercial corridor following the priorities in the City's 2015 — 2019 Consolidated
Pian to achieve the community development goals of that plan. CDBG funds will be
used to purchase equipment for the restaurant or initial operating expenses,, which are
eligible expenses under CDBG regulations. Funds may not be used for any construction
labor or materials, which would trigger compliance with. Davis-Bacon prevailing wages
and a higher level of review under the National Environmental Review Act,



The CDBG Regulatibns require that funds utilized for economic development purposes
meet the requirements outlined in 24 CFR 570 (CDBG - Economic Development) as
follows:

i. The project costs are reasonabile;
ii. That all sources of the project financing are committed;

iii. That to the extent practicable, CDBG funds are not substituted
for non-Federal financial support;

iv. That the project is financially feasible;

v. That to the extent practicable, the return on the owner's equity
investment will not be unreasonably high:

vi. That to the extent practicable, CDBG funds are distributed on a
pro-rata basis with other financing.

B. Omni Circular procurement: Borrower acknowledges that it will follow the guidelines
contained in the Omni Circular 200,33 for equipment purchases which states that
‘§200.33 Equipment.  Equipment means tangible personal property (including
information technology systems) having a useful life of more than one year and a per-
unit acquisition cost which equals or exceeds the lessor of the capitalization level
established by the non-Federal entity for financial statement purposes, or $5,000.

C. Equipment Inventory: During the term of the Loan, Borrower must maintain an
inventory of equipment purchased with CDBG funds that includes the name, model
number, serial number, and year manufactured.

D. Job Creation: The Borrower is required to hire at least two new employees with a
low/moderate income level or full-time equivalent (FTE). The first FTE meets a CDBG
national objective and the second FTE created meets economic development goals for
the City of Evanston. Preference for applicants must be given to Evanston residents in
hiring. The Borrower must retain an employee who was low/moderate income at the
time of hire for at least five years.

8. SECURITY FOR NOTE: UCC FINANCING STATEMENT

The indebtedness evidenced by this Note (including all principal, interest, charges, fees,
and expenses) is secured by the aforementioned Security, dated of even date herewith
encumbering the fixtures and personal property of the Borrower, The Note, Security
Agreement, and UCC Financing Statement shall be collectively referred to as the “Loan



Documents” and the terms of which are hereby incorporated by this reference. The
Lender will file the UCC Financing Statement with the Secretary of State following the
execution of this Note, which shall remain a valid lien on the Equipment and Fixtures
until the Loan is paid off in full and until the end of the Loan Term. The Note, Security
Agreement, Project Agreement, and UCC Financing Statement shall be collectively
referred to as the “Loan Documents” and the terms of which are hereby incorporated by
this reference. :

7._DEFAULT AND REMEDIES

A.  The occurrence of any one or more of the following events (“Event of Defauit") with
respect to Borrower shall constitute a default hereunder (“Default”);

i. If all or any part of the Fixtures,Equipment and inventory or any interest in it is
sold or transferred (or if a legal or beneficial interest in Borrower's interest in the
Fixtures and Equipment is sold or transferred) without Lender's prior written
consent.

ii. If a default or event of default occurs and is continuing under any
representation or covenant under the Loan Documents,

iii. If a default or event of default occurs and is continuing under any other
mortgage or loan agreement encumbering the Fixtures and Equipment.

iv. Borrower or any beneficiary thereof shall (i) file a petition for liquidation,
reorganization, or adjustment of debt under Title 11 of the United States Code or
any similar law, state or federal, whether now or hereafter existing, or (ii) file any
answer admitting insolvency or inability to pay debts, or (iii) fail to obtain a
vacation or stay of involuntary proceedings within ten days, as hereinafter
provided. '

v. Borrower or any beneficiary thereof shall make an assignment for the benefit
of creditors of this Note, or shall admit in writing of its inability to pay its debts
generally as they become due, or shall consent to the appointment of a receiver
or trustee or liquidator of all or any major part of the Fixtures and Equipment.

B. The Borrower also promises that, if the Event of Default specified above, 4(A)(1),
shall occur (after applicable notice and the Occupancy Cure Period detailed above)
before the expiration of the Loan Term, the Borrower agrees to repay to the order of the
Lender or its designee an amount equal to the original principal amount of the Loan and
it is immediately due and payable. Provided however, if an Event of Default is solely
with respect any other Event of Default specified above in 4(A), the Borrower shall have
sixty (60) days after the date on which the notice is delivered to Borrower to cure such
breach, provided, however, that if the curing of such non-monetary breach cannot be
accomplished with due diligence within said period of sixty (60) days then Borrower
shall have such additional reasonable period of time to cure such breach as may be



necessary, provided Borrower shall have commenced to cure such breach within said
period, such cure shall have been diligently prosecuted by Borrower thereafter to
completion (*Other Default Cure Period”). The notice shall further inform Borrower of
the right to reinstate after acceleration and the right to bring a court action to assert the
nonexistence of a default or any other defense of Borrower to acceleration and
foreclosure. If the Borrower does not cure the Default within the specified Other Default
Cure Period within the notice, then this Note is due and payable only with respect to the
remaining balance of the Loan at the time of Defauit.

C.  If the Borrower Defaults hereunder and fails to cure the Default, during the 10-year
loan Term, the Loan shall be immediately due and owing and the balance of the Loan
shall be immediately repaid to Lender in full, subject to the availability of net proceeds
from sale of the Fixtures and Equipment. Lender can auction the Fixtures and
Equipment and use the proceeds and apply it to the loan balance. '

D.  If any payments of interest or the unpaid principal balance due under this Note or
any escrow fund payments for taxes or insurance required under the Security
Agreement become overdue for a period in excess of ten days, the Borrower shall pay
to Lender a late charge of $50 per day. If any attorney is engaged by Lender, including
in-house staff (a) to collect the indebtedness evidenced hereby or due under the Loan
Documents, whether or not legal proceedings are thereafter instituted by Lender; (b) to
represent Lender in any bankruptey, reorganization, receivership, or other proceedings
affecting creditors’ rights and involving a claim under this Note; (c) to protect the lien of
any of the Loan Documents; (d) to represent Lender in any other proceedings
whatsoever in connection with this Note or any of the Loan Documents or the real
estate described therein; or (e) as a result of the Borrower's Default and collection
efforts, the Borrower shall pay to Lender all reasonable attorneys’ fees and expenses
incurred or determined to be due in connection therewith, in addition to all other
amounts due hereunder. .

E. Lender's remedies under this Note, and all of the other Loan Documents shall be
cumulative and concurrent and may be pursued singly, successively, or together
against the Borrower and any other Obligors (as defined below), the Property, and any
other security described in the Loan Documents or any portion or combination of such
real estate and other security, and Lender may resort to every other right or remedy
available at law or in equity without first exhausting the rights and remedies contained
herein, all in Lender’s sole discretion. Failure of Lender, for a period of time or oan more
than one occasion to exercise its option to accelerate the maturity date shall not
constitute a waiver of the right to exercise that option at any time during the continued
existence of the Default or in the event of any subsequent Default. Lender shall not by
any other omission or act be deemed to waive any of its rights or remedies hereunder
unless such waiver is in writing and signed by Lender, and then only to the extent



specifically set forth therein. A waiver in connection with one event shall not be
construed as continuing or as a bar to or waiver of any right or remedy in connection
with a subsequent event.

8. PAYMENT OF NOTE HOLDER'S COSTS AND EXPENSES

If the Lender is required to initiate legal process as the result of the Borrower's Default
as described above, the Lender will have the right to be paid back for all of its costs and
expenses incurred as a result of such Default, to the extent not prohibited by applicable
law. Those costs and expenses include but are not limited to, reasonable attorneys'
fees, court costs, and related litigation expenses.

9. BORROWER'S WAIVERS

To the extent permitted by law, the Borrower waives all rights to require the Lender to
do certain things. These things are: (A) to demand payment of amounts due (known as
"presentment”); (B) to give notice that amounts due have not been paid (known as
“notice to dishanor"); (C) to obtain an official certification of nonpayment (known as
"protest”). If more than one person signs this Note, each person is fully and personally
obligated to keep all of the promises made in this Notes, including the promise to pay
the full amount owed. Any person, who takes over these obligations, is also obligated
to keep all promises made in this Note. The Lender may enforce its rights under this
Note against each person individually or against all of us together.

10. GIVING OF NOTICES

Any notices that must be given to the Borrower under this Note will be given by
delivering or by mailing by certified mail addressed to the Borrower at the address of the
Property set forth above.

Any notice that must be given to the Lender under this Note will be given by delivering it
or mailing it by certified mail to the Lender at the following address:

City of Evanston

Attn: Economic Development Division
2100 Ridge Avenue, Room 3103
Evanston, lllinois 60201

with a copy to:

City of Evanston

Attn: Corporation Counsel

2100 Ridge Avenue, Room 4400



Evanston, lllinois 60201

11. RESPONSIBILITY OF PERSONS UNDER THIS NOTE

If more than one person signs this Note, each person is fully and personally obligated to
keep all of the promises made in this Note, The Lender may enforce its rights under this
Note against the signatories either individually or together. This means that both
signatories, either individually or together, may be required to pay all of the amounts
owned under this Note. Any person who takes over the rights or obligations of the
Borrower, with the written permission of the Lender, will have all of the Borrower’s rights
and must keep all of the Borrower's promises made in this Note. Notwithstanding
anything in the Security Agreement to the contrary, the Loan is a recourse obligation of
the Borrower.

12. GOVERNING LAW AND VENUE

This Promissory Note shall be governed by the laws of the State of Illinois. Venue will
be in Cook County, lllinois.

13. MISCELLANEQUS

The headings of sections and paragraphs in this Note are for convenience only and
shall not be construed in any way to limit or define the content, scope, or intent of the
provisions hereof. As used in this Note, the singular shall include the plural, and
masculine, feminine, and neuter pronouns shall be fully interchangeable, where the
cantext so requires. If any provision of this Note, or any paragraph, sentence, clause,
phrase, or word, or the application thereof, in any circumstances, is adjudicated to be
“invalid, the validity of the remainder of this Note shall be construed as if such invalid
part were never included herein. Time is of the essence of this Note.

Upon any endorsement, assignment, or other transfer of this Note by Lender or by
operation of law, the term “Lender,” as used herein, shall mean such endorsee,
assignee, or other transferee or successor to Lender then becoming the holder of this
Note.

This Note and all provisions hereof shall be binding on all persons claiming under or
through the Undersigned. The terms “Undersigned” and “Borrower,” as used herein,
shall include the respective beneficiaries, successors, assigns, legal and personal
representatives, executors, administrators, devisees, legatees, and heirs of the
Undersigned and Borrower and shall be binding upon the same



in the event the Undersigned is an lllincis land trust, then this Note is executed by the
Trustee, not personally but as Trustee as aforesaid in the exercise of the power and
authority conferred on and vested in it as the Trustee, and is payable only out of the
property specifically described in the Loan Documents securing the payment hereof, by
the enforcement of the provisions contained therein. No personal liability shall be
asserted or be enforceable against the Trustee because or in respect of this Note or the
making, issue, or transfer thereof, all such liability, if any, being expressly waived by
each taker and holder hereof, and each original and successive holder of this Note
accepts the Note on the express condition that no duty shall rest on the Trustee to
sequester the rents, issues, and profits arising from the property described in the Loan
Documents, or the proceeds arising from the sale or other disposition thereof, but that in
case of Default in the payment of this Note or of any installment hersof, the sole
remedies of the holder hereof shall be by foreclosure of the UCC Financing Statement,
realization on the other security given under the other Loan Documents to secure
indebtedness evidenced by this Note, in accordance with the terms and provisions set
forth herein, or any combination of the above.

LENDER: ) Approxéed as Ftcs form:
v 7 L _ W. Grant Farrar

By: ( /(/ M&\

)

Corporation Coungel
, Byzmw
Its: City Manager, Wally Babkiewicz

BORROWER:
By:

Its: Presid

Print Name: Pascal
EXHIBIT 1

LOAN PAYMENT SCHEDULE



Patlsseria Coralie - Amortization Schedule

§33 Howard

Loan Amount $ 50,000
intarest Rate 3.00
# of Months 108 {120 month (oan, first 12 months no payment or interest}
Maonthly Payment ($528.85)
Payment § Date Start Balance Interest Paymant End Balance {
1 10/1/2017 50,000.00 - - 50,000.00 |
2 11/1/2017 50,000.00 - - 50,600.00
3 12/1/2017 50,000,00 . . 50,000.00
4 1/1/2018 50,000.00 . . 50,000.00
S 2/1/2018 50,000.00 . - 50,000.00
6 3/1/2018] 50,000.00 - 50,000.00
7 4/1/2018 50,000.00 . - 50,000.00
8 5/1/2018 50,000.00 . - 50,000.00
9 6/1/2018; 50,000.00 50,000.00
10 7/1/2018] 50,000.00 - 50,000,00
11 8/1/2018} 50,000.00 - 50,600,00
12 9/1/2018 50,000.00 - . 50,000.00 |
13 10/1/2018} 50,000.00 125.00 528,85}  49,586.15
14 11/1/2018] 49,596.15 12399 {528.85)  49,191.30
15 12/1/2018 49,191.30 122.98 {528.85]]  48,785.43
16 1/1/2019 48,785.43 121.96 (528.85)  48,378.54
17 2/1/2019 48,378.54 12098 (528.85) 4787064 |
18 3/1/2019 47,970.64 113.93 {528.85)]  47,56L.72
19 4/1/2019 47,56L.72 118.90 (528.85){ 47,1578
20 §/1/2019 47,151.78 117.88 (528.85)]  46,740.81
21 6/1/2019 46,740.81 116.85 (528.85)]  46,328.82
22} 7/1/2019 46,328.82 115.82 (528.85)]  45,915.79
23 8/1/2019 45,915.79 114.79 {52B.85)f  45,501.74
24 9/1/2019 45,501.74 11375 (528.85) 4508664 |
25 10/1/2019 45,086.64 112,72 {S28.85)]  44,670.51
260 11/1/2019 44,670.51 11168 {528.85)]  44,253.34
22 12/1/2019 44,253.34 110.63 (528.85)] 43,8353
28; 1/1/2020 43,835.13 109.59 {S28.85)]  43,415.87
29; 2/1/2020] - 43,415.87 108.54 (528.85)| _ 42,995.56
D _3/1/20200 " 42,395.56 10749 {53885 42,574,40
31 4/1/2020 42,574.20 10644 (528855  42,151.79
32 5/1/2020]  42,151.79 105,38 (52885  41,728.32 |
33 6/1/2020 41,728.32 104.32 {528.85 41,303.80
______ 33 /12020 41,303.80 | 103.26 {528.85 40,878.21
35  8/1/2020 4087821 102,20 528.85%  40,451,56.
36 9/1/2020 40,451 56 10113 S28.85)  40,023.841"
37 10/1/2020 40,023.84 100.06 | 528,855 3959505}
3n 11/1/2020 39,595,05 98.99 528.85) 39,165,189
39 12/1/2020 39,165,19 97.91 {52885 38,734,286
40 1/1/2021 28,734.26 96.84 {528.85)  38,302.25
41 2/1/2021 38,302.25 95.76 (s28.85) 37 .868.16
42 3/1/2021 37,869.16 94,67 (528.85))  37,434.98.
43 4/1/2021 27,434.98 9359 (s28.85) 36988721
44 §/1/2021 36,999.72 92,50 {528.85 36,563.38
45 6/1/2001; ~  36563.38 9141 (528.85)  36,125.94.
46 7/1/72021) [ A2584) 8031 (528.85)] __35,687.41
47 8/1/2021] 35687411 89.22 {528.85Y  35,247.78
48 8/1/2021 35,247.78 88,12 - {528.85)} _ 34.807.05
49 10/1/2021 34,807.05 87.02] " {528.85)  -34,365.22
50 131/1/2021 34,365.22 85.91 (528.85),  33,922.294
51 13/1720211 3392229 84,81 {528.85]  '33478.24 ]
52 1/1/2022 33,478.24 83,70 {528.85);  33,033.09'
53 2/1/2022 33,033.08 83,58 {528.85) ~ 32,586.83
S4 3/1/2022 32,586.83 BL47 {528.85)]  32,139.45
55 _4/1/2022 32,139.45 80.35 {528.85)]  31,690.95
56 5/1/2022 32,690.95 79.23 {528.85)] 31,2433
,,,,,, 571 6/1/2022 31,241,33 78.10 {528.854  30,790.59.
58: . 7/1/2022 30,780.59 76.98 {528.851  30,338,72:
59 B8/1/2022 30,338.72F 7585 (528.85}  29,885.72'
60 9/1/2022] 29,885.72 74.71 {528.85}(  20,43158
61 10/1/1022 "29,431.58 7358 (s28.85)]  28,876.32
62 11/1/2022 28,976.32- 72.44 {528.85)  28,518.91
63 12/1/1072} 28,519,91 71.30 (528.85)] . 2B,062.36
64 1/172023 28,062.36 70.16 {528.85)]  27,603.67




