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OFFICE OF THE MAYOR

CITY OF CHICAGO

i

LORI E. LIGHTFOOT
MAYOR

1O THE HONORABLE, THE CITY COUNCIL
OF THE CITY OF CHICAGO
l.adies and Gentlemen:

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

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

P £t
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ORDINANCE

WHEREAS, the City of Chicago (“City”) is a home rule unit of government by virtue of
the provisions of the Constitution of the State of lllinois of 1970, and, as such, may exercise any
power and perform any function pertaining to its government and affairs; and

WHEREAS, the City is the owner of the vacant real property commonly known as 1815-
1911 N. Laramie Avenue, Chicago, lllinois, and more particularly described on Exhibit A
attached hereto (the “Property”); and

WHEREAS, North Austin Community Center, an lllinois not-for-profit corporation with a
principal place of business of 415 North Laramie Avenue, Chicago, lllinois (the “Grantee”)
proposed to purchase the Property at the appraised fair market value of Two Million One
Hundred Twenty-Two Thousand Nine Hundred Dollars ($2,122,900); and

WHEREAS, pursuant to Resolution No. 20-006-21 adopted on June 18, 2020, by the
Plan Commission of the City (the "Commission”), the Commission recommended that the City
through its Department of Planning and Development (“DPD”) enter into a negotiated sale with
the Grantee for the purchase of the Property; and

WHEREAS, as conditions of the sale, upon redevelopment of the Property the Grantee
must remediate the Property, as required by the “Purchase Agreement” (as defined in Section 2
below), including obtaining and recording a final comprehensive residential “No Further
Remediation” letter issued by the lllinois Environmental Protection Agency approving the use of
the Property for the operation of a community athletic center and outdoor athletic fields, or a
similar recreational project; now, therefore,

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. The above recitals are expressly incorporated in and made part of this
ordinance as though fully set forth herein.

SECTION 2. The City Council of the City hereby approves the sale of the Property to
the Grantee for the amount of Two Million One Hundred Twenty-Two Thousand Nine Hundred
Dollars ($2,122,900). The approval is expressly conditioned upon the City entering into a
purchase agreement with the Grantee (the “Purchase Agreement’) substantially in the form
attached hereto as Exhibit B. The Commissioner of DPD (the “Commissioner”) or a designee of
the Commissioner is each hereby authorized, with the approval of the City's Corporation
Counsel as to form and legality, to negotiate, execute and deliver the Purchase Agreement, and
such other supporting documents as may be necessary or appropriate to carry out and comply
with the provisions of the Purchase Agreement, with such changes, deletions and insertions as
shall be approved by the persons executing the Purchase Agreement.

SECTION 3. The Mayor or his proxy is authorized to execute, and the City Clerk or
Deputy City Clerk is authorized to attest, one or more quitclaim deed(s) conveying the Property
to the Grantee.

SECTION 4. If any provision of this ordinance shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision shall not affect
any of the other provisions of this ordinance.



SECTION 5. All ordinances, resolutions, motions or orders inconsistent with this
ordinance are hereby repealed to the extent of such conflict.

SECTION 6. This ordinance shall take effect upon its passage and approval.



EXHIBIT A

Purchaser: North Austin Community Center

Purchaser’s Address: 415 N. Laramie Avenue, Chicago lllinois 60644
Purchase Amount: $2,122,900

Appraised Value: $2,122,900

Legal Description (Subject to Title Commitment and Survey):
[To come]

Address: 1815-1911 N. Laramie Avenue, Chicago, lllinois 60639

Property Index Numbers: 13-33-404-017-0000
13-33-408-001-0000
13-33-408-002-0000
13-33-408-036-0000
13-33-408-038-0000



EXHIBIT B
Purchase Agreement

[Attached]



This AGREEMENT FOR THE PURCHASE AND REMEDIATION OF LAND (“‘Agreement”)
is made on or as of the ____ day of , 2020, by and between the CITY OF CHICAGO,
an lllinois municipal corporation (“City”), acting by and through its Department of Planning and
Development (“DPD"), having its principal offices at City Hall, 121 North LaSalle Street, Chicago,
lllinois 60602, and NORTH AUSTIN COMMUNITY CENTER, an lllinois not-for-profit corporation
(the “Purchaser’), whose offices are located at 415 North Laramie Avenue, Chicago, lllinois
60644.

RECITALS

WHEREAS, the City owns the real property commonly known as 1815-1911 N. Laramie
Avenue, Chicago, lllinois (the “Property”), which Property is legally described on Exhibit A
attached hereto; and .