Patisserie Coralle - Amontization Schedule

633 Howard
Loan Amount $ 50,000
Interast Rate 3.00
# of Months 108 {120 month (oan, first 12 months ao payment or interest}
Monthly Payment {5528.85) .
Payenent # Data . Start Balance interast Payment End Balance
65; ~2/4/2023 27,603.67 C 6901 (528.85) ~ 27,143.83
65: 27,143.83 67.86 {528.85) . 26,682.85
67 i 26,6B2,85 " 66.71 (52B.85) 26,2207 ]
68! 5/1/2023 26,220.71 65.55 {528.85)  25,757.41
69; 6/1/20230 25,757.41 64.39 (528.85):  15,292.96
70 7/1/2023] 25,292.96 |- 63.23 (528.85))  24,827.34
71 8/1/2023 24,827.34 62.07 {s28.85)f  24,360.56 ]
72 5/1/2023 24,360.56 50.90 528.85).  23,892.62
730 10/1/2023]  23,892.62 59,73 528.85) 2342350
74 11/1/2023 23,423.50 58.56 528.85)  22,953.21
75 12/1/2023]  22,983.21 57.38 528.85| 22,481.75
76 1/1/2024 22,481.75 56.20 528.85H  22,008.11
77 2/1/2024 22,008.11 55,02 528.85)(  21535.28
78 3/1/2024 21,535.28 53.84 {528.85)  21.060.27
79 4/1/20241  21,060.27 52.65 {52885} 20,584.08
80} 5/1/2024 20,584.08 5146 {528.85)  20,106.69
B1 6/1/2024 20,106.69 50,27 (52885  19,628.11
B2 7/1/2024 19,628,11 4907 (528.85) 19,4833 |
83 8/1/2024 19,148.33 47.87 {528.85)  1B,667.36
84 9/1/2074 18,667.36 46.67 {528.85) 18,185.18
85 10/1/2024:  18,185.18 4546 {528.85)  17,701.80
861 11/1/2024 17,701.80 44,25 (528.858  17,217.20
87 12/1/2024| 17,217.20 43.04 {528,851  16,731.40
88 14112028 16,731.40 4183 {528.85j!  16,244.38 |
89 2/1/2025 16,244.38 40,61 {528.85)]  15,756.14
i 90 3/1/2025) " 15756.14 | 39.39 1528.85)f  15,266.69
] 91 4/1/2025 15,266.69 38,17 (528.85)|  14,77601
52 5/1/2025 14,776.01 36.94 | {528.85)1  14,284.10
93 6/1/2025 14,284.10 3571 (528.85)  13,790.96
94 7/1/2025,  13,780.96 34.48 (528.85)]  13,296.59
95 8/1/2025 13,296.59 33.24 (528.85H  12,800.5%
96 9/1/2025 12,800.53 32001 (52885}  12,304.44
97 10/1/2025 12,304.14 30.76 {528.85)  11,806.06
- 98 11/1/2025 11,806.05 29,52 {528.85]]  11.306.73
[T 12/1/2025 11,306,73 2827 § {52885}  10.806.15 |
100; 1/1/2026! 10,806.15 27.02 (528.850  10,304.31
101 2/1/2026 10,304.31 25,76 {52B.85]: 9,801.23
102 3/1/2026 9,801.23 24.50 {528.85) 9,296.88
103 4/1/2026} 9,296.88 23.24 1528.85) B,791.28
104 5/1/2026¢ B,791.28 2198 (528851 8,284 41
105 6/1/2026/ R,284.4] 2071 1528,85) 7,776.27
106! 7/1/2026{ 7,776.27 1944 (528,85} 7,266.87
107 8/1/2026| 7,266.87 18.17 1528.85) §,756.19
108 9/1/2026] £,756.19 16.89 {528,85) 6,244,23
109 10/1/2026] 6.244,23 15.61 {52885y 5,730.99
110 11/1/2026] 573098 14,33 {528 88| 5,216.48
111 12/1/2026 5,216.48 13.04 (528.85 4,700.67
112 1/1/2027 4,700.67 11,78 (528.85)]  4,183.57
113 2/1/2027 4,183.57 10.46 528.85 3,665.19
114 3/1/2027 3,665,10 | 9,16 528.85 3,245.50°
115] 4/1/2027 3,145.50 7.86 528.85 2,624.52
116] 5/1/2027. 2,624.52 6.56 | 528.85 2,102.23
117: 6/1/2027: 2,102.23 5.26 {528.85 1,578.64°
118 7/1/2027. "1,578,64 335 528 85) 105378}
119 8/1/2027; 1,053.74 163 52885)  §27.53
120. 9/1/2027; 527.53 132 528.85) {0.00)}




GUARANTY

Borrower: The Sweet Life of Coralie, LLC  Lender: City of Evanston, an lllinois home
rule municipal corporation

Guarantors:; Pascal Berthoumieux, Principal Amount; $50,000.00

individual

(address)

Loan Term: 10 years (120 months)

CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and
valuable consideration, Guarantor absolutely and unconditionally guarantees full and
punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the
performance and discharge of all Borrower's obligations under the Note and the Related
Documents. This is a guaranty of payment and performance and not of collection, so
Lender can enforce this Guaranty against Guarantor even when Lender has not
exhausted Lender's remedies against anyone else abligated to pay the Indebtedness or
against any collateral securing the Indebtedness, this Guaranty or any other guaranty of
the indebtedness. Guarantor will make any payments to Lender or its order, on demand,
in legal tender of the United States of America, in same-day funds, without set-off or
deduction, or counterclaim, and will otherwise perform Borrower's obligations under the
Note and Related Documents. Under this Guaranty, Guarantor's liability is limited to
Borrower’s obligations under the Note.

INDEBTEDNESS. The word "Indebtedness” as used in this Guaranty means all of the
principal amount outstanding from time to time and at any one or mare times, accrued
unpaid interest thereon and all collection costs and legal expenses related thereto
permitted by law, attomeys' fees, arising from Borrower's obligations under the Note.

CONTINUING GUARANTY. THIS IS A "CONTINUING GUARANTY" UNDER WHICH
GUARANTOR AGREES TO GUARANTEE THE FULL AND PUNCTUAL PAYMENT.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender
without the necessity of any acceptance by Lender, or any notice to Guarantor or to
Borrower, and will continue in full force until all the Indebtedness incurred or contracted
before receipt by Lender of any notice of revocation shall have been fully and finally
paid and satisfied and, all of Guarantor's other obligations under this Guaranty shail
have been performed in full. if Guarantor elects to revoke this, Guaranty, Guarantor
may only do so in writing. Guarantor's written notice of revocation must be mailed to
Lender; by certified mail, at Lender's address listed above or such other place as
Lender may designate in writing. Written revocation of this Guaranty will apply only to
new Indebtedness created after actual receipt by Lender of Guarantor's written



revocation. For this purpose and without limitation, the term "new Indebtedness” does
not include the Indebtedness which at the time of notice of revocation is cantingent,
unliquidated, undetermined or not due and which later becomes absolute, liquidated,
determined or due. For this purpose and without limitation” new indebtedness” does not
include all or part of the Indebtedness that is: incurred by Borrower prior to revocation;
Incurred under a commitment that became binding before revocation; any renewals,
extensions, substitutions, and modifications of the indebtedness. This Guaranty shall
bind Guarantor's estate as to the Indebtedness created both before and after
Guarantor's death or incapacity, regardless of Lander's actual notice of Guarantor's
death, Subject to the foregoing, Guarantor's, executor or administrator or other legal
representative may terminate this Guaranty in the same manner in which Guarantor
might have terminated it and with the some effect. Release of any, other guarantor or
termination of any other guaranty of the Indebtedness shall not affect the ability of
Guarantor under this guaranty. A revocation Lender receives from anyone or more
Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty.

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either
before or after any revocation hereof upon written notice to Guarantor by Lender,
without lessening Guarantor’s liability under this Guaranty, from time to time: (A) prior to
revocation as set forth above, to make one or more additional secured or unsecured
loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to
extend additional credit to Borrower; (B) Intentionally Deleted; (C) to take and hold
security for the payment of this Guaranty or the Indebtedness, and exchange, enforce,
waive, subordinate, fail or decide not to perfect, and release any such security, with or
without the substitution of new collateral; (D) to release, substitute, agree not to sue, or
deal with anyone or more of Borrower's sureties, endorsers, or other guarantors on any
terms or in any manner Lender may choose; (E) to determine how, when and what
application of payments and credits shall be made on the Indebtedness; (F) to apply
such security and direct the order or manner of sale thereof, including without limitation.
any non-judicial sale permitted by the terms of the controlling security agreement or
deed of trust, as Lender in its discretion may determine; (G) to sell, transfer, assign or
grant participations, in all or any part-of the Indebtedness: and (H) to assign or transfer
this Guaranty in whole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents
and warrants to Lender that (A) no representations or agreements of any kind have
been made to Guarantor which would limit or qualify in any way the terms of this
Guaranty, (B) Intentionally Deleted; (C) Guarantor has full power, right and authority to
enter into this Guaranty; (D) the provisions of this Guaranty do not conflict with or result
in a default under any agreement ar other instrument binding upon Guarantor and do -
not result in a violation of any law, regulation, court decree or order applicable to
Guarantor;" (E) Intentionally Deleted; (F) upon Lender's request, Guarantor will provide



to Lender financial and credit information in form acceptable to Lender, and all such .
financial information which currently has been, ,and all future financial information which
will be provided Lender is and will be true and correct in all material respects and fairly
present, Guarantor's financial condition as of the dates the financial information is
provided; and (G) no material adverse change has occumred in Guarantor's financial
condition since the date of the most recent financial statements provided to Lender and
no event has occurred which may materially adversely affect Guarantor's financial
condition.

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives
any right to require Lender (A) to continue lending money or to extend other credit to
Borrower; (B) to resort for payment or to proceed directly or at once against any person,
including Borrower or any other guarantor; (C) to proceed directly against or exhaust
any collateral held by Lender from Borrower, any other guarantor, or any other person;
(D) Intentionally Deleted; (E) to pursue any other remedy within Lender's power; or (F)
to commit any act or omission of any kind, or at any time, with respect to any matter
whatsoever.

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor
warrants and agrees that each of the waivers set forth above is made with Guarantor's
full knowledge of its significance and consequences and that, under the circumstances,
the waivers are reasonable and not contrary to public policy or law. If any such waiver is
determined to be contrary to any applicable law of public policy, such waiver shall be
effective only to the extent permitted by law or public policy.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of
this Guaranty:

Amendments. This Guaranty together with any Related Documents, constitutes
the entire understanding and agreement of the parties as to the matters set forth
in this Guaranty, No alteration of or amendment to this- Guaranty shall be
effective unless given in writing and signed by both parties.

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand all of
lLender's costs and expenses, including Lender's attorneys’ fees and Lender's
legal expenses, incurred in connection with the enforcement of this Guaranty.
Lender may hire or pay someone else to help enforce this Guaranty, and
Guarantor shall pay the costs and expenses of such enforcement.

Caption Headings. Caption headings in this Guaranty are for convenience
purposes only and are not to be used to interpret or define the provisions of this
Guaranty.



Governing law. This Guaranty will be governed by federal law applicable to
Lender and, to the extent not preempted by federal law, the' laws of the State of
INlinois without regard to its conflicts of law provisions. :

Integration. Guarantor further agrees that Guarantor has read and fully
understands the terms of this Guaranty; Guarantor has had the opportunity to be-
advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully
reflects Guarantor's intentions and parol evidence is not required to interpret the
- terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless
from all losses, claims, damages, and costs (including Lender's attomeys' fees)
suffered or incurred by Lender as a result of any breach by Guarantor of the
-warranties, representations and agreements of this paragraph.

Interpretation. In all cases where there is more than one Borrower or Guarantor,
then all words used in this Guaranty in the singular shall be deemed to have
been used in the plural where the context and construction so require; and where
there is more than one Borrower named in this Guaranty or when this Guaranty
is executed by more than one Guarantor, the words “Borrower” and "Guarantor”
respectively shall mean all and anyone or more of them. The words “Guarantor,"
"Borrower," and "Lender” include the heirs, successors, assigns, and transferees
of each of them, If a court finds that any provision of this Guaranty is not valid or
should not be enforced, that fact by itself will not mean that the rest of this
Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of
the provisions of this Guaranty even if a provision of this Guaranty may be found
to be invalid or unenforceable. If anyone or more of Borrower or Guarantor are
corporations, partnerships, limited liability companies, or similar entities, it is not
necessary for Lender to inquire into the powers of Borrower or Guarantor or of
the officers, directars, partners, managers, or other agents acting or purporting to
act on their behalf, and any indebtedness made or created in reliance upon the
professed exercise of such powers shall be guaranteed under this Guaranty.

Notices. Any notice required to be given under this Guaranty shall be given in
writing, and, except for revocation notices by Guarantor, shall be effective when
actually delivered, when actually received by tele-facsimile (unless, otherwise
required by law) when deposited with a nationally recognized overnight courier,
or, if mailed, when deposited in the United States mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the
beginning of this Guaranty. All revocation notices by Guarantor shall be in writing
and shall be effective upon delivery to Lender as provided in the section of this
Guaranty entitled "DURATION OF GUARANTY." Any party may change its
address for notices under this Guaranty by giving formal written notice to the



other parties, specifying that the purpose of the notice is to change the party's
address, For notice purposes, Guarantor agrees to keep Lender informed at all
times of Guarantor's current address. Unless otherwise provided or required by
law, if there is more than one Guarantor, any notice given by Lender to any
Guarantor is deemed to be notice given to all Guarantors.

No Waiver by Lender. Lender shall not be deemed to have waived any rights
under this Guaranty unless such waiver is given in writing and signed by Lender.
No delay or omission on the part of Lender in exercnsung any right shall operate
as a waiver of such right or any other right. A waiver by Lender of a provision of
this Guaranty shall not prejudice or constitute e waiver of lender's nght otherwise
to demand strict compliance with that provision or any other provision of this
Guaranty. No prior waiver by Lender, nor any course of dealing between Lender |
and Guarantor, shall constitute a waiver of any of Lender's rights or of any of
Guarantor's obligations as to any future transactions, Whenever the consent of
Lender is required under this Guaranty, the granting of such consent by Lender
in any Instance shall not constitute continuing consent to subsequent instances
where such consent is required and in all cases such consent may be granted or
withheld in the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty on
transfer of Guarantor's interest, this Guaranty shall be binding upon and inure to
the benefit of the parties, their successors and assigns.

Waive Jury. Lender and Guérantor hereby waive the right to any jury trial in any
action, proceeding, or counterclaim brought by either Lender or Guarantor
against the other.

DEFINITIONS. The followmg capltalxzed words and terms shall have the following
meanings when used in this Guaranty. Unless specxf ically stated to the contrary, all
references to dollar amounts shall mean amounts in lawful maney of the United States
of America. Words and terms used in the singular shall include the plural, and the plural
shall include the singular, as the context may require. Words and terms not otherwise
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform
Commercial Code:

Borrower. The word "Bofrower” means The Sweet Life of Coralie, LLC. and
includes all co-signers and co--makers signing the Note and all thenr SUCCESSOrs
and assigns. . ‘

- GAAP. The word "GAAP" means generally accepted accounting principles.



to demand strict compliance with that provision or any other provision of this
Guaranty. No prior waiver by Lender, nor any course of dealing between Lender
and Guarantor, shall constitute a waiver of any of Lender's rights or of any of
Guarantor's obligations as to any future transactions, Whenever the consent of
Lender is required under this Guaranty, the granting of such consent by Lender
in any Instance shall not constitute continuing consent to subsequent instances
where such consent is required and in all cases such consent may be granted or
withheld in the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty on
transfer of Guarantor's interest, this Guaranty shall be binding upon and inure to
the benefit of the parties, their successors and assigns.

Waive Jury. Lender and Guarantor hereby waive the right to any jury trial in any
action, proceeding, or counterclaim brought by either Lender or Guarantor
against the other.

DEFINITIONS. The following capitalized words and terms shall have the following
meanings when used in this Guaranty. Unless specifically stated to the contrary, all
references to dollar amounts shall mean amounts in lawful money of the United States
of America. Words and terms used in the singular shall include the plural, and the plural
shall include the singular, as the context may require. Words and terms not otherwise
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform
Commercial Code:

Borrower. The word “Borrower” means Sweet Vendome, Inc. and includes all
co-signers and co--makers signing the Note and all their successors and assigns.

GAAP. The word "GAAP" means generally accepted accounting principles.

Guarantor. The word "Guarantor” means everyone signing this Guaranty Pascal
Berthoumieux, and in each case, any signer's successors and assigns.

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender.

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to
Lender as more particularly described in this Guaranty.

Lender. The word “Lender" means City of Evanston, its successors and assigns.

Note. The word “Note” means and includes without limitation all of Borrower's
promissory notes and/or credit agreements evidencing Borrower's loan
obligations in favor of Lander, together with all renewals of, extensions of,
modifications of, substitutions for promissory notes or credit agreements.



pennoumieux, ana in eacn case, any signers successors and assigns.

Guaranty. The word "Guaranty" means this guaranty from Guarantor to Lender.

Indebtedness. The word "Indebtedness" means Borrower's indebtedness to
Lender aswnore particularly described in this Guaranty.

Lender. The word “Lender” means City of Evanston, its successors and assigns.

Note. The word "Note” means and inciudes without limitation all of Borrower's
promissory notes andfor credit agreements evidencing Borrowers loan
obligations in favor of Lander, together with all renewals of, extensions of,
madifications of, substitutions for promissory notes or credit agreements.

Related Documents. The words “Related Documents” mean all promissory
notes, credit agreements, loan agreements, environmental agreements,
guaranties, security 'agreements, mortgages, deeds of trust, security deeds,
collateral mortgages, and all other instruments, agreements and documents,
whether now or hereafter existing, executed in connectlon with the Indebtedness.

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE
PROVISIONS OF THIS GUARANTY AND AGREES TO ITS TERMS, IN ADDITION,
EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE
UPON GUARANTOR'S EXECUTION AND DELIVERY OF THIS GUARANTY TO
UNDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE

- MANNER SET FORTH IN THE SECTION TITLED "DURATION OF GUARANTY", NO

EFFECTIVE, THIS GYARANTY IS DATED s 2017.

FORMAL ACCEPTANCE BY LENDER IS NECEgSArY TO MAKE THIS GUAHANTY

GUARANTOR:

e

Pasﬁal’gm BUX

\



SECURITY AGREEMENT

) SZS Security Agreement d AILS |, 2017 by and between the Sweet fi \CO
5.@(0,’@& —res an lllinois e%?g;aheﬂ hereinafter referred to collectively as the "Debtor"
for value received, hereby grants to the City of Evanston, lllinois, an lllinois home rule
municipality, with its principal address at 2100 Ridge Avenue, Evanston, lllinois 60201,
hereinafter referred to as the "Secured Party," a security interest in the collateral listed
in the attached EXHIBIT A, hereinafter referred to as the “Collateral” and incorporated
by reference.

This security interest is given for the purpose of securing payment of any and all
indebtedness of the Debtor to the Secured Party irb ane tion with the loan made to
the Debtor and evidenced by promissory note datedﬁn , 2017, together with all costs
and expenses in connection therewith including but not limited to expenses of retaking,
preserving, repairing, maintaining, preparing for sale, and selling said collateral as well
as reasonable attorney's fees, court costs, and other legal expenses. In the event that
Debtor defaults in the payment of said indebtedness, or becomes insolvent, or fails to
keep said collateral free of all other liens, or if for any reason the secured party feels
insecure, Secured Party has the option of declaring the entire indebtedness immediately
due and payable, and shall have all of the rights and remedies of a secured party under
the lllinois Uniform Commercial Code as the same may be amended from time to time.
The requirement of the reasonable natice of any sale hereunder shall be met if such
notice is mailed, postage prepaid, to the address of the Debtor shown at the beginning
of this agreement at least 5 days before the time of sale or disposition.

. Secured Party and Debtor have caused this Agreement to be executed and
delivered as of the date set forth opposite their name.

City of Evanston, llinois The Sweet Life pf Coralie, LLC

By: WM il By:
City Manager Wally Bobkiewicz Presi
pr:xéergn eta Ft: nf_grm: Print Name: l GMMHOOhM

Corporation Counsel

Bymm WW ‘




EXHIBIT A
COLLATERAL EQUIPMENT LIST

[TO BE AMENDED AFTER BORROWER ORDERS EQUIPMENT]



TIF FORGIVABLE CONSTRUCTION LOAN AND DEVELOPMENT AGREEMENT

This TIF Forgivable Construction Loan and Development Agreement (the
“Agreement”), is entered into by and between THE CITY OF EVANSTON, an lilinois
municipal corporation (“City” or *“Lender”) and EVANSTON GATEWAY, LLC, an IHinois
limited liability company (“Developer™ or “Borrower™) and effective as of the last date executed
on the signature page. :

RECITALS

WHEREAS, it has been determined by Lender that a unique economic development
opportunity exists which warrants funding to Borrower from the Howard Ridge Tax Increment
Financing District in the City of Evanston, IL (“Howard Ridge TIF"); and

WHEREAS, the Borrower requested funding through the Howard Ridge TIF to cover
costs of a proposed development to be located at 100 and 128-132 Chicago Avenue, Evanston, IL
60202 (“Subject Property”) in order to meet the construction costs and certain other costs for the
planned development at the Subject Property, which will consist of a new five-story mixed-use
building containing approximately 4,500 square feet of interior ground floor commercial space,
7,500 square feet of exterior ground floor commercial space and as many as 24 dwelling units
on floors 2-5 (“Project”); and

WHEREAS, the City seeks to support the development of the long vacant or
underutilized parcels comprising the Subject Property that serve as a gateway to the City of
Evanston with TIF funds, and

WHEREAS, the Lender has authorized an expenditure of up to One Million Nine Hundred
Fifty-Nine Thousand Nine Hundred Forty-Six and no/100 Dollars ($1,959,946.00) for a forgivable
loan to the Borrower to cover a portion of the expected project budget, under such terms and
conditions as may be prescribed by the Lender below, for purposes of project financial assistance to
cover some of the Project costs; and

WHEREAS, the City Council has approved Borrower for participation in this Agreement
and the forgivable loan and other City assistance provided for by this Agreement, pursuant to its
authority as a home rule municipality and under the Act (as hereinafter defined) and subject to
the terms and conditions of the TIF Guidelines and this Agreement,

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated
herein by this reference, and the mutual obligations of the parties as herein expressed, the City
and Borrower agree as follows:

EASTD 461093392



AGREEMENT

A, DEFINITIONS

The following terms shall have the following meanings whenever used in this
Agreement, except where the context clearly indicates otherwise. Any ambiguity as to the
intended meaning or scope of the terms set forth below will be resolved solely by the City
through its designated representative.

I

EAST446109339.2

“Borrower” means the company, EVANSTON GATEWAY LLC or a single-
purpose entity established by Developer to develop the Project, applying for
funding for redevelopment of the Subject Property and determined eligible to
participate in this Agreement, or one of its afTiliates or transferees as permitted in
Section C(2), below.

“Commencement Date” means the date on which Lender makes the first
reimbursement payment to Borrower in accordance with the schedule set forth in
Section D(3).

“Completion Date” means the date that the contractor has finished the Project
pursuant to the building permit issued by the City, and to the satisfaction of
Borrower, as evidenced by final payment to the contractor from the owner of the
Subject Property (the “Property Owner™) and the issuance of a certificate of
substantial completion issued by the architect for the Project to the Property
Owner.

“Director” means the City’s Assistant City Manager and Chief Financial Officer,
Martin Lyons, who is responsible for managing and administering this Agreement
on behalf of the City. :

“Loan” means the total amount of the funds from the Howard Ridge TIF loaned
to Borrower for purposes of funding TIF Eligible Expenses for the Project, which
shall not exceed One Million Nine Hundred Fifty-Nine Thousand Nine Hundred
Forty-Six and no/100 Dollars ($1,959,946.00), the amount approved by City
Council Resolution 64-R-17,

“Loan Term” means how long the Loan exists under this Agreement, which is
ten (10) years in this Agreement.

“Project” means the improvements to be completed on the Property as proposed
by Borrower and defined in the Recitals hereto..

“Subject. Property” means the real property at 100 and 128-132 Chicago
Avenue, Evanston, IL 60202 which is under contract to be purchased by
Borrower, currently a vacant parcel with a single-story automotive repair business
formerly located on the site and a surface parking lot. The Property is located
within the City of Evanston and is legally described on Exhibit “A”, which is
attached hereio and incorporated herein by reference.

-2.



9. “TIF Guidelines” means the statute and associated regulations found in the
Hlinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4 ef seq.
All terms not defined herein shall have the meanings ascribed thereto in the TIF
Guidelines.

10.  “TIF Eligible Expenses” means Project expenses; including but not limited to
redevelopment project costs, determined to be eligible for reimbursement from
TIF funds by the [llinois Tax Increment Allocation Redevelopment Act, 65 ILCS
5/11-74.4 ef seq. (the “Act™), which shall include at a minimum those expenses
identified on Exhibit D hereof).

I, “Total Allowable Expenses” means the total actual costs incurred, and
documented by Borrower and/or Property Owner and subsequently approved by
the Director or his designee for the costs associated with the performance of the
work required by the plans and specifications and/or architectural/design
renderings for the Project or the acquisition and installation of furniture, fixtures
and equipment (“FF&E") in the Project. Such allowable expenses that are
reimbursed pursuant (o this Agreement from funds generated by the Howard
Ridge TIF must be TIF eligible activities,

12. “Total Project Expenditure” means the total actual Project costs incurred by and
paid for by Borrower or Property Owner including the costs of construction,
materials, FF&E and supplies. The Total Project Expenditure includes both the
Total Allowable Expenses under TIF Guidelines and other remaining costs which
are not reimbursable under this Agreement.

B. LOAN

I Principal Amount: Subject to the terms and conditions of the Agreement, the
Lender hereby agrees to provide Borrower the principal sum of up to One Million
Nine Hundred Fifty-Nine Thousand Nine Hundred Forty-Six and no/100 Dollars
($1,959,946.00) (the “Loan™), to be amortized and forgivable over a period of ten
years (one hundred twenty (120) months) calculated on a 365-day calendar and
commencing on the Commencement Date (the “Loan Term™), but subject to
earlier forgiveness under the circumstances described in Section B(3) below. The
Loan Term and reimbursement obligations shall not commence until the City's
issuance of debt necessary to fund this Project has commenced. The City shall
undertake and diligently pursue the issuance of such debt on a timely basis so that
the proceeds of such debt shall be available to the City for reimbursement when
the other conditions to reimbursement set out in Section D(1) have been satisfied.

2, Interest Rate: Interest will accrue from the Last Date of Reimbursement of the
Loan funds at the rate of LIBOR per annum on the unpaid balance. As used
herein, “LIBOR" shall mean the 30-day LIBOR rate quoted in the most recently
published edition of The Wall Street Journal. 1f a default occurs and is not cured,
repayment of principal and interest shall commence immediately in accordance
with the provisions set forth below. The Loan is not transferable, other than to

-3-
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(i) other members in the Property Owner, (ii) other entities controlled by David R,
Brown or (iii) other entities in which David R. Brown is a manager or member.,

Amortization Schedule for the Loan: The outstanding principal balance of the
Loan is divided by the total number of years (10) in the Loan Term, and the
resulting figure will be the “installment”™. The Loan will be forgiven in accordance
with the schedule attached as Exhibit B (the “Loan Forgiveness Schedule™).

Guaranty: To support repayment of the Loan, the Borrower will ensure that a
guaranty is provided from Property Owner or from such other entity or person
identified by Property Owner and reasonably approved by Lender for completion
of construction of the Project {the “Guaranty™), which is attached as Exhibit C
and incorporated herein as if fully restated.

C. CONDITIONS OF FORGIVENESS

The Loan is conditioned on the completion and satisfaction of each part of this Section C
and confirmed by the Director and/or his designee. If Borrower fails to perform any condition
fully set forth herein, it shall be considered an Event of Default, defined in Section L. The
Conditions of Forgiveness are as follows:

L
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Project Completion:

a.

Borrower must file an application for a planned development or such
other zoning relief necessary to allow for the Project to proceed (the
“Zoning Approvals”) and follow all of the necessary steps to have the

‘contemplated planned development approved by the City of Evanston.

This TIF Funding Agreement does not represent any authorization or
approval of the development by the City of Evanston and all procedures
set forth within Title 6 of the City of Evanston Code of 2012, as
amended, must be followed. Borrower's obligations hereunder are
contingent upon the City of Evanston’s approval of the Zoning
Approvals and Borrower receiving all other approvals required for the
construction and operation of the Project. The City will cooperate with
Borrower’s application for zoning.

Borrower shall develop the Subject Property in conformance with the
Zoning Approvals authorized by City Council for the construction and
operation of the Project at the Subject Property.

Borrower shall provide documentation that bids for the Project were
sought by the Project’s general contractor from no less than three
subcontractors for each trade, of which one must be an Evanston-based.
subcontractor, If an Evanston-based subcontractor is not available to
seek bids from based on the scope, scale or special requirements of the
Project work, this requirement will be waived upon confirmation from
City staff that bid solicitation to Evanston-based businesses was pursucd
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by the general contractor. Borrower shall select a general contractor for
the Project in its sole and absolute discretion. ’

Sale to a Third Party: If the Subject Property is sold at any time during the Loan
Term, the remaining portion of the forgivable loan must be repaid Lo the City or
the new owner must assume the obligations under this Agreement. The Borrower
must receive the consent of the City of Evanston for such a sale during the Loan
Term only, which consent shall not be unreasonably conditioned or withheld.

Taxable Uses Only: Borrower warrants that it will not allow the Property Owner
to lease to, or otherwise allow any religious, charitable or other entity which is
entitled to an exemption from real property taxes to occupy the commercial
portions of the Subject Property until the Howard Ridge TIF expires.

D. TERMS OF REIMBURSEMENT

1
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Reimbursement Payment Requirements: Reimbursement payments shall NOT be
paid out until: (a) City Council has approved the Agreement; (b) the Agreement is
executed; (c) a building permit for the Project has been issued and (d) the City's
issuance of debt necessary to fund the project has occurred; provided, the City
shall be obligated to issue such debt, Distribution of the Loan shall be made at
95% of the total milestone amount noted in the benchmarks below in Section
D(3). The final five (5)% of the distribution shall be made upon comparison of
the Borrower’s pro forma total project value and final building permit value based
on “as-built” review. -

Borrower hereby agrees to comply with all terms and conditions of this
Agreement and only seck reimbursement of acceptable TIF Eligible Expenses
under the Act.

Borrower may seek, and Lender shall make payments to Borrower of,
reimbursement in milestone amounts not greater than the following scheduled
payouts with the total payout issued afier the Final Certificate of Occupancy is
issued. The milestones are shown as the total after each event listed has occurred.

Building Permit: $391,989.20 (20%)

Foundations: $391,989.20 (cumulative 40%)

Topping Out: $391,989.20 (cumulative 60%)

Final Certificate of Occupancy Permit: $783,978.40 (100% of Loan is disbursed)

Reimbursement requests to the Director or his designee shall contain the
following:

a. Cover letter indicating the total cost of TIF Eligible Expenses for which
Borrower is secking reimbursement and general overview of the Project
progress to date;



b. All contractor invoices detailing the specific tasks completed in
accordance with the approved Project;

c. Proof of payment of all invoices for all TIF Eligible Expenses for the
Project covered by this Loan; and

d. Unconditional partial lien releases (provided, copies of owner’s sworn
statement and/or other evidence of expenditures provided through a
construction lending escrow shall be sufficient for purposes of (b) through
(d) and Paragraph 5 hereof).

Such reimbursement requests shall include proof of payment to all contractors,
suppliers, and vendors. Borrower is responsible for all payments to the
contractors, materials suppliers, and vendors, and for providing true and correct
copies of unconditional lien releases to the City.

The Director or his desighee will not issue any Reimbursement to the Borrower if
there is any material violation of any law, ordinance, code, regulation, or
Agreement term. Lastly, Borrower must be current with all City of Evanston
accounts prior to any reimbursement.

The total amount of the Loan (plus all accrued interest) will be forgiven in
accordance with the schedule attached as Exhibit B (“Loan Forgiveness
Schedule™) but subject to earlier forgiveness based on Borrower’s incurring TIF-
Eligible Expenses and achieving Project milestones as described in Section C(1)
above. At the earlier of the end of the Loan Term and the achievement of all
milestones set forth in the Loan Forgiveness Schedule and Section C(1) above,
the Loan will be deemed forgiven and the balance will be zero and the Guaranty
is released,

E. BORROWER’S RESPONSIBILITIES

BEASTY4610933%.2

The Borrower shall cause the Property Owner to obtain and submit all required
certificates of insurance, as set forth herein, to the Director or his designee upon
execution of this Agreement and prior to City’s execution,

The Borrower shall be responsible for causing the Property Owner to hire a
licensed general contractor to complete the Project. The Director or his designee
may require submission of proof of the State License issued to the selected
general contractor.

The Borrower is responsible for contacting the appropriate City departments to
arrange for obtaining all necessary approvals and/or permits required for
construction and completion of the Project.

The Borrower is responsible for managing, monitoring, and scheduling the
construction of the Project and ensuring its compliance with all applicable lederal,
State, and local laws and regulations.
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Borrower shall during the Term, and for a period of 2 years following the.
expiration of the Term, keep and make available for the inspection, examination
and audit by City or City’s authorized employees, agents or representatives, at all
reasonable time, all records respecting the services and expenses incurred by
Borrower or Property Owner, including without limitation, all book, accounts,
memoranda, receipts, ledgers, canceled checks, and any other documents
indicating, documenting, verifying or substantiating the cost and appropriateness
of any and all expenses. If any invoice submitted by Borrower is found to have
been overstated, Borrower shall provide Cily an immediate refund of the
overpayment together with interest at the highest rate permitted by applicable law,
and shall reimburse all of City’s expenses for and in connection with the audit
respecting such invoice.

The Borrower shall be fully responsible for ensuring that all invoices from the
contractors, suppliers, vendors and/or other third parties are paid and shall only
seek reimbursement afler payment has been disbursed by Borrower or Property
Owner to the applicable party.

F. THE CITY’S RESPONSIBILITIES

Within a commercially reasonable time afier Borrower submits a request for a
Reimbursement, the City will review the information provided by Borrower under
Section D,

Director or his designee shall review Borrower's request and accompanying
documents for a Reimbursement Payment. [ Borrower meets all its terms.
conditions, and obligations under this Agreecment and the TIF Guidelines, the
Director or his designee shall issue the Payment in instaliments up to the total
amount of the Loan in accordance with the Local Government Prompt Payment
Act, after City’s receipt of the documentation submitted by Borrower in
Section D(4).

The City will not object to Borrower or the Property Owner appealing the real
estate property taxes on the Property. However, if the property taxes are appealed
to a level that will result in an incremental property tax amount that would result
in an inability to make debt service payments for the debt issued to fund this
portion of the Project, the Borrower would be required to step into the shoes of
the City and make debt service payments on the City's behalf,

G. INSURANCE

f
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During the entire period in which work on the Project is performed until
termination of this Agreement, the Borrower shall cause to be obtained and
maintained in full force and effect during said period the following insurance
policies: Comprehensive General Liability Insurance in a general aggregote
amount of not less than $1,000,000, $1,000,000 Products and Completed
Operations Aggregate, and $1,000.000 each occurrence,
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2. All deductibles on any policy shall be the responsibility of the primary holder of
such policy and shall not be the responsibility of the City of Evanston,

3. Borrower shall provide evidence of required insurance o the Director before
execution of this Agreement. Borrower shall cause the Property Owner to name
the City as an additional insured for the Loan Term. '

H. OBLIGATION TO REFRAIN FROM DISCRIMINATION

I Borrower covenants and agrees for itself, its successors and its assigns to the
Property, or any part thereof, that it will not discriminate against any employee or
applicant for employment because of race, color, religion, sex, sexual orientation,
marital status, national origin or ancestry, or age or physical or mental disabilities
that do not impair ability to work, and further that it will examine all job
classifications to determine if minority persons or women are underutilized and
will take appropriate affirmative action to rectify any such underutilization.

2. That, if it hires additional employees in order to perform this contract, or any
portion hereof, it will determine the availability of minorities and women in the
area(s) from which it may rcasonably recruit and it will hire for each job
classification for which employees are hired in such a way that minorities and
women are not underutilized,

3. That, in all solicitations or advertisements for employees placed by it or on its
behalf, it will state that all applicants will be afforded equal opportunity without
discrimination because of race, color, religion, sex, sexual orientation, marital
status, national origin, ancestry, or disability.

L NO AGENCY CREATED

The Borrower and any contractor, supplier, vendor or any third party hired by Borrower
to complete the Project are not agents or create any employment relationship with the City.

J. INDEMNIFICATION AND HOLD HARMLESS

Borrower shall defend, indemnify and hold harmless City and its officers, elected and
appointed officials, agents, and employees from any and all liability, losses, or damages as a
result of claims, demands, suits, actions, or proceedings of any kind or nature, including without
limitation costs, and fees, including attorney’s fees, judgments or settlements, resulting from or
arising out of any negligent or willful act or omission on the part of the Borrower or the Property
Owner or their respective employees and agents related to the Subject Property during the
performance of this Agreement. Such indemnification shall not be limited by reason of the
enumeration of any insurance coverage herein provided. This provision shall survive completion,
expiration, or termination of this Agreement. Nothing contained herein shall be construed as
prohibiting City, or its officers, agents, or employees, from defending through the selection and
use of their own agents, attorneys, and experts, any claims, actions or suits brought against them.
Borrower shall be liable for the costs, fees, and expenses incurred in the defense of any such
claims, actions, or suits. Nothing herein shall be construed as a limitation or waiver of defenses
available to City and cmployees and agents, including without limitation the Iflinois Local

-8-
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Governmental and Governmental Employees Tort Immunity Act, 745 ILCS 10/1-101 ef seq. At
the City Corporation Counsel’s option, Borrower must defend all suits brought upon all such
Losses and must pay all costs and expenses incidental to them, but the City has the right, at its
option, to participate, at its own cost, in the defense of any suit, without relieving Borrower of
any of its obligations under this Agreement. Any scttlement of any claim or suit related 1o
activities conducted under this Project by Borrower must be made only with the prior written
consent of the City Corporation Counsel, if the settlement requires any action on the part of the
City. No member, official, agent, legal counse! or employee of the City shall be personally liable
to the Borrower or Property Owner, or any successor in interest, in the event of any default or
breach by the City or for any amount which may become due to Borrower or Property Owner, or
successor or on any obligation under the terms of this Agreement.