WHEREAS, the Purchaser seeks to purchase the Property from the City; and

WHEREAS, the appraised fair market value of the Property, as of March 17, 2020, is Two
Million One Hundred Twenty-Two Thousand Nine Hundred Dollars ($2,122,900) (the “Appraised
Value”), according to a restricted appraisal report prepared by Byrnes & Walsh, LLC, and dated
May 19, 2020; and

WHEREAS, the City has agreed to sell the Property to the Purchaser for Two Million One
Hundred Twenty-Two Thousand Nine Hundred Dollars ($2,122,900) (the “Purchase Price”),
which amount equals the Appraised Value, in consideration of the Purchaser’s obligation to
remediate the Property in accordance with the terms and conditions of this Agreement (such
remediation, the “Project”); and

WHEREAS, the Purchase Price will deposited in an environmental escrow account for the
purpose of funding certain costs incurred by the Purchaser in the performance of the Project, as
further described below; and

WHEREAS, it is anticipated that the Purchaser will develop on the Property a campus that
includes a 140,000 sq. ft. community athletic center and outdoor athletic fields (the “Campus”);
and

WHEREAS, the City Council of the City of Chicago (the “City Council”), pursuant to an
ordinance adopted on , and published at pages through in the
Journal of the Proceedings of the City Council of such date (the “Sales Ordinance”), authorized
the sale of the Property to the Purchaser, subject to the execution and delivery of this Agreement.

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

SECTION 1. INCORPORATION OF RECITALS.
The foregoing recitals constitute an integral part of this Agreehent and are incorporated

herein by this reference with the same force and effect as if set forth herein as agreements of the
parties.



SECTION 2. DEFINITIONS.

For purposes of this Agreement, in addition to the terms defined in the foregoing Recitals
and elsewhere in this Agreement, the following terms shali have the following meanings:

“Affiliate(s)" when used to indicate a relationship with a specified person or entity, means
a person or entity that, directly or indirectly, through one or more intermediaries, controls, is
controlled by or is under common control with such specified person or entity, and a person or
entity shall be deemed to be controlled by another person or entity, if controlled in any manner
whatsoever that results in control in fact by that other person or entity (or that other person or
entity and any persons or entities with whom that other person or entity is acting jointly or in
concert), whether directly or indirectly and whether through share ownership, a trust, a contract
or otherwise.

‘Agent(s)’ means any agents, employees, contractors, subcontractors, or other persons
acting under the control or at the request of the Purchaser or the Purchaser’s contractors or
Affiliates.

‘AlS" means the City’'s Department of Assets, Information and Services, and any
successor department thereto.

“Approved Project Costs” means the costs set forth in (sub) exhibit 4 of Exhibit B, the Joint
Order Escrow Agreement. '

“Commissioner” means the individual holding the office and exercising the responsibilities
of the commissioner or acting commissioner of DPD or any successor City department, and any
authorized designee.

‘Effective Date” means the date Upon which this Agreement has ‘been both (a) fully
executed, and (b) delivered to the Purchaser.

“Environmental Documents” has the meaning set forth in Section 23.1.

‘Environmental Laws” means any and all Laws relating to the regulation and protection of
human health, safety, the environment and natural resources now or hereafter in effect, as
amended or supplemented from time to time, including, without limitation, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., the
Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Hazardous Materials
Transportation Act, 49 U.S.C. § 5101 et seq., the Federal Water Pollution Control Act, 33 U.S.C.
§ 1251 et seq., the Clean Air Act, 42 U.S.C. § 7401 et seq., the Toxic Substances Control Act, 15
U.S.C. § 2601 et seq., the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. § 136 et
seq., the Occupational Safety and Health Act, 29 U.S.C. § 651 et seq., any and all regulations
promulgated under such Laws, and all analogous state and local counterparts or equivalents of
such Laws, including, without limitation, the Illinois Environmental Protection Act, 415 ILCS 5/1 et
seq., and the common law, including, without limitation, trespass and nuisance.

“Escrow Termination Condition” is defined in Section 4.

“Final NFR Letter” has the meaning set forth in Section 23.1.




“Hazardous Substances” has the meaning set forth in Section 23.1.

“Joint Order Escrow Agreement” is defined in Section 4.

“Joint Order Deposit” is defined in Section 4.
“IEPA” means the lllinois Environmental Protection Agency.

“Laws” means all applicable federal, state, county, municipal or other laws (including
common law), statutes, codes, ordinances, rules, regulations, executive orders or other
requirements, now or hereafter in effect, as amended or supplemented from time to time, and any
applicable judicial or administrative interpretation thereof, including any applicable judicial or
administrative orders, consent decrees or judgments.

“‘Lender(s)” means any provider of Lender Financing approved pursuant to Section 9
hereof, which shall be limited to funds necessary to perform the Project.

“Lender Fihancing" means funds borrowed by the Purchaser from Lenders, available to
pay for the costs of the Project (or any portion thereof).

“Losses” means any and all actual, out-of-pocket debts, liens (including, without limitation