K. COMPLIANCE WITH LAW

The Borrower agrees to comply, and shall cause the Property Owner to comply, with all
the requirements now in force, or which may hereafter be in force, of all municipal, county, state
and federal authorities, pertaining to the development and use of the Subject Property,
construction of the Project, ongoing operations conducted on the Property, and use of Loan
funds. In addition, pursuant to the Illinois Freedom of Information Act, 5 ILCS 140/7(2), records
in the possession of others whom the City has contracted with to perform a governmental
function are covered by the Act and subject to disclosure within limited statutory timeframes
(five (5) working days with a possible five (5) working day extension). Upon notification from
the City that it has received a Freedom of Information Act request that calls for records within
the Borrower’s or Property Owner's control, the Borrower shall promptly provide all requested
records to the City so that the City may comply with the request within the required timeframe.
The City and the Borrower shall cooperate to determine what records are subject to such a
request and whether or not any exemptions to the disclosure of such records, or part thereol, are
applicable. The Borrower shall indemnify and defend the City from and against all claims
arising from the City’s exceptions to disclosing certain records which the Borrower may
designate as proprietary or confidential. Compliance by the City with an opinion or a directive
from the Hlinois Public Access Counselor or the Attorney General under FOIA, or with a
decision or order of Court with jurisdiction over the City, shall not be a violation of this Section.

L. DEFAULT; REMEDIES; DISPUTE RESOLUTION

I Notice of Default: In the event of failure by either party hereto substantially to
perform any material term or provision of this Agreement, including but not
limited to conditions contained in Sections C and D, the non-defaulting party shall
have those rights and remedies provided herein, provided that such non-defaulting
party has first provided to the defaulting party a written notice of default in the
manner required by Section N hercof identifying with specificity the nature of the
alleged default and the manner in which said default may be satisfactorily be
cured.

2. Cure of Default: Upon the receipt of the notice of default, the alleged defaulting
party shall promptly commence to cure, correct, or remedy such default within a
15-day period, and shall continuously and diligently prosecute such cure,
correction or remedy to completion.

-0.
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3. City Remedies not Exclusive; Repayment of Pro Rata Share of Loan: [f an Event
of Default occurs, which Borrower has not cured within the timeframe set forth in
subparagraph 2 above, the City, at its option, may terminate this Agreement
and/or may institute legal action in law or in equity to cure, correct, or remedy
such default, enjoin any threatened or attempted violation, or enforce the terms of
this Agreement. In the event of a Default by Borrower that occurs after the City
has disbursed in whole or in part the Loan funds, the “Pro Rata Repayment
Amount” and interest, at the rate of LIBOR + 1% per annum shall be duc and
payable within 30 days of Default. The amount due and owing following an
Event of Default, which is not cured by Borrower, shall be calculated according to
the Date of Default and the amount outstanding from the Loan Forgiveness
Schedule, outlined in Exhibit B. All payments shall be first credited to accrued
interest, next to attorney’s fees and costs which may be owing from time to time,
and then to principal. Payments shall be made to City at the address set forth in
Section N herein or at such other address as City may direct pursuant to notice
delivered to Borrower in accordance with Section N.

4, Borrower’s Exclusive Remedies: The parties acknowledge that the City would not
have entered into this Agreement if it were to be liable in damages under, or with
respect to, this Agreement or any of the matters referred to herein, including the
Project, except as provided in this Section. Accordingly, Borrower shall not be
entitled to damages or monetary relief for any breach of this Agreement by the
City or arising out of or connected with any dispute, controversy, or issue
between Borrower and the City regarding this Agreement or any of the matters
referred to herein, the parties agreeing that declaratory and injunctive relief and
specific performance shall be Borrower's sole and exclusive judicial remedies.

M. TERMINATION

If Borrower shall fail to cure any Event of Default upon notice and within the time for
cure provided for in Section L above, the City may, by written notice to the Borrower, terminate
this Agreement, Such termination shall trigger the repayment of the “Pro Rata Repayment
Amount™ as defined in Section L above. Borrower may not terminate this Agreement without
the express written consent of City.

N. NOTICES

All notices permitted or required hereunder must be in writing and shall be effected by (i)
personal delivery, (ii) first class mail. registered or certified, postage fully prepaid, or (iii)
reputable same-day or overnight delivery service that provides a receipt showing date and time
of delivery, addressed to the following parties, or to such other address as any party may, from
time to time, designate in writing in the manner as provided herein:

If to the Lender: City of Evanston
2100 Ridge Avenue
Evanston, 1L 60201
Attn: Wally Bobkiewicz, City Manager

- 10-
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With a copy to: City of Evanston
2100 Ridge Avenue
Evanston, IL 60201
Attn: W. Grant Farrar, Corporation Counsel

If to the Borrower: Evanston Gateway, LLC
4256 N. Ravenswood Ave. #109
Chicago, IL 60613
Attn: David Brown

With a copy to: DLA Piper
444 W, i.ake Street, Suite 900
Chicago, IL 60606
Attn: Paul Shadle & Katie Jahnke Dale

Any written notice, demand or communication shall be deemed received immediately il
personally delivered or delivered by delivery service to the addresses above, and shall be deemed
received on the third day from the date it is postmarked if delivered by registered or certified
mail. '

0. APPLICABLE LAW

The internal laws of the State of lllinois without regard to principles of conflicts of law
shall govern the interpretation and enforcement of this Agreement.

P. ATTORNEY’S FEES

In the event that a party commences any action, suit, or other proceeding to remedy,
prevent, or obtain relief from a breach of this Agreement by the other party, or arising out of a
breach of this Agreement by the other party, cach party to bear its own attorney’s fees and costs.

Q. SURVYIVAL OF TERMS, BINDING UPON SUCCESSORS

The covenants, terms, conditions, representations, warranties, Agreeiments and
undertakings set forth in this Agreement (and specifically including, without limitation, those
covenants, terms, conditions, representations, warranties, agreements and undertakings which
survive the termination of this Agreement) shall be binding upon and inure to the benefit of the
Parties hereto and their respective successors, assigns and legal representatives,

R. CONFLICT OF INTEREST

1. No member, official, or employee of the City shall have any personal interest.
‘direct or indirect, in this Agreement, nor shall any such member, official, or
employee participate in any decision relating to the Agreement which affects his
personal interests or the interests of any corporation, partnership, or association in
which he/she is, directly or indirectly, interested,

<11-
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2. The Borrower warrants that it has not paid or given, and will not pay or give, any
third person any money or other consideration for obtaining this Agreement.

S. BINDING EFFECT

This Agreement, and the terms, provisions, promises, covenants and conditions hereolf,
shall be binding upon and shall inure to the benefit of the parties hereto and their respective
heirs, legal representatives, successors and assigps.

T. AUTHORITY TO SIGN

David R. Brown hereby represents that he executes this Agreement on behalf of
Borrower and has the full authority to do so and to bind Borrower to perform pursuant to the
terms and conditions of this Agreement,

U. COUNTERPARTS

This Agreement may be executed by each party on a separate signature page, and when
the executed signature pages are combined, shall constitute one single instrument.

V. ENTIRE AGREEMENT AND SEVERABILITY

1. This Agreement and the Exhibits and references incorporated into this Agreement
express all understandings of the parties concerning the matters covered in this
Agreement. This Agreement integrates all of the terms and conditions mentioned
herein or incidental hereto, and supersedes all negotiations or previous
agreements between the parties with respect to all or any part of the subject matter
hereof. The Agreement may be amended from time to time with the written
consent of the Parties hereto.

[ (]

If any provision, condition, covenant or other clause, sentence or phrase of this
Agreement is held invalid by a court of competent jurisdiction, such provision
shall be deemed to be excised and the invalidity thereof shall not affect any other
provision, condition, covenant or other clause, sentence or phrase contained
herein. Notwithstanding the foregoing, if any such invalid provision goes to the
essence of this Agreement so that the purposes of the Agreement cannot be
fulfilled, then this Agreement shall terminate as of the date of such judgment.

W.  NO WAIVER

No failure of either the City or the Borrower to insist upon the strict perf’ormance by the
other of any covenant, term or condition of this Agreement, nor any failure to exercise any right
or remedy consequent upon a breach of any covenant, term, or condition of this A;_.,reement shall
constitute a waiver of any such breach or of such covenant, term or condition. No waiver ol any
breach shall affect or alter this Agreement, and each and every covenant, condmon and term
hereof shall continue in full force and effect.

X. FORCE MAJEURE

-12-
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Performance by any party hereunder shall not be deemed to be in default where delays or
defaults are due to war, insurrection, strikes, lockouts, riots, floods, earthquakes, fires, casualties,
acts of God, acts of the public enemy, restrictive governmental laws and regulations, epidemics,
quarantine restrictions, freight embargoes, lack of transportation or labor and material shortages.
An extension of time for any such cause shall be for the period of the delay, which period shall
commence to run from the time of the commencement of the cause, provided that written notice
by the party claiming such extension is sent to the other party not more than thirty (30) days afler
the commencement of the cause or not more than thirty (30) days after the party claiming such
extension could have first reasonably recognized the commencement of the cause, whichever is
later.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the pames have caused this Agreement to be executed on the

date first above written,

EAST I 46109339.2

OWNER:

EVANSTON GATEWAY, LLC
an [linois limited liability pany

By:
David R. Brown
Its Sole Member and Manager

CITY:
THE CITY OF EVANSTON, ILLINOIS

By: [ WM m ol Ty
Wally BobktewLC}) _____
Its City Manager —t

Approved as to form:
W, Grant Farrar
Corporation Counsel




STATE OF | L )

) SS.
COUNTY OF Coo It )

1, / Ou//ar‘ w (. /3 ?“Lg{‘)z” , a Notary Public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY that David R. Brown, in his capacity as
the sole member and manager of Evanston Gateway, LLC personally known to me to be the
same person whose name is subscribed to the foregoing instrument as such president, appeared
before me this day in person and acknowledged that he signed and delivered the said instrument
as his own free and voluntary act, and as the free and voluntary act of said corporation, for the
uses and purposes therein set forth.

SEp - 1 207
GIVEN under my hand and notarial seal this day of , 2017,
,@%‘, /&m—
L

My Commissign Expires: -

) odf 2

OFFICIAL SEAL
HOWARD C BERGER

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES: 1104121

STATE OF ILLINOIS )
) SS. '
COUNTY OF COOK )

[ Susauns ‘\’(q‘-( , a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that Wally Bobkiewicz, as City Manager of the City of
Evanston, !linois, personally known to me to be the same person whose name is substribed to
the foregoing instrument as such Wally Bobkiewicz, appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own free and voluntary act,
and as the free and voluntary act of said municipality, for the uses and purposes therein set forth.

L(f’“ 2017.

GIVEN under my hand and notarial seal this __ {&°_ day of

My Commission Expires:

ehsly

OFFICIAL SEAL
SUSANNE A HALL
NOTARY.PUBLIC - STATE OF ILLINOIS

MY COMMISSION EXPIRES:1018/18
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

100 Chicago Avenue Parcel: PART OF THE SOUTH 6.25 CHAINS OF THE NROTH
EAST ¥4 OF SECTION 30, TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE
INTERSECTION OF THE NORTH LINE OF HOWARD STREET, WITH THE EAST
LINE OF THE RIGHT OF WAY OF THE CHICAGO AND NORTHWESTERN
RAILROAD RUNNING THENCE EAST ALONG THE NORTH LINE OF HOWARD
STREET TO ITS INTERSECTION WITH THE WEST LINE OF NORTH CLARK
STREET (FORMERLY CHICAGO AVENUE) THENCE NORTHERLY ALONG THE
WEST LINE OF SAID CLARK STREET 100 FEET, THENCE WEST PARALLEL WITH
THE NORTH LINE OF HOWARD AVENUE TO THE EAST LINE OF THE RIGHT OF
WAY OF CHICAGO AND NORTHWESTERN RAILROAD, THENCE SOUTHERLY
ALONG SAID RIGHT OF WAY LINE 100 FEET MORE OF LESS TO THE POINT OF
BEGINNING. PARCEL 2: THE NORTH 50 FEET OF THE SOUTH 150 FEET OF THAT
PART OF THE SOUTH 6.25 CHAINS, LYING WEST OF THE WEST LINE OF
CHICAGO AVENUE EAST OF THE EAST LINE OF CHICAGO AND
NORTHWESTERN RAILROCAD AND NORTH OF THE NORTHLINE OF HOWARD
STREET OF THE NORTH EAST 1/4 OF SECTION30, TOWNSHIP 41 NORTH,
RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINQIS.

Real property address: 100 North Chicago Avenue, Evanston, IL 60202
PiNs: 11-30-212-007-0000 and 11-30-212-008-0000
128-132 Chicago Avenue Parcels: [TO BE INSERTED]

Exhibit A - |
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EXHIBIT B

LOAN FORGIVENESS SCHEDULE

Principal Balancc: $1,959,496

Loan Term (Forgiveness Commences on Total Forgiveness Amount of Principal
Last Date of Reimbursement). Loan Balance Plus Interest
End of Year 2 20% (3$391,989)
End of Year 4 | 40% (5783,978)
End of Year 6 60% ($1,175,967)
End of Year 8 80% (31,567,956)
End of Year 10 100% ($1,959,496)
Exhibit B - |
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EXHIBIT C
PERFORMANCE AND COMPLETION GUARANTY

Borrower: [Developer Entity] Lender: City of Evanston
Guarantor: Evanston Gateway, LLC Principal Amount: $1,959,946
Loan Term: 10 years (120 months)

Project: Construction of Project at 100 and 128-132
Chicago Avenue, Evanston, Illinois, as provided in the
Agreement

Guaranty Term: 10 Years

PERFORMANCE AND COMPLETION GUARANTY. For good and valuable consideration,
Guarantor absolutely and unconditionally guarantees completion of the Project provided for by
that certain TIF Forgivable Construction Loan and Development Agreement (the “Agreement™)
by and between Borrower and Lender dated | 2017 (the “Guaranteed Obligations™).
This Guaranty is an absolute and unconditional guaranty of performance and not of collection.
This Guaranty creates a direct and primary obligation to the Lender on the part of the Guarantor.
Without limiting the generality of the foregoing, the Guarantors’ obligations hercunder may be
enforced with or without joinder of the Borrower and without proceeding against the Borrower,
any other Guarantors or against any collateral held by the Lender

INDEBTEDNESS. The word “‘Indebtedness” as used in this Guaranty means all of the
principal amount outstanding from time to time and at any one or more times, accrued unpaid
interest thereon and all collection costs and legal expenses related thereto permitted by law,
attorneys’ fees, arising from Borrower’s obligations under the Agreement.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender
without the necessnty of any acceptance by Lender, or any notice to Guarantor or to Borrower,
and will continue in full force until end of the tenth year (120" month) of the Loan, subject to the
Loan Forgiveness Schedule set forth in the Agreement, If Guarantor elects to revoke this
Guaranty, Guarantor may only do so in writing. Guarantor's written notice of revocation must be
mailed to Lender; by certified mail, at Lender’s address provided in accordance with the
Agreement. This Guaranty shall bind Guarantor’s estate as to the Indebtedness created both
before and after Guarantor’s death or incapacity, regardless of Lander's actual notice of
Guarantor’s death. Subject to the foregoing, Guarantor’s, executor or administrator or other legal
representative may terminate this Guaranty in the same manner in which Guarantor might have
terminated it and with the some effect, Release of any other guarantor ot termination of any other
guaranty of the Indebtedness shall not affect the ability of Guarantor under this guaranty.

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either
before or after any revocation hereof upon written notice to Guarantor by Lender, without

Exhibit C - 2
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lessening Guarantor's liability under this Guaranty, from time to time (A) to take and hold
security for the performance of this Guaranty, and exchange, enforce, waive, subordinate, fail or
"decide not to perfect, and release any such security, with or without the substitution of new
collateral; (B) to determine how, when and what application of payments and credits shall be
made on the Indebtedness; and (C) 1o apply such security and direct the order or manner of sale
thereof, including without limitation. any non-judicial sale permitted by the terms of the
controlling security agreement or deed of trust, as Lender in its discretion may determine;

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and
warrants to Lender that (A) no representations or agreements of any kind have been made to
Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) Guarantor has
full power, right and authority to enter into this Guaranty; (C) the provisions of this Guaranty do
not conflict with or result in a default under any agreement or other instrument binding upon
Guarantor and do not result in a violation of any law, regulation, court decree or order applicable
to Guarantor; (D) upon Lender’s request, Guarantor will provide to Lender financial and credit
information in form acceptable to Lender, and all such financial information which currently has
been, and all future financial information which will be provided Lender is and will be, true and
correct in all material respects and fairly present Guarantor's financial condition as of the dates
the financial information is provided; (E) no material adverse change has occurred in
Guarantor’s financial condition since the date of the most recent financial statements provided to
Lender and no event has occurred which may materiafly adversely affect Guarantor's financial
condition; and (J) Guarantor has established adequate means of obtaining from Borrower on a
continuing basis information regarding Borrower's financial condition. Guarantor agrees 1o keep
Lender adequately informed from any relevant facts, events, or circumstances which might in
any way affect Guarantor’s risks under this Guaranty.

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any
right to require Lender (A) to continue lending money or to extend other credit to Borrower; (B)
to proceed directly against or exhaust any collateral held by Lender from Borrower, any other
guarantor, or any other person; and (C) to pursue any other remedy within Lender’s power;

SUBORDINATION OF BORROWER DEBTS TO GUARANTOR. Guarantor agrees that
the indebtedness, whether now existing or hereafler created, shall be superior to any claim that
Guarantor may now have or hereafier acquire against Borrower, whether or not Borrower
becomes insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have
against Borrower, upon an account whatsoever, to any claim that Lender may now or hereafier
have against Borrower. [n the event of insolvency and consequent liquidation of the assets of
Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary
liquidation, or otherwise, the assets of Borrower applicable to the payment of the claims of both
Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the
indebtedness. Guarantor does hereby assign to Lender all claims which it may have or acquire
against Borrower or against any assignee or trustee in bankruptcy of Borrower; provided
however, that such assignment shall be effective only for the purpose of assuring lo Lender
completion of the Project as provided hercunder.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this
Guaranty:
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Amendments. This Guaranty together with the Agreement, constitutes the entire
understanding and agreement of the parties as to the matters set forth in this Guaranty, No
alteration of or amendment to this: Guaranty shall be effective unless given in writing
and signed by both parties.

Caption Headings, Caption headings in this Guaranty are for convenience purposes only
and are not to be used to interpret or define the provisions of'this Guaranty,

Governing law. This Guaranty will be governed by federal law applicable to Lender and,
to the extent not preempted by federal law, the laws of the State of lllinois without regard
to its conflicts of law provisions.

Integration. Guarantor further agrees that Guarantor has read and fully understands the
terms of this Guaranty; Guarantor has had the opportunity to be advised by Guarantor's
attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions
and parol evidence is not required to interpret the terms of this Guaranty. Guarantor
hereby indemnifies and holds Lender harmless from all losses, claims, damages, and
costs (including Lender’s attorneys’ fees) suffered or incurred by Lender as a result of
any breach by Guarantor of the warranties, representations and agreements of this
paragraph.

Interpretation. In all cases where there is more than one Borrower or Guarantor, then all
words used in this Guaranty in the singular shall be deemed to have been used in the
plural where the context and construction so require; and where there is more than one
Borrower narned in this Guaranty or when this Guaranty is executed by more than one
Guarantor, the words “Borrower” and “Guarantor” respectively shall mean all and
anyone or more of them. The words “Guarantor,” “Borrower,” and “Lender” include the
heirs, successors, assigns, and transferces of each of them, If a court finds that any
provision of this Guaranty is not valid or should not be enforced, that fact by itself will
not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court
will enforce the rest of the provisions of this Guaranty even if a provision of this
Guaranty may be found to be invalid or unenforceable. 1f anyone or more of Borrower or
Guarantor are corporations, partnerships, limited liability companies, or similar entities, it
is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the
officers, directors, partners, managers, or other agents acting or purpotting to act on their
behalf, and any indebtedness made or created in reliance upon the professed exercise of
such powers shall be guaranteed under this Guaranty.

Notices. Any notice required to be given under this Guaranty shall be given in writing,
and, except for revocation notices by Guarantor, shall be effective when actually
delivered, when actually received by tele-facsimile (unless, otherwise required by law)
when deposited. with a nationally recognized overnight courier, or, if mailed, when
deposited in the United States mail, as first class, certified or registered mail postage
prepaid, directed to the addresses shown near the beginning of this Guaranty. All
revocation notices by Guarantor shall be in writing and shall be effective upon delivery to
Lender as provided in the section of this Guaranty entitled “DURATION OF
GUARANTY.” Any party may change its address for notices under this Guaranty by
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giving formal written notice to the other parties, specifying that the purpose of the notice
is to change the party’s address, For notice purposes, Guarantor agrees to keep Lender
informed at all times of Guarantor’s current address.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this
Guaranty unless such waiver is given in writing and signed by Lender. No delay or
omission on the part of Lender in exercising any right shall operate as a waiver of such
right or any other right. A waiver by Lender of a provision of this Guaranty shall not
prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance
with that provision or any other provision of this Guaranty. No prior waiver by Lender,
nor any course of dealing between Lender and Guarantor, shall constitute a waiver of any
of Lender’s rights or of any of Guarantor's obligations as to any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such
consent by Lender in any Instance shall not constitute continuing consent to subsequent
instances where such consent is required and in all cases such consent may be granted or
withheld in the sole discretion of Lender. ‘

Successors and Assigns. Subject to any limitations stated in this Guaranty on transfer of
Guarantor’s interest, this Guaranty shall be binding upon and inure to the benefit of the
parties, their successors and assigns.

DEFINITIONS. The following capitalized words and terms shall have the following meanings
when used in this Guaranty, Unless specifically stated to the contrary, all references to dollar
amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the
context may require. Words and terms not otherwise defined in this Guaranty shall have the
meanings attributed to such terms in the Uniform Commercial Code:

Borrower. The word “Borrower” means [DEVELOPER ENTITY] and its successors and
assigns, ‘ '

GAAP. The word “GAAP™ means generally accepted accounting principles.
Guarantor. The word “Guarantor™ means David Brown, and its successors and assigns.

Guaranty. The word “Guaranty” means this guaranty from Guarantor to Lender.

Indebtedness. The word “Indebtedness™ means Borrower’s indebtedness to Lender as
more particularly described in this Guaranty.

Lender, The word “Lender” means City of Evanston, and its successors and assigns.

Note. The word “Note” means and includes without limitation all of Borrower's
promissory notes and/or credit agreements evidencing Borrower's loan obligations in
favor of Lander, together with all renewals of, extensions of, modifications of,
substitutions for promissory notes or credit agreements. ‘
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Related Decuments. The words “Related Documents” mean all promissory notes, credit
agreements, loan agreements, environmental agreements, guaranties, security
‘agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other-
instruments, agreements and documents, whether now or hereafler existing, executed in
connection with the Indebtedness.

GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS
GUARANTY AND AGREES TO ITS TERMS, IN ADDITION, EACH GUARANTOR
UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S
EXECUTION AND DELIVERY OF THIS GUARANTY TO THE LENDER UNDER
AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE
MANNER SET FORTH IN THE SECTION TITLED “DURATION OF GUARANTY”,
NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS
GUARANTY EFFECTIVE, THIS GUARANTY IS DATED , 2017,

GUARANTOR:
EVANSTON GATEWAY, LLC

By:
Its:  Sole Member and Manager
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EXHIBIT D

TIF ELIGIBLE COSTS

Land Acquisition $540,000
Pre-Development Expenses and Due $75,000
Diligence

Environmental Remediation $230,000
Site Work $250,000
Affordable Housing (50%) $556,875 .
Professional and Legal Services $896,366
Other Soft Costs and Financing Costs $262,863
Total $2,811,104
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AGREEMENT FOR PURCHASE AND SALE

THIS AGREEMENT FOR PURCHASE AND SALE ("Agreement") is made and entered
into as of the [ 7 day of SCW 2017 (the “Execution Date™). by and between the City of
Evanston ("Seller") and Evanston Gateway, LLC. an llinois limited liability company
("Purchaser™).

WITNESSETH:

WHEREAS, Seller is the owner of that certain real property located in Cook'County.
lllinois, being more particularly described on Exhibit A attached hereto and being located at 100
Chicago Avenue, Evanston, lllinois (the "Property");

WHEREAS, Purchaser desires to purchase the "Subject Property" (as hereinafter defined)
and Seller desires to sell the Subject Property to Purchaser for the price and pursuant to the
terms. conditions and upon the representations hereinafter set forth,

NOW. THEREFORE, for and in consideration of the purchase price noted below and
other good and valuable consideration. the receipt whereof is hereby acknowledged by cach
party hereto from the other party hereto. and a hercinafier receipted deposit and in cousideration
of mutual covenants and conditions and promises herein contained. the parties hereto. intending
to be legally bound. do hereby agree as follows:

i Recitals. The foregoing recitations are true and correct and are incorporated
herein by reference.

2. Sale. Subject to and upon the terms and conditions hereof. Seller shall sell.
transfer, assign and convey to Purchaser at the "Closing”, as hereinafter defined: (i) fee simple
title to the Property. together with all easements, rights-of-way and other appurtenances. inuring
to the benefit of the Property and all right. titie and interest. if any, of Seller in and to any land
lying in the bed of any street, road, avenue, open or proposed. in front of or adjoining the
Property to the centerline thereof, and all right. title and interest of Seller in and to any awards
made or to be made in lieu thereof, and in and to any unpaid awards for damage o the Property
by reason of change of grade of any street: (ii) any and all improvements and fixtures located
upon or under the Property ("Improvements"): and (iii) any. all licenses. franchises, certificates
of occupancy and other permits. rights and approvals relating to the Property, including, without
limitation, relating to development, construction. operation and maintenance of the Property or
the building(s). if any, located upon the Property, and all permits, licenses, studies, plans, reports
and surveys Seller may have, pertaining to the Property (collectively “intangibles™); and
Purchaser shall accept such conveyance, subject to the conditions hereof and upon the
representations and warranties herein made. The Property. the Improvements and Intangibles are
hereinafier collectively referred to as the "Subject Property”. Further, on or prior lo a date which
is three (3) days following the Execution Date. Seller covenants and agrees to deliver to
Purchaser true and correct copies of the documents and agreements that constitute, establish or
evidence the Intangibles. In addition, from and afier the date hereof, Seller shall deliver such
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other documentation in Seller's possession or control which may be reasonably requested by
Purchaser (the “Documents™) and "Seller's Title Evidence" (as hereinafter defined).

3. Purchase Price. Purchaser shall pay to Seller Two Hundred Twenty Thousand
Dollars ($240.000) for the Subject Property (the “‘Purchase Price™). If the Site Plan Approval
process yields a reduction in the building stories from the original proposal of a 5-story
development then, at Purchaser’s election. the purchase price may be revisited by the parties. In
the event the parties cannot reach an agreement on a reduction in purchase price, then upon
writlen notice to the other party, either party elect to terminate this Agreement. The Seller will
provide Purchaser a credit of $110,000 at Closing for the cost of the environmental remediation
on the Property to be performed by Purchaser and its contractors.

4, Pavment of Purchase Price: Deposit; Due Diligence Period. The Purchase Price
shall be paid as follows:

(a) Within three (3) business days following the Execution Date, Purchaser
will deliver to Chicago Title and Trust Company, 5215 Old Orchard Road. Skokie, IL 60077
("Escrow Agent") the sum of Five Thousand and No/100 Dollars (35,000.00) ("Deposit"), which
amount shall be held by the Escrow Agent, at the expense of Purchaser, pursuant to the terms
and provisions of Exhibit B, and which shall be credited toward the Purchase Price at Closing or
otherwise disbursed in accordance with this Agreement. Subject to the terms and conditions of
this Agreement, the Deposit shall become non-refundable following the expiration of the
Approval Period (as defined below). except in the event of Seller’s default under this Agreement
or if this Agreement is terminated by Purchaser in accordance with the terms of this Agrecment
(or as otherwise set forth herein).

(b  The “Due Diligence Period™ shall mean the period commencing on the
Execution Date and ending on the date which is 60 days thercafler.

(c) The balance of the Purchase Price shall be payable at the Closing (as
hereinafter defined), plus or minus prorations as hereinafter set forth, by wire transfer.

5. Title. Within five (5) days following the Execution Date hereof, Seller shall
deliver to Purchaser a copy of any existing title insurance policy (if any) and survey for the
Subject Property ("Seller's Title Evidence"). In furtherance of the foregoing. and not as a
limitation thereof, the state of Seller's title and the "Survey" (as hereinafter defined) and the state
of title reflected thereby shall be such that Chicago Title Insurance Company ("Title Company")
will issue a commitment ("Commitment”) for the issuance of a 2006 ALTA Owner's Title
Insurance Policy (i.e.. with extended coverage over pre-printed exceptions) without exception
other than the “Permitted Exceptions™ (as hereinafier defined) for the amount of the Purchasc
Price (and the amount of Purchaser's contemplated improvements with a “pending
improvements™ clause).. Seller will order the Commitment within five (5) business days of the
Execution Date, and will provide a copy of same to Purchaser upon receipt. If Purchaser shall
have any objection(s) with respect to the status of titie to the Subject Property as reflected in the
Commitment and/or the Survey, Purchaser shall notify Seller of such objections ("Title Notice")
on or before thirty (30) days following Purchaser's receipt of the Commitment and Survey ("Title
Review Period"). Purchaser shall have until the end of the Title Review Period to obtain a new
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survey of the Subject Property or an update of Scller’s existing survey (if any) ("Survey™). Seller
shall have the right, but not the obligation. to satisfy any objection stated in the Title Notice
(except as expressly set forth in this Paragraph 5).  Seller shall have thirty (30) days in which to
satisfy any title objection; provided. however, Seller is not obligated to satisfy any title objection
‘unless Seller so agrees in writing or as may be expressly required under this Paragraph 5. If
after the expiration of said thirty (30)-day period. Scller has not cured the defcet(s) of which
Purchaser gave notice, then Purchascr shall have the right. but not the obligation. until the end of
the Due Diligence Period to attempt to cure such defect(s) in title. If, prior to the end of the Duc
Diligence Period. the title defect or defects cannot be corrected. then Purchaser shall have the
right. but not the obligation. to terminate this Agreement and, upon termination, Purchaser's
Deposit shall be returned to Purchaser. and neither party shall have any claim against the other
except as herein expressly stated. As set forth hercin, "Permitted Exceptions” shall mean: (i)
those matters shown on the Commitment as of the end of the Due Diligence Period and not
objected to by Purchaser in writing and (ii) taxes not yet due and payable. Notwithstanding
anything herein to the contrary. in no event shall the term “Permitted Exceptions™ be deemed to
include any monetary liens, claims of liens or security interests. and any other liens arising after
the date of the Commitment caused or permitted by Scller. and Seller shall remove the same at or
prior to Closing.

Seller covenants to execute such reasonable affidavits and undertakings
reasonably required by the Title Company to delete: (i) the Schedule B, Section 1 requirements
in the Commitment (except liens which may arise out of mechanic liens with whom Purchaser
has contracted); (ii) the standard printed exceptions in the Commitment which are customnarily
removable by such affidavits; and (iii) the gap exception.

6. Conditions Precedent: Approval Period. Unless waived in whole or in part in
writing by the other party. this Agreement and the obligations of the parties to close the
transaction hereunder are subject to and contingent upon each and all of the following
(hereinafter sometimes collectively referred to as the "Conditions Precedent” and singularly as a
"Condition Precedent™);

(a) Due Diligence Period Termination Right.  Purchaser. in its sole and
absolute discretion. exercisable for any reason or for no reason, shall have the right, on or prior to
the expiration of the Due Diligence Period. to terminate this Agreement upon writien notice to
Seller, whereupon this Agreement shall promptly be deemed terminated and of no further force
and effect. the Deposit, and any interest accrued thereon, shall be returned to Purchaser and upon
such return Purchaser and Seller shall have no further obligations to each other. except as
expressly set forth in this Agreement.

(by  Approval Period. Purchaser shall have the period (i) commencing on the
date of expiration of the Due Diligence Period. and (ii) expiring at 5:00 p.m. Central Time on the
date which is 150 days.thereafter (such period. the "Approval Period"). to undertake and obtain
its municipal approvals for zoning entitlements, site plan. and building permits, all necessary (o
development property in Evanston per City Code (collectively. “Site Plan Approval™) for the
development of the Subject Property. If Purchaser cannot obtain Site Plan Approval within the
Approval Period. then Purchaser can terminate this Agreement, whereupon this Agreement shall
be deemed terminated and of no further force and effect, the Deposit, and any interest accrued
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thereon, shall promptly be returned to Purchaser and. upon such return. Purchaser and Scller
shall have no further obligations to each other, except as expressly set forth in this Agrecment..

(€)  Performance of Other Party: No Pending Litigation.
(i) As a condition benefiting Seller only. at the Execution Date and at
Closing, all representations and warranties of Purchaser hereunder shall be true and correct in all
material respects. and all obligations of Purchaser hereunder shall have been performed in all
material respects.

(i)  As a condition benefliting Purchaser only, at the Execution Date
and at Closing, all representations and warranties of Seller hereunder shall be true and correct in
all material respects, and all obligations of Seller hereunder shall have been performed in all
material respects. In addition, as a condition benefiting Purchaser only, there shall be no pending
or threatened litigation involving the Subject Property or Purchaser’s contemplated development
thereon.

(d)  No Material Adverse Change. As a condition benefiting Purchaser only.
except as permitted in this Agreement, there shall have been no adverse change to the title to the
Subject Property from the effective date of the Commitment, excluding any mortgage or liens of
Seller which Seller shall satisfy at Closing. and at Closing the Title Company shall be prepared
and unconditionally committed to issue to Purchaser its owner’s policy of title insurance in the
amount of the Purchase Price. insuring fee title to the Property in Purchaser subject only to the
Permitted Exceptions and with “extended coverage™ and such other endorsements that Purchaser
reasonably requires (“Title Policy™).

()  Zonming As a condition benefitting Purchaser, Purchaser shall obtain Site
Plan Approval by following the process set forth in the City Code, including presentation to the
Plan Commission and City Council for approval. This real estate contract does not provide any
future zoning approval or entitlements for the development. The development and site plan for
the Subject Property shall allow for the future use of the building with ground floor retail with a
job training program component and certain housing units that are affordable to households
earning at or below 80% of the area median income in the residential floors above the ground
floor.

Purchaser shall have the right to terminate this Agreement in the event of the
failure of any Condition Precedent at or before Closing. Should this Agreement be terminated by
Purchaser due to the failure of any Condition Precedent, the Deposit shall be forthwith returned
to Purchaser by the holder thereof and all parties hereto shall be released and relieved from any
and all further obligations hereunder or arising herefrom except as herein provided. I this
Agreement is terminated by the Seller due to the failure of Condition Precedent (c)(i) or a failure
to close by Purchaser in accordance with terms of this Agreement, then. provided Seller is not
then in default of this Agreement, the Deposit shall be paid over to Seller and all parties hereto
shall be released and relieved from any and all further obligations hereunder or arising herefrom
except as herein provided.

7. Representations. Warranties and Covenants of Seller. As a material inducement
to Purchaser to execute this Agreement and to close the transaction contemplated hereby and to
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pay the Purchase Price therefore, Seller warrants and represents 1o Purchaser that as of the date
hereof and as of the Closing:

(a) Seller has the legal capacity to execute and deliver this Agreement and (o
execute and deliver all other documents and perform all other acts as may be necessary in
connection with the performance of this Agreement and the consummauon of the sale of the
Property.

(b) Neither the execution and the delivery of this Agrecment. the assumption
of the obligations set forth in this Agreement. the consummation of the transactions
contemplated in this Agreement. the performance of the covenants and agreements set forth in
this Agreement nor the compliance with the terms and provisions of this Agreement will conflict
with, or result in a breach of any of the terms, conditions or provisions of, or constitute a default
under any bond. note or other evidence of indebtedness or any contract, indenture, mortgage.
deed of trust. loan agreement. loan or other agreement or instrument to which the Seller is a
party. or by which the Seller or its property may be bound.

(c) No approval ot consent not already obtained by any person or entity is
necessary in connection with the execution and delivery of this Agreement by the Seller or the
performance of the Seller’s covenants and agreements under this Agreement. The Seller agrees
to work in good faith to facilitate Purchaser’s due diligence inspections and to assist and support
Purchaser's efforts to obtain the Site Plan Approval in a timely manner. Without limitation.
upon request from Purchaser. Seller shall execute such applications and other necessary
documents and provide such information that may be required or reasonably requested to obtain
the Site Plan Approval (including submittals to the City of Evanston and other applicablc
governmental agencies). provided that Seller shall not be required to incur any liability as a
consequence of such applications and submittals (unless Purchaser agrees to rcimbursc or
indemnify Seller for the same). Further. upon request from Purchaser. Seller or its designaled
representatives shall atiend public hearings and meetings with City of Evanston staff personnel.

(d) Seller is not aware of any judicial, administrative or similar proceeding
affecting the Subject Property or Seller’s ability to perform its obligations under this Agreement.

(e) Seller has not made an assignment for the benefit of creditors of all or
substantially all of its assets, is able to pay all or substantially all of its debts as they become due.
has not been adjudicated as bankrupt or insolvent, nor has Seller filed a petition or application to
any tribunal for the appointment of a trustee or receiver or any substantial part of its assets. or
upon the commencement of any voluntary or involuntary bankruptcy (and. in respect of an
involuntary bankruptcy, has not been discharged within sixty (60) days). reorganization or
similar proceedmas with such other party, or the entry of an order appointing a trusiee or
receiver or approving a petition in any such proceeding.

() Seller has good. marketable and insurable title to the Subject Property in
fee simple and subject to no liens or encumbrances whatever other than (i) the Permitted
Exceptions and (ii) monetary liens that will be satisfied and released by Seller at or prior to
Closing.
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(©) As of the Closing contemplated hereby. there shall be no unpaid bills for
labor performed or materials supplied incident to the Subject Property. any of which will be paid
off at Closing. A no-lien affidavit stating same will be delivered by Seller to Purchaser at
Closing.

(hy  To Seller’s knowledge. there are no pending or contemplated
condemnation or eminent domain proceedings which would affect any portion of the Subject
Property.

() Except as set forth on Exhibit C attached hereto. Seller is not a party (o
and the Subject Property is not affected by any lease or other occupancy agreement, or any
service, maintenance or property management agreements or any contracts or other agreements
of any kind with respect to the Subject Property which is not reflected in the Permitted
Exceptions: and Seller will not, without the prior written consent of Purchaser. enter into or
amend any agreement, contract or lease which will be effective following the Closing. All
existing agreements, contracts or leases affecting the Subject Property shall be terminated as of
the Closing.

(i)  To Seller's knowledge there is no pending or threatened litigation
involving the Subject Property.

(k) Seller is not a "foreign person” within the meaning of Section 1445 of the
Internal Revenue Code of 1986, so as to require the withholding of any portion of the Purchasc
Price for Federal income tax purposes, and Seller agrees to execute, at Closing. an affidavil
evidencing same.

)] The Subject Property is not the subject of a right of first refusal or option
to purchase in any third party.

(m)  The parties executing this Agrcement are duly authorized 1o bind Seller
without the further authorization of any person or entity.

(n)  Seller shall, until Closing, maintain the Subject Property in its existing
condition and carry such reasonable and customary liability insurance.

(o) Seller has not received writlen notice of the violation (actual or asserted)
of any law, statute, code, ordinance. rule. regulation, court order or other legal requirement
(collectively, “Laws™) applicable to the Property. including (without limitation), any Laws
pertaining to hazardous or toxic materials or conditions and any Laws pertaining to human health
or welfare or the protection of the environment. To Seller's knowledge. no party has released.
generated. produced. stored. treated. processed. transferred or disposed of any hazardous or toxic
materials on the Subject Property.

(p)  Seller has delivered to Purchaser all of the Documents in Seller's
possession or control and all such Documents are, to Seller's knowledge. true. correct and
complete in all material respects.
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(@)  The representations and warranties of the Seller set forth in this
Paragraph 7 shall be made as of the date hereof and-shall be true and correct as of the Closing
Date with the same force and effect as if made at that time and will survive Closing for 6 months.

8. Representations and Covenants of Purchaser. The Purchaser hereby represents
and warrants as to the Seller and covenants and agrees with Seller as follows:

(a) Purchaser is a limited liability company duly organized and existing under
the laws of the State of [{linois. with the legal capacity to execute and deliver this Agreement and
to execute and deliver all other documents and perform all other acts as may be necessary in
connection with the performance of this Agreement and the consummation of the purchase of the
Property.

(b)  Neither the execution and the delivery of this Agreement, the assumption
of the obligations set forth in this Agreement, the consummation of the transactions
contemplated in this Agreement, the performance of the covenants and agreements set forth in
this Agreement nor the compliance with the terms and provisions of this Agreement will conflict
with, or result in a breach of any of the terms. conditions or provisions of. or constitute a default
under any bond, note or other evidence of indebtedness or any contract. indenture. mortgage.
deed of trust. loan agreement. loan or other agreement or instrument to which the Purchaser is a
party. or by which the Purchaser ot its property may be bound.

(c) No approval or consent not already obtained by any person or entity is
necessary in connection with the execution and delivery of this Agreement by the Purchaser or
the performance of the Purchaser's covenants and agreements under this Agreement. Without
limiting Purchaser's rights under Paragraph 6. Purchaser agrees to work in good faith during the
Due Diligence Period and Approval Period and attempt to obtain the Site Plan Approval in a
timely manner,

(d)  The Purchaser is not aware of any judicial, administrative or similar
proceeding which could materially and adversely affect the Purchaser's ability to perform its
obligations under this Agreement.

(&) Purchaser has not made an assignment for the benefit of creditors of all or
substantially all of its assets. is able to pay all or substantially all of its debts as they become due.
has not been adjudicated as bankrupt or insolvent. nor has Purchaser filed a petition or
application to any tribunal for the appointment of a trustee or receiver or any substantial part of
its assets. or upon the commencement of any voluntary or involuntary bankruptcy (and. in
respect of an involuntary bankruptcy. has not been discharged within sixty (60) days).
reorganization or similar proceedings with such other party, or the entry of an order appointing a
trustee or receiver or approving a petition in any such proceeding.

) Except as set forth in this Agreement. Purchaser acknowledges and agrees
that the Purchaser is relying solely upon its own inspections, investigations, analysis and
independent assessment of the Property in determining whether to acquire the Property. The
Purchaser also hereby agrees that the Seller sells the Property, and the Purchaser purchases and
accepts the Property, in AS IS ~ WHEREIS CONDITION. WITH ALL FAULTS, without any
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warranties, representations. guarantees, statements, agreements. studies. reports. descriptions.
guidelines or other information or materials whether oral or written, expressed or implied. of any
kind or nature from the Seller, except as expressly set forth in this Agreement. and Seller has no
responsibility to make any improvements to the Property.

(g) In the event Purchaser closes in accordance with this Agreement.
Purchaser shall be deemed to acknowledge. understand and agrees as follows: (i) the Purchaser
is aware of the physical and geological condition of. and the status of title to. the Property and
~ the Purchaser acknowledges that the Seller and the Seller's representatives have made no
representations or warranties, regarding the physical and geological condition of. and status of
title to, the Property or the suitability of the Property for the Purchaser's proposed use, except as
expressly set forth in this Agreement; (ii) the Purchaser is satisfied with the soils and the soil
compaction of the Property; (iii) the Purchaser has evaluated the environmental condition of the
Property, has conducted all environmental tests and assessments of the Property which the
Purchaser believes are necessary, and is satisfied with the environmental condition of the
Property; and (iv) the Purchaser has examined the zoning ordinance. building code and other
laws, codes, statutes, regulations, covenants and restrictions relating to the Property and the
Purchaser assumes all risks relating to such zoning ordinance, building code and other laws.
codes. statutes. regulations. covenants and restrictions relating to the Property. '

(h) Subject to the terms of this Agreement, in the event Purchaser closes in
accordance with this Agreement, the Purchaser hereby releases the Seller and Seller's
representatives from all responsibility and liability regarding the valuation. marketability.
compliance with laws, or utility of the Property. or its suitability for any purpose whatsoever.
except that the foregoing shall not limit Purchaser’s remedies in the event of a breach of Seller's
express representations or warranties hereunder.

(i The representations and warranties of the Purchaser set forth in this
Paragraph 8 shall be made as of the date hereof and shall be true and correct as of the Closing
Date with the same force and effect as if made at that time.

9. Inspections; NFR_Letter. = Seller hereby grants to Purchaser and Purchaser's
agents, employees, servants and contractors the right to go upon the Subject Property during the
term of this Agreement and make such tests and investigations and do such things, including, but
not limited to. surveying of the Subject Property as Purchaser shail deem necessary or
appropriate, including, but not limited to. tests and investigations that may be necessary for
Purchaser to determine that Purchaser can utilize the Subject Property for its contemplated use.
All of Purchaser's costs and expenses incurred in connection with its due diligence at the
Property, including without limitation, all inspection and testing, and obtaining and revicwing
reports, appraisals, materials and documents are the sole and absolute responsibility of Purchaser
and such obligations to pay these costs and expenses shall not be a credit against the Purchaser’s
obligation to pay the Purchase Price at Closing. Neither Purchaser. nor any of its agents or
representatives. shall damage the Property or any portion thereof unless the same shall promptly
be repaired by Purchaser at Purchaser’s sole cost and cxpense. Purchascr shall indemnify and
hold Seller harmless for damage to persons or property from any claims, demands. actions.
lawsuits. damages. construction liens against the Subject Property and costs, including
reasonable attorneys” fees, arising out of any act or omission of Purchaser, or its agents andfor
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representatives. in connection with Purchaser's duc-diligence review. investigations. tests and
surveys: provided. however, that Purchaser shall not be liable for the mere dtscovcry of any pre-
existing condition at the Subject Property. The forcgouw indemnity shall survive the termination
or ¢cancellation of this Agreement and shall survive Closing.

10.  Environmental Indemnity. Purchaser must defend. indemnify. and hold Seller
harmless from and against any and all costs. damages, expenses andfor liabilities (including
reasonable attorneys’ fees) which Purchaser may suffer as a result of any written demand
-(whether or not a suit), claim. suit or action regarding any such Hazardous Substances (whether
alleged or real) present due to and/or regarding the removal and clean-up of same or resulting
from the presence of such Hazardous Substances. Purchaser, for itsell and its successors in
interest. waives and releases Seller from any and all future claims and causes of action arising
from or relating to the presence or alleged presence of Hazardous Substances in. on. under, about
or emanating from the Property during the period of Purchaser's ownership of the Property,
including without limitation any claims for cost recovery. contribution. natural resources
damages, property damage, consequential damages. personal or bodily injury (including death}
or otherwise, under or on account of any violation, or arising under. Environmental Law during
the period of Purchaser’s ownership of the Property. The term “Hazardous Substance™
includes, without limitation. any material or substance (regardless’ of whether discarded.
recyclable or recoverable) to which liability or standards of conduct are impased pursuant to
Environmental Laws. including, but not limited to (i) any defined. characteristic or listed
“hazardous waste™, “extremely hazardous waste™, “restrictive hazardous wasfe”. “hazardous
substance™, “hazardous material”. “regulated substance™. “pollutant™, “contaminant™ or waste,
(ii) petroleum (including crude oil or any fraction thereof. natural gas. liquefied natural gas:
synthetic gas or mixtures of natural gas and synthetic gas). (iii) asbestos and any asbestos
containing materials, (iv) substances known to cause cancer and/or reproductive toxicity. (v)
polychlorinated biphenyls (PCBs) and (vi) radioactive material. The term “Environmental
Law™ means any federal, state or local law. statute. ordinance. rule. regulation. order, consent.
decree, judgment or common-law doctrine. interpretation thereof, and provisions and conditions
of permits, licenses. plans, approvals and other operating authorizations whether currently in
force or hereafter enacied relating to health, industrial hygiene or the environmental conditions
on, under or about the Premises or the Property. as such laws are amended and the regulations
and administrative codes applicable thereto, including, by way of example and without
limitation, the following: the lllinois Environmental Protection Act: Comprehensive
Environmental Response. Compensation and Liability Act (“CERCLA™). the Resource
Conservation and Recovery Act (“RCRA™); the Clean Air Act: the Clean Water Act: the Sale
Water Drinking Act (“SDWA™); the Toxic Substances Control Act; and all state and local
counterparts thereto; and any common or civil law obligations including, without limitation.
nuisance or trespass. It is the intent of the parties hereto to construe the terms “Hazardous
Substance™ and “Environmental Law in their broadest sense.

11, Conveyance. The conveyance of the Subject Property by Seller to Purchaser shall
be by special warranty deed in a form sufficient to vest title in Purchaser pursuant to Paragraph
5. Seller and Purchaser acknowledge that time shall be of the essence as to all acts of Purchaser
and Seller hereunder. Seller agrees to execute and deliver to Purchaser, at Closing an assignment
of the Intangibles and. if applicable. a bill of sale in customary form conveying any personalty
associated with the Subject Property. Seller shall also deliver to Purchaser at Closing (i) a

9
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Foreign Investment in Real Property Tax Act affidavit executed by Seller. (ii) evidence of the
existence. organization and authority of Seller and of the authority of the persons executing
documents on behalf of Seller reasonably satisfactory to the underwriter for the Title Policy. and
(iii) such other documents as may be reasonably necessary or required by the Title Company to
effectuate the transaction contemplated herein. Secller and Purchaser shall cach deposit with -
Escrow Agent an executed closing statement consistent with this Agreement in the form required

by Escrow Agent.
2.  Closing

(@) Unless extended by any other provisions of this Agreement, the "Closing"
of the transaction contemplated by this Agreement (execution and delivery of the special
warranty deed. as well as the execution and delivery of all other documents required pursuant to
this Agreement and the payment of all sums required to be paid) shall take place upon the date
selected by Purchaser by notice to Seller at least five (5) business days in advance of such datc.
but in any event on or before sixty (60) days after the expiration of the Approval Period.

(b)  Seller agrees to execute at Closmg, an undertaking required by the Title
Company to delete the "gap" exception,

13, Expenses. The parties agree that the following shall be the schedule of
obligations with respect to the Closing expenses hereunder. to wit:

(a) Seller shall pay for:

(i) any state, county and municipal documentary stamp taxes (or other
transfer taxes) and surtaxes. if any, on the special warranty deed; and

(if) the premium for the Title Policy providing coverage equal to the
Purchase Price (including extended coverage but not any other
endorsements), and the cost of correcting any title defects:

(ifi) one-half (1/2) of the escrow fees of the Title Company as escrow
agent and for the escrow closing;

(iv) all prorations to and including the Closing Date for real estate taxes.
special assessments or fees, water bills, utility charges or other
similar expenses.

(b) Purchaser shall pay for:
(i)  the cost of its due diligence. including any survey;

(if)  the recording of the special warranty deed and any other conveyance
documents. or mortgage. deed of trust, assignments of rents,
financing statements or similar documents evidencing or securing
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the obligations of the Purchaser under a mortgage loan or other loan
secured by the Property:

(i} one-half (1:/2) of the escrow fees of the Title Company as escrow
agent and for the escrow closing;:

(iv) the premium on the Title Policy for coverage in excess of the
~ Purchase Price and costs for any endorsements thereto (other than
extended coverage): and

(v) all of the costs of the premium and related costs charged by the Title
Company for the issuance of any mortgage title insurance policy and
any endorsements thereto.

(c) All governmental and quasi-governmental improvement liens which have
been certified as of the Execution Date shall be paid by Seller and, if not certified. Purchaser
shall receive a credit, at Closing. in an amount equal to 150% of the latest estimate therefor by
the applicable governmental agency, provided that. upon request by either party hereto. the
parties hereto shall, upon the actuai amount of such lien being established. make whatever.
adjustments are necessary to reflect the actual amount of the lien notwithstanding the fact that
the Closing of the transaction contemplated by this Agreement has occurred.

(d) Accrued and unpaid real property taxes and personal property taxes shall be
prorated as of the date of Closing on an accrual basis based on the parties’ respective periods of
ownership, and Purchaser shall receive a credit for 110% of the estimated accrued and unpaid
real property taxes and personal property taxes relating to Seller’s period of ownership. If the
Closing occurs on a date when the taxcs for the year of Closing are not fixed. but the then-
current year's assessment is available, taxes for such year will be prorated based upon such
assessment. If such year's assessment is not available, taxes will be prorated based upon the
then-prior year's tax. Except as otherwise specifically provided in this Agreement, all expenscs
and revenues of the Subject Property shall be prorated or credited as the case may be to the day
of Closing. The provisions of this Paragraph shall survive the Closing. Any parking taxes owed
to the City of Evanston will be paid prior to Closing by the Seller.

4.  Possession. Possession of the Subject Property shall be delivered by Seller to
Purchaser at Closing. Risk of loss to the Subject Property between the Execution Date and the
date of the Closing shall be upon Seller.

15, Condemnation. In the event that any condemnation or eminent domain
proceedings are threatened or instituted at any time prior to the Closing hereunder which results
in or could result in the taking of any part or all of the Subject Property, Purchaser, by written
notice given within thirty (30) days after notification thereof from Seller (and the Closing Date
shall be extended accordingly to allow for such notice period, if necessary), shall have the option
of: (i) canceling this Agreement. in which event the Deposit shall be forthwith returned by the
holder thereof to Purchaser and upon such repayment. this Agreement shall be null. void and of
no further force or effect and all parties hereto shall be released and relieved from any and all
further liability or obligations hereunder. except those that survive termination of this

i
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Agreement; or (ii) Closing the transaction contemplaied by this Agreement. in which event the
Purchase Price shall not be abated; provided. however, that Seller shall assign (with any
necessary third-party consents) any condemnation or eminent domain award and its right to
receive same to Purchaser. Seller agrees not to enter into any settlement of any condemnation
proceedings or eminent domain proceedings without the prior written consent of Purchaser, and
Seller agrees to immediately notify Purchaser in the cvent any condemnation or eminent domain
proceeding be threatened or instituted. Purchaser’s right to consent to any such settlement shall
terminate on the date contemplated for Closing pursuant to this Agreemenl in the cvent
Purchaser has not closed by such dale,

16. Anti-Terrorism and Anti-Money Laundering Compliance

(a)  Compliance with Anti-Terrorism Laws. Neither the Purchaser, the Seller,
nor any person who owns a direct controlling interest in or otherwise controls the Purchaser or
the Seller, or any assignee of the Purchaser, is (i) listed on the Specially Designated Nationals
and Blocked Persons List (the "SDN List"y maintained by the Office of Foreign Assets Control
("OFAC"). Department of Treasury, and/or on any other similar list ("Other Lists” and
collectively with the SDN List, the "Lis/s") maintained by the OFAC pursuant to any authorizing
statute, Executive Order or regulation (collectively. the "OFAC Laws and Regulations'); or (ii) a
person (a "Designated Person”) either (A)included within the term "designated national." as
defined in the Cuban Assets Control Regulations. 31 C.F.R. Part 515, or (B) designated under
Sections 1(a), 1(b). I(c) or 1(d) of Executive Order No. 13224, 66 Fed Reg. 49079 (published
September 25, 2001) or similarly designated under any related enabling legislation or any other
similar Executive Orders (collectively. the "Executive Orders").

(b) No Violation of Anti-Money Laundering Laws. Neither Purchaser, any
assignee of the Purchaser, nor any holder of a direct interest in an assignee of the Purchaser (i) is
under investigation by any governmental authority for. or has been charged with. or convicted of,
money laundering under 18 U.S.C. §§ 1956 and 1957. drug trafficking, terrorist-related activities
or other money laundering predicate crimes. or any violation of the BSA, (ii) has been assessed
civil penalties under any Anti-Money Laundering Laws, or (iii) has had any of its funds seized or
forfeited in an action under any Anti-Money Laundering Laws. For purposes of this Paragraph
13, the term "Anti-Money Laundering Lows"” means the Bank Secrecy Act. 31 U.S.C. §§ 5311 ef
seq. ("BSA™), and all applicable laws. regulations and governmental guidance on BSA
compliance and on the prevention and detection of money laundering violations under
18 U.S.C. §§ 1956 and 1957. '

7. 1031 Exchange. The parties acknowledge that Seller, or its assignees. may
structure the sale of this Property so as to qualify for like-kind exchange treatment pursuant to
§1031 of the Internal Revenue Code or other provisions providing favorable tax freatment,
Accordingly, prior to each Closing, Seller reserves the right to assign this Agreement to a
qualificd exchange intermediary or other third party to the extent necessary to facilitate the
exchange and shall give written notice of such assignment identifying the assignee at or prior to
each Closing. As an accommodation to Seller, Purchaser agrees to accept performance pursuant
to this Agreement from Seller's assignee to the extent of such permitted assignment and to
perform pursuant to this Agreement for the benefit of Seller’s assignee, prowded that Purchaser
shall not be required to acquire replacement property for Seller or to incur any additional

12
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expense therefor and title Lo the Property shall be conveyed directly from Seller to Purchaser by
the deed as required by this Agreement. Notwithstanding the foregoing. Seller shall remain
primarily liable for the performance of the terms of this Agreement. Iff Purchaser desires to
structure its acquisition of the Subject Property to qualify for like-kind exchange treatment
pursuant to §1031 of the Internal Revenue Code or other provisions providing favorable tax
treatment, Seller shall reasonably cooperate with Purchaser 1o effecluate the same.

8.  Closing Representations. The obligations of Purchaser and Seller under this
Agreement are subject to all of the representations and warranties of the other party contained in
this Agreement having been true and correct in all material respects on the date hereof and on the
date of Closing.

19, Default,

(a) If Purchaser shall default in the payment of the Purchase Price or
otherwise default in any of the terms. covenants and conditions of this Agreement on the part of
Purchaser to be performed in any material respect, or if any of the representations and warranties
made by Purchaser herein shall be in any respect untrue in any material respect. Seller shall. as
its sole and exclusive remedy, retain the Deposit as full and agreed upon liquidated damages in
full settiement of any and all claims against Purchaser for damages or otherwisc and Purchaser
shall have no other or further liability hereunder other than any liability under any
indemnification provisions in this Agreement. The partics acknowledge that this provision for
liquidated damages is a fair and reasonable measure of the damages Lo be suffered by Selier in
the event of Purchaser's default because the exact amount of damages is incapable of
ascertainment. Notwithstanding any provision of this Agreement to the contrary. Purchaser shall
not be in default hereunder, unless Seller shall have provided written notice of the alleged default
and a period of ten (]0) days after receipt of notice to cure same.

) If. on or before the Closing:

(i)  Seller is unable to deliver good. marketable and insurable title to the
Subject Property subject only to the Permitted Exceptions. it being
acknowledged by Purchaser that Seller is not obligated to cure title
objections (other than as expressly set forth in Paragraph J) as sct
forth in Paragraph 5: or

(i) Seller shall have failed to comply with any other material term.
provision, covenant. agreement or condition of this Agreement: or

(iii) any of the representations and warranties made by Seller herein shall
be in any respect untrue in any material respect,

and if such failure, default or misrepresentation is not cured by Seller within
ten (10) business days afier notice thereof from Purchaser. then the Deposi;
shall immediately be returned to Purchaser, and Purchaser shall have the right:

(A} to cancel this Agreement by giving written notice to Seller
whereupon this Agreement shall be deemed (o be terminated.

13
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and Seller shall reimburse Purchaser for its actual out-of-
pocket expenses incurred in connection with pursuing the
transaction contemplated hereunder; or

(B) to take title subject to the defect. exception. objection.
inaccuracy or failure; or

(C) to pursue an action for specific performance.

Without limiting Purchaser’s rights contained in this Paragraph, in case of a Seller licn or
Seller encumbrance on the Subject Property which can be removed at the time of Closing by
payment of a liquidated amount. Seller covenants and agrees, at Purchaser's request. 1o remove
such lien or encumbrance at Closing so that the Subject Property can be conveyed to Purchaser
free of same except non-delinquent real estate taxes which are not yet due and payable.

20.  Attorney’s Fees. In connection with any litigation arising out of this Agreement.
each party shall cover its own costs and expenses incurred. including. but not limited to.
attorneys' fees actually incurred.

21. Notices. All notices pursuant to this Agreement shall be in writing and shall be
considered as properly given or made (i) upon the date of personal delivery (if notice is delivered
by personal delivery). (ii) on the date of delivery. as confirmed by electronic transmission (if
notice is delivered by email transmission), (iii) on the day one (1) business days after deposit
with an nationally recognized overnight courier service (if notice is delivered by internationally
recognized overnight courier service), or (iv) on the third (3rd) business day following mailing. if
within the United States. by first class United States mail. postage prepaid. certified mail. return
receipt requested (if notice is given in such manner).

Notices as to Seller shall be sent to:

The City of Evanston

2100 Ridge Avenue

Evanston, IL 60201 ,
Attn: Wally Bobkiewicz. City Manager
Email: wbobkiewicz{icityofevanston.org

With a copy to:

City of Evanston

2100 Ridge Avenue

Evanston, 11, 60201 »

Attn: W, Grant Farrar, Corporation Counsel
Email: gfarrar@cityofevanston.org
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Notices as to Purchaser shall be sent to:

Harrington Brown LLC

4256 N. Ravenswood Avenue. #109
Chicago. 1L 60613

Attn: David Brown. Manager

With a copy to:

DLA Piper LLP (US)

444 W. Lake Street

Suite 900

Chicago, 1L 60606

Attn: Paul Shadle and Katie Jahnke Dale

The place to which any party hereto is entitled to receive any notice may be changed by such
party by giving notice thereof in accordance with the foregoing provision. Attorneys for either
party may give notices on behalf of their respective clients,

22.  Brokers. Each party hereto represents and warrants to the other party that it has
not employed or retained any broker. finder or other intermediary in connection with the
transactions provided for in this Agreement and that it has not had any dealings with any person
or entity which may entitle such person or entity to a fee or commission. Additionally. each of
the parties agrees that, should any claim for a commission or fee be made by another broker, then
the party breaching the representation and/or warranty set forth in this Paragraph 21 will
indemnify. defend and hold harmless the other party from and against any and all claims.
liabilities. damages. expenses (including, without limitation. rcasonable attorneys™ fees) and
costs resulting from such claim for a commission or fee.

23, Intentionally Deleted.

24.  Exclusivity. From the Execution Date through the termination of this Agreement
or the Closing, as applicable. Seller will not discuss or negotiate with any third party the sale or
other disposition of any of the Subject Property, or enter into any contract (whether binding or
not) regarding any sale or other disposition of the Subject Property.

25.  Venue, This Agreement shall be governed by and enforced and construed under
the laws of the State of lllinois. Venue shall be in Cook County. Ilinois.

26.  Assignment. Purchaser shall have the absolute right and power to assign this
Agreement and ils interests in this Agreement to an entity affiliated with Purchaser or its
principals, provided that such assignment should not relieve it of its obligations under this
Agreement, and Seller shall close the transaction contemplated by this Agreement with such
assignee; otherwise, this Agreement is not assignable.

27. No Recording. The Purchaser agrees it shall not record this Agreement or a
memorandum hereof. and in the event the Purchaser does record this Agreement or a
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memorandum of this Agreement, then the Purchaser shall be deemed in default hereunder. and at
the option of the Seller. the Purchaser’s rights under this Agreement shall be null and void and of
no further force and effect and the Seller shall have the right to exercise all of its rights and
remedies under this Agreement.

28.  Terms. Whenever the context so requires or admits, any pronoun used hercin
may be deemed to mean the corresponding masculine, feminine or neuter form thereof and the
singular form of any nouns and pronouns hcrein may be deemed to mean the corresponding
plural form thereof and vice versa.

29, Miscellancous.

(@)  This Agreement shall not be construed more strictly against either party. it
being acknowledged that each party actively participated in the preparation of this Agreement.

(b)  This Agreement shall inure to the benefit of and shall be binding upon the
parties hereto and their respective successors and/or assigns.

(c) This Agreement may be exccuted in one or more counterparts. each of
which shall be deemed an original, but all of which shall constitute one and the same Agreement.
This Agreement may be executed via telecopy or electronically.

(d)  No waiver or modification of any provision of this Agreement shall be
effective unless it is in writing and signed by Purchaser and Seller, and shall only be applicable
to the specific instance to which it relates and shall not be deemed a continuing or future waiver.

{e) Time is of the essence with respect to all time periods set forth in this
Agreement.

30.  Calculation of Time Periods. Unless otherwise specified. in computing any
period of time described herein, the day of the act or event after which the designated period of
time begins to run is not to be included and the last day of the period so computed is to be
included, unless such last day is a Saturday. Sunday or legal holiday for national banks in the
location where the Property is located. in which event the period shall run until the end of the
next day which is neither a Saturday, Sunday. or legal holiday. Except where otherwise noted.
the last day of any period of time described herein shall be deemed to end at 5:00 p.m. in the
jurisdiction in which the Property is located.
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IN WITNESS WHEREOF, the parties hereto have executed this Agrecment as of the
Execution Date.

PURCHASER:

EVANSTON GATEWAY LLC
an Illinoj ited liability company

By:
Name:
Title: 50(? MCMJoeP &W
SELLER:
THE CITY OF EVANSTON roved as to form:
N , Grant Farrar
' Corporation Coyngel
Name Ih é&?ﬁnew ez, By: Llibin
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EXHIBIT A

LEGAL DESCRIPTION OF SUBJECT PROPERTY

PART OF THE SOUTH 6.25 CHAINS OF THE NROTH EAST % OF SECTION 30.
TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN.
DESCRIBED AS FOLLOWS: COMMENCING AT THE INTERSECTION OF THE NORTH
LINE OF HOWARD STREET. WITH THE EAST LINE OF THE RIGHT OF WAY OF THE
CHICAGO AND NORTHWESTERN RAILROAD RUNNING THENCE EAST ALONG THIE
NORTH LINE OF HOWARD STREET TO ITS INTERSECTION WITH THE WEST LINE OF
NORTH CLARK STREET (FORMERLY CHICAGO AVENUE) THENCE NORTHERLY
ALONG THE WEST LINE OF SAID CLARK STREET 100 FEET. THENCE WEST
PARALLEL WITH THE NORTH LINE OF HOWARD AVENUE TO THE EAST LINE OF
THE RIGHT OF WAY OF CHICAGO AND NORTHWESTERN RAILROAD. THENCE
SOUTHERLY ALONG SAID RIGHT OF WAY LINE 100 FEET MORE OF LESS TO THE
POINT OF BEGINNING. PARCEL 2: THE NORTH 50 FEET OF THE SOUTH 150 FEET OF
THAT PART OF THE SOUTH 6.25 CHAINS, LYING WEST OF THE WEST LINE OF
CHICAGO AVENUE EAST OF THE EAST LINE OF CHICAGO AND NORTHWESTERN
RAILROAD AND NORTH OF THE NORTHLINE OF HOWARD STREET OF THE NORTH
. EAST /4 OF SECTION30, TOWNSHIP 41 NORTH. RANGE {4 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY. ILLINOIS.

Real property address: 100 North Chicago Avenue, Evanston, L 60202

PINs: 11-30-212-007-0000 and 11-30-212-008-0000
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EXHIBIT B

ESCROW INSTRUCTIONS

. Investment and Use of Funds. For purposes of this Exhibit B. the Deposit.
including any interest thereon. shall be collectively referred to herein as the “Earnest Money.™
The Escrow Agent shall invest the Earnest Money in govermment insured interest-bearing
accounts satisfactory to Purchaser. shall not commingle the Earnest Money with any funds of the
Escrow Agent or others. and shall promptly provide Purchaser and Seller with confirmation of
the investments made. If the Closing under this Agreement occurs, the Escrow Agent shall
deliver the Earnest Money into the closing escrow upon the instructions of Purchaser o be
applied against the Purchase Price.

2. Termination before Expiration of Due Diligence Period. The Due Diligence
period under the Agreement expires on . 2017. If Purchaser elects to terminate the
Agreement pursuant to the terms of this Agreement. Escrow Agent shall pay the entire Earnest
Money to Purchaser two business days following receipt of a copy of the Due Diligence
Termination Notice from Purchaser (as long as the current investment can be liquidaied in two
days). No notice to Escrow Agent from Seller shall be required for the release of the Earnest
Money to Purchaser by Escrow Agent. The Earnest Money shall be released and delivered to
Purchaser from Escrow Agent upon Escrow Agent’s receipt of a copy of the Due Diligence
Termination Notice despite any objection or potential objection by Seller. Seller agrees it shall
have no right to bring any action against Escrow Agent which would have the effect of delaying.
preventing. or in any way interrupting Escrow Agent's delivery of the Earnest Money lo
Purchaser pursuant to this Section, any remedy of Seller being against Purchaser, not Escrow
Agent,

3. Termination after Expiration_of Due_ Diligence Period. Excepl as otherwise
expressly provided herein. at any time after the expiration of the Due Diligence Period. upon not
less than 5 business days’ prior written notice to the Escrow Agent and the other party. Escrow
Agent shall deliver the Earnest Money to the party requesting the same; provided, however, that
if the other party shall. within said 5 business day period, deliver to the requesting party and the
Escrow Agent a written notice that it disputes the claim to the Earnest Money. Escrow Agent
shall retain the Earnest Money until it receives written instructions executed by both Seller and
Purchaser as to the disposition and disbursement of the Earnest Money. or until ordered by final
court order, decree or judgment, which is not subject to appeal, to deliver the Earnest Money to a
particular party, in which event the Earnest Money shall be delivered in accordance with such
notice. instruction, order. decree or judgment.

4. Interpleader. Subject 1o Section 2 above. in the event of any controversy
regarding the Earnest Money, unless mutual written instructions are received by the Escrow
Agent directing the Earnest Money's disposition. the Escrow Agent shall not take any action. but
instead shall await the disposition of any proceeding relating to the Earnest Money or. at the
Escrow Agent's option, the Escrow Agent may interplead all parties and deposit the Earnest
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Money with a court of competent jurisdiction. Seller or Purchaser. whichever loses in any such
interpleader action, shall be solely obligated to pay such costs and fees of the Escrow Agent.

5, Liability of Escrow Agent. The parties acknowledge that the Escrow Agent is
acting solely as a stakeholder at their request and for their convenience, that the Escrow Agent
shall not be deemed to be the agent of either of the parties., and that the Escrow Agent shall not
be liable to either of the parties for any action or omission on its part taken or made in good faith.
and not in disregard of this Agreement. but shall be liable for its negligent acts and for any loss.
cost or expense incurred by Seller or Purchaser resulting from the Escrow Agent's mistake ol
law respecting the Escrow Agent’s scope or naturc of its duties. Seller and Purchaser shall
jointly and severally indemnify and hold the Escrow Agent harmless from and against all costs.
claims and expenses, including reasonable atlorneys’ fees. incurred in connection with the
performance of the Escrow Agent’s duties hereunder, except with respect to actions or omissions
taken or made by the Escrow Agent in bad faith. in disregard of this Agreement or involving
negligence on the part of the Escrow Agent.

CHI 66777323

KASTM44974849.5



EXHIBIT C

EXISTING PARKING AGREEMENTS TO BE TERMINATED
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City of
Evanston

JOINT REVIEW BOARD MEETING
Thursday, November 29, 2017 — 9:00 am
Lorraine Morton Civic Center, 2100 Ridge Avenue, Room 2404

Members Present: Ald. Rainey, Mohammed Elahi, Natalie Selee, Laura Brown,
Connie Pagal, Faye Conli

Staff Present: Martin Lyons, Paul Zalmezak, Janella Hardin
Others Present: Bob Rychlicki

Presiding Member: Alderman Rainey

AGENDA

1. CALL TO ORDER / DECLARATION OF QUORUM BY ALD. ANN RAINEY, CHAIR
With a quorum present, Alderman Rainey called the meeting to order at 9:08am.

2. APPROVAL OF JOINT REVIEW BOARD MEETING MINUTES OF NOVEMBER 17,
2016

Laura Brown moved approval of the Minutes of November 17, 2016, seconded by Natalie
Selee. A voice vote was taken and the meeting minutes of November 17, 2016 were
unanimously approved.

3. REVIEW OF ANNUAL REPORTS FOR FISCAL YEAR January 1, 2016 through
December 31, 2016

Assistant City Manager Martin Lyons introduced himself, Economic Development Division
Manager Paul Zalmezak and Kane McKenna representative Robert Rychlicki to the Board.
He provided and introduction to TIF finances and economics for each district.

A. HOWARD HARTREY T.I.F. DISTRICT 3

Assistant City Manager Lyons noted that this TIF closed on December 31, 2016 with a
surplus distribution of a little over $600,000 to the taxing bodies over the summer. The
fund balance on January 1, 2016 was $1,281,115. There were cash disbursements of
$1,873,436 and deposits of $1,235,994 resuiting in an ending fund balance of $643,673
as of December 31,:2016. The EAV has increased from $8.5 to $20.5 million.

The major expense in this TIF is the Autobarn tax sharing and loan agreement.
Autobarn maxed out space their space on Chicago Ave and opened a second location
behind Jewel to house inventory.

B. WASHINGTON NATIONAL T.L.F. DISTRICT 4
Assistant City Manager Lyons pointed out that this is the largest of the City’s TIFs and
the lowest vacancy rate of many downtowns. It started in 1994. It carries roughly a $5



million balance reserved for future debt payments for the Sherman parking garage that
will end in 2018. There are $8.6 million in obligations, which includes $6 million Fountain
Square project improvements. The EAV at the start of the TIF was $25.7 million and is
now $85.5 million, which is a 17% rise from the previous year.

The fund balance on January 1, 2016 was $6,442,430. There were cash receipts of
$4,743,661 and expenditures of $4,561,415 resulting in an ending fund balance of
$5,624,676 as of December 31, 2016.

Ald. Rainey noted that new developments opened after the expiration of TIF will create
more EAV for taxing bodies with Target and Northlight Theater scheduled to open in this
district.

C. HOWARD RIDGE T.I.F. DISTRICT 5

The Howard Ridge TIF is a very successful TIF. The EAV has doubled since it opened
in 2004. In 2016, the City reimbursed 415 Howard 85% of the tax bill and it will continue
to step down each year until no reimbursement is owed.

This TIF has a range of food and entertainment options. Ward Eight and Peckish Pig
both purchased their properties from the City. 633 Howard is undergoing facade
improvements for Sweet Temptations Bake Shop. Northshore Cider will open a cider
house at 707B and C Howard. Good to Go Jamaican Cuisine has received a storefront
modernization grant from Economic Development for 711 Howard. There is a $1.7
million proposal to bring a cabaret-style theater to 717 Howard.

A private development has been approved for 100-130 Chicago Ave, the City
Grange/Peterson Garden Project. This development will be a for profit enterprise that
will include an education, sales and demonstration space. The developer is working with
the railroad to get access to the embankment.

The fund balance on January 1, 2016 was -$28,621. There were cash disbursements of
$787,249 and deposits of $815,786 resulting in an ending fund balance of as of
December 31, 2016.

D. WEST EVANSTON T.I.F. DISTRICT 6

This TIF was created in 2005 with an initial EAV of $37,477,570. The current EAV is
$37,896,949. There is an opportunity to revisit the West Evanston plan to determine if
this TIF should be closed or turned into a micro TIF.

The fund balance on January 1, 2016 was $442 263. There were cash disbursements of
$37,998 and deposits of $12,995 resulting in an ending fund balance of $417,260 as of
December 31, 2016.

E. DEMPSTER/DODGE T.I.F. DISTRICT 7

Dempster Dodge is a micro TIF with multiple parcels with one owner, Valli Produce. It is
surrounded by the West Evanston TIF. Valli Produce has invested approximately $8
million in various improvements to the property and maintained occupancy in the
shopping center.



There is potential for the West Evanston and Dempster Dodge TIFs to work together to
develop the area.

F. CHICAGO MAIN T.L.F. DISTRICT 8

This TIF started in 2013 with a $2.9 million development agreement for the Chicago
Main development. This TIF is surrounded by Special Service Area #6, which is a
voluntary area. The Main has 110 units of which 85% are occupied.

The fund balance on January 1, 2016 was $312,070. There were cash disbursements of
$1,756,993 and deposits of $1,580,000 resulting in an ending fund balance of $135,077
as of December 31, 2016.

4. BOARD DISCUSSION
Motion to accept the report made by Ald. Rainey and seconded by Mohammed Elahi. A
voice vote was taken and the motion was unanimously approved.

Kane McKenna Representative Bob Rychicki summed up the reports noted that the
Evanston property valuation outlook is good. Assistant City Manager Lyons added that
all active TiIFs are performing as expected.

5. ADJOURNMENT
Mohammed Elahi motioned to adjourn, seconded by Natalie Selee. Vote called and
taken. Meeting was adjourned at 10:41 am

Respectfully Submitted,

Janella Hardin, PHR
Administrative Secretary



CITY OF EVANSTON, ILLINOIS

Combining Balance Sheet
Nonmajor Governmental Funds

December 31, 2017

Debt Service
Chicago Main Special Howard Hartrey =~ Washington National
Tax Service Tax Tax
Increment Area Increment Increment
District No. 6 District District
Assets

Cash and equivalents $ 1,342 § 2207 $ -8 -
Investments - - - 4,769,451
Receivables .

Property tax - 221,000 - -

Notes - - - -

Special assessments - - - -

Other - -

Due from other govemments - - .
Due from component unit - - - .

Due from other funds 60,000 - - 493,237
Advances to other funds - R -

Total Assets 3 61,342 $ 223207 § - $ 5,262,688
Liabilities
Vouchers payable $ 149§ - 8 - 8 144

i Due to other governments - - -
Due to component unit - - . -
Due to other funds - "
Advances from other funds - -
Unearned revenue - -

Total Liabilities 149 - - 144

Deferred Inflows of Resources .
| Long-term notes receivable - - - -
Z Unavailable revenue - property taxes - 221,000 - -

Total Deferred Inflows of Resources - 221,000 - -

Total Liabilities and Deferred Inflows of Resources 149 221,000 - 144

Fund Balances
Restricted for
Highway Maintenance - - . .
Emergency Telephone System - - - -

: HUD Approved Projects . . . .

' Neighborhood Improvements ‘ - - - -
Debt Service 61,193 : - - 5,262,544
Township -

Committed T . - - - -

Assigned ) . 2,207 . .

Unassigned (deficit) - - - .

Total Fund Balances (Deficit) 61,193 2,207 - 5,262,544

Total Liabilities, Deferred Inflows of Resources,
and Fund Balances 3 61342 § 223207 § - 3 5,262,688
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Debt Service Capital Projects

Dempster-Dodge Howard Ridge West Evanston Special Total
Tax Tax Tax Total Assessment Total Nonmajor
Increment Increment Increment Debt Capital Capital Crown Capital Governmental
District District District Service Improvements Projects Capital Projects Funds
$ - $ - $ - $ 3,549 § 3327,740 § 2,766,446 $ 540,861 § 6,635,047 $ 9,834,513
- 11,144 514,730 5,295,325 9,418,978 224,099 - 9,643,077 18,187,364
- - - 221,000 - - - - 1,491,000
R - - - - - - - 8,135,420
- - - - - 616,153 - 616,153 616,153
- - - - 7,840 4,281 - 12,121 12,121
- - - - - 2,874 - 2,874 770,992
- 262,979 - 816,216 - - - - 948,225
$ - $ 274,123 § 514730 § 6,336,090 $ 12,754,558 $ 3,613,853 $ 540,861 $16909272 § 39,995,788
$ - $ 26,745 $ 144§ 27,182 § 3983291 $ - 3 - $ 3,983,291 § 4,190,241
- - - - - - - - 94,969
- - - - 12,794 - - 12,794 12,794
6,009 - 81,820 87,829 - - - - 1,182,072
. R - - - - - - 1,000,000
6,009 26,745 81,964 115,011 3,996,085 - - 3,996,085 6,480,076
- - - - - ' 616,153 ‘ - 616,153 8,751,573
- - - 221,000 - - - - 1,491,000
- - - 221,000 - - 616,153 - 616,153 10,242,573
6,009 26,745 81,964 336,011 3,996,085 616,153 - 4,612,238 16,722,649
R R . - - - - - 2,373,730
- - - - - - - - 181,996
- - R - R - - - 325,996
- B . - - - - - 1,646,715
- 247,378 432,766 6,003,881 - - - - 6,003,881
- - - - - - - - 644,499
- - - 2,207 8,758,473 2,997,700 540,861 12,297,034 12,301,125
(6,009) - - (6,009) - - - - (204,803)
(6,009) 247,378 432,766 6,000,079 8,758,473 2,997,700 540,861 12,297,034 23,273,139
3 < 3 274,123 § 514,730 § 6,336,090 3 12,754558 $ 3613853 $ 540,861 $16,909,272 $ 39,995,788

(See independent auditor's report.)



CITY OF EVANSTON, ILLINOIS
Combining Statement of Revenues, Expenditures, and
Changes in Fund Balances

Nonmajor Governmental Funds

For the Fiscal Year Ended December 31, 2017

Special Revenue

Emergency .
Motor Fuel Economic Telephone  Neighborhood — Affordable
Tax Development System Improvement Housing

Revenues
Taxes $ - $ - 3 978,523 § - $ 97,000
Special assessments - - - - -
Intergovernmental 1,899,884 - - - -
Charges for services - - - - -
Investment income 18,158 - 7,178 256 5,623
Miscellaneous
Contributions - - - - 325,000
Other - - - - 8,056

Total Revenues 1,918,042 - 985,701 256 435,679

Expenditures

Current )
General management and support - - - - -
Public safety . - - 893,789 - -
Public works - - - - -
Housing and economic development - - - - 360,323

Capital outlay - - . . -

Debt service
Principal - - - C . -
Interest - - - - -
Fiscal agent fees - . - - -

Total Expenditures - - 893,789 - 360,323

Excess (Deficiency) of Revenues
Over Expenditures 1,918,042 - 91,912 256 75,356

Other Financing Sources (Uses)
Issuance of bonds - - - - -
Issuance of loans - - - - -
Premium (discount) on bonds issued - - - - -
Transfers in : - - - - -

Transfers (out) (957,990)  (2,996,226) (72,977) . -

| Total Other Financing Sources (Uses) (957,990) (2,996,226) (72,977) - -
Net Change in Fund Balances 960,052 (2,996,226) 18,935 256 75,356 '

Fund Balances (Deficit), January 1 1,413,678 2,996,226 163,061 169,915 1,401,188

Fund Balances (Deficit), December 31 $ 2373730 $ - 3 181,996 § 170,171 § 1,476,544
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Special Revenue

Community Community  Neighborhood Special Service Total
Development  Development  Stabilization District Good General Special
HOME Block Grant Loan Program 2 No. 4 Neighbor Assistance Revenue
- $ - $ - $ - $ 322477 § - $ 933,020 $ 2,331,020
227,450 1,906,708 - 37,641 - - - 4,071,683
5,685 - 3,392 - 5 1,884 1,547 43,728
- - - - - 1,000,000 - 1,325,000
21,820 ‘ 263 51,369 - - - 33,019 114,527
254,955 1,906,971 54,761 37,641 322,482 1,001,884 967,586 7,885,958
- - - - - - 909,475 909,475
- - - - - - - 893,789
248,055 1,900,376 13,070 33,123 329,000 - - 2,883,947
248,055 1,900,376 13,070 33,123 329,000 - 909,475 4,687,211
6,900 6,595 41,691 4,518 (6,518) 1,001,884 58,111 3,198,747
- (6,594) - (4,518) - (1,000,000) - (5,038,305)
- (6,594) .- (4,518) - (1,000,000) - (5,038,3053)
6,900 1 41,691 - (6,518) 1,884 58,111 (1,839,558)
2,377 64,106 210,921 - (192,276) - 586,388 6,815,584
9277 § 64,107 § 252612 § - §  (198,794) § 1,884 § 644499 § 4,976,026

(This schedule in continued on the following pages.)
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CITY OF EVANSTON, ILLINOIS
Combining Statement of Revenues, Expenditures, and
Changes in Fund Balances

Nonmajor Governmental Funds

For the Fiscal Year Ended December 31,2017

Revenues

Taxes

Special assessments

Intergovernmental

Charges for services

Investment income

Miscellaneous
Contributions
Other

Total Revenues

Expenditures
Current
General management and support
Public safety
Public works
Housing and economic development
Capital outlay
Debt service
Principal
Interest
Fiscal agent fees

Total Expenditures

Excess (Deficiency) of Revenues
Over Expenditures

Other Financing Sources (Uses)

Issuance of bonds

Issuance of loans

Premium (discount) on bonds issued

Transfers in

Transfers (out)

Total Other Financing Sources (Uses)

Net Change in Fund Balances

Fund Balances (Deficit), January 1

Fund Balances (Deficit), December 31

Debt Service

Chicago Main Special Howard Hartrey Washington National
Tax Service Tax Tax
Increment Area Increment Increment
District No. 6 District District
$ 75,430 215,245 § - 3 5,249,949
9 22 1,320 45,923
75,439 215267 1,320 5,295,872
582,012 213,354 599,668 100,679
3,000,000 - - -
87,500 - - -
3,669,512 213,354 599,668 100,679
(3,594,073) 1,913 (598,348) 5,195,193
2,960,000 - - .
520,000 - - -
40,189 - - -
- (78,000) (45,325) (5,557,325)
3,520,189 (78,000) (45,325) (5,557,325)
(73,884) (76,087) (643,673) (362,132)
135,077 78,294 643,673 5,624,676
$ 61,193 § 2,207 § - 3 5,262,544
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Debt Service Capital Projects
Dempster-  Howard Ridge =~ West Evanston Special Total
Dodge Tax Tax Tax Total Assessment Total Nonmajor
Increment Increment Increment Debt Capital Capital Crown Capital Governmental
District District District Service Improvements Projects Capital Projects Funds
$§ 48,001 $ 583,827 § 43,503 § 6,215,955 $ - $ - $ - ) - $ 8,546,975
- - - - - 260,307 - 260,307 260,307
- - - - 530,812 - - 530,812 4,602,495
- - - - 33,339 - - 33,339 33,339
1 21 3,898 51,194 56,607 7,911 - 64,518 159,440
- - - - 412,945 - - 412,945 1,737,945
- 32,000 12,339 44,339 5,174 - - 5,174 164,040
48,002 615,348 59,740 6,311,488 1,038,877 268,218 - 1,307,095 15,504,541
- - - - 298,237 6,307 - 304,544 1,214,019
- - - - 9,064 - - 9,064 902,853
- - - - - - 1,008,651 1,008,651 1,008,651
- 307,391 2,007 1,805,111 - - - - 4,689,058
- - - - 14,953,180 - - 14,953,180 14,953,180
2,000,000 - - 5,000,000 - - - - 5,000,000
92,108 995 12,227 192,830 - - - - 192,830
2,092,108 308,386 14,234 6,997,941 15,260,481 6,307 1,008,651 16,275,439 27,960,591
(2,044,106) 307,462 45,506 (686,453)  (14,221,604) 261,911 (1,008,651) (14,968,344) (12,456,050)
2,040,000 - - 5,000,000 10,730,000 - 900,000 11,630,000 16,630,000
- - - 520,000 - - - - 520,000
27,512 - - 67,701 457,736 - - 457,736 525,437
- - - - 1,436,689 - 649,512 2,086,201 2,086,201
- (60,000) (30,000)  (5,770,650)  (1,149,512) (263,427) - (1,412,939) (12,221,894)
2,067,512 (60,000) - (30,000) (182,949). 11,474,913 (263,427) 1,549,512 12,760,998 7,539,744
23,406 247,462 15,506 (869,402) (2,746,691) (1,516) 540,861 (2,207,346)  (4,916,306)
(29,415) (84) 417,260 6,869,481 11,505,164 2,999,216 - 14,504,380 28,189,445
$ (6,009 $ 247,378 $ 432,766 $ 6,000,079 $§ 8758473 § 2,997,700 § 540,861 $12,297,034 $23,273,139

(See independent auditor's report.)
0



CITY OF EVANSTON, ILLINOIS

Debt Service Funds

Combining Schedule of Revenues, Expenditures, and Changes in Fund Balances - Budget and Actual

For the Fiscal Year Ended December 31, 2017

Revenues
Taxes
Property taxes
Investment income
Miscellaneous

Total Revenues

Expenditures
Housing and economic
development
Debt Service
Principal
Interest

Total Expenditures

Excess (Deficiency) of Revenues
Over Expenditures

Other Financing Sources (Uses)
Issuance of bonds
Issuance of loans
Premium (discount) on bonds issued
Transfers in (out)
General
Capital improvement
Other

Total Other Financing Sources (Uses)
Net Changes in Fund Balances

Fund Balances (Deficit)
Beginning of Year

End of Year

- 120 -

Chicago Main Tax Special Service Area Howard Hartrey Tax
Increment District No. 6 Increment District
Original and Original and Original and
Final Budget Actual Final Budget Actual Final Budget Actual
$ - $ 75430 § 220,000 § 215245 $ - -
- 9 500 22 - 1,320
- 75,439 220,500 215,267 - 1,320
3,580,000 582,012 290,730 213,354 - 599,668
- 3,000,000 - - . .
60,000 87,500 - - - -
3,640,000 3,669,512 290,730 213,354 - 599,668
(3,640,000)  (3,594,073) (70,230) 1,913 - (598,348)
- 2,960,000 - - - -
- 520,000 - - - -
- 40,189 - - . R
- - - (78,000) - -
- - - - (599,667) (45,325)
- 3,520,189 - (78,000) (599,667) (45,325)
$ (3,640,000 (73,884) 8 (70,230 (76,087) 8 (599.667) (643,673)
135,077 78,294 643,673
$ 61,193 $ 2,207 -



Washington

(See independent auditor's report.)
2

National Tax Dempster-Dodge Tax Howard Ridge Tax West Evanston Tax
Increment District Increment District Increment District Increment District Total
Original and Original and Original and Original and Original and
Final Budget Actual Final Budget Actual Final Budget Actual Final Budget Actual Final Budget Actual
$ 5,145,000 $ 5249949 3 - § 48,001 § 555000 $ 583,827 $ - $ 43,503 $ 5,920,000 $ 6,215,955
10,000 45,923 - 1 400 21 150 3,898 11,050 51,194
- - - - 130,000 32,000 - 12,339 130,000 44,339
5,155,000 5,295,872 - 48,002 685,400 615,848 150 59,740 6,061,050 6,311,488
600,000 100,679 - - 1,538,000 307,391 - 2,007 6,008,730 1,805,111
- - 2,004,000 2,000,000 - - - - 2,004,000 5,000,000
- - 40,000 92,108 600 995 10,000 12,227 110,600 192,830
600,000 100,679 2,044,000 2,092,108 1,538,600 308,386 10,000 14,234 8,123,330 6,997,941
4,555,000 5,195,193 (2,044,000)  (2,044,106) (853,200) 307,462 (9,850) 45,506 (2,062,280) (686,453)
- - 50,000 2,040,000 - - - - 50,000 5,000,000
- - R . - - - - - 520,000
- . - 27,512 - - - - - 67,701
(350,000) (500,000) - - (60,000) (60,000) (30,000) (30,000) (440,000) (668,000)
(5,470,000) (936,689) - - - - - - (5,470,000) (936,689)
(4,120,636)  (4,120,636) - - - - - - (4,720,303)  (4,165,961)
(9,940,636)  (5,557,325) 50,000 2,067,512 (60,000) (60,000) (30,000) (30,000)  (10,580,303) (182,949)
$ (5,385,636) (362,132) _$ (1,994.000) 23,406 _$ (913,200) 247,462 _$  (39,850) 15,506 S (12,642,583) (869,402)
5,624,676 (29.415) (84) 417,260 6,869,481
$ 5,262,544 $ 6,009) 247378 $ 432766 $ 6,000,079



Y 2 . CERTIFIED PUBLIC ACCOUNTANTS & ADVISORS
; 8 Members of American institute of Certified Public Accountants

1415 West Diehl Road, Suite 400
Naperville, IL 60563

630.566.8400

SIKICH.COM.

INDEPENDENT ACCOUNTANT’S REPORT ON COMPLIANCE WITH
STATE OF ILLINOIS PUBLIC ACT 85-1142

The Honorable Mayor
Members of the City Council
City of Evanston, Illinois

We have examined management’s assertion that the City of Evanston, Illinois (the City) complied
with the provisions of subsection (q) of Section 11-74.4-3 of the Illinois Tax Increment
Redevelopment Allocation Act (Illinois Public Act 85-1142) during the year ended December 31,
2017. As discussed in that representation letter, management is responsible for the City’s compliance
with those requirements. Our responsibility is to express an opinion on management’s assertion
about the City’s compliance based on our examination.

Our examination was conducted in accordance with attestation standards established by the
American Institute of Certified Public Accountants. Those standards require that we plan and
perform the examination to obtain reasonable assurance about whether management’s assertion
about compliance with the specified requirements is fairly stated, in all material respects. An
examination involves performing procedures to obtain evidence about whether management’s
assertion is fairly stated, in all material respects. The nature, timing, and extent of the procedures
selected depend on our judgement, including an assessment of the risks of material misstatement of
management’s assertion, whether due to fraud or error. We believe the evidence we obtained is
sufficient and appropriate to provide a reasonable basis for our opinion. Our examination does not
provide a legal determination on the City’s compliance with statutory requirements.

In our opinion, management’s assertion that the City of Evanston, Illinois, complied with the
aforementioned requirements for the year ended December 31, 2017, is fairly stated in all material
respects.

This report is intended solely for the information and use of the City Council, management, the joint
review board, the Illinois State Comptroller, and the Illinois Department of Revenue and is not
intended to be and should not be used by anyone other than these specified parties.

Sctict L4P

Napefvﬂle, llinois
June 22,2018

ACCOUNTING TECHNOLOGY ADVISORY
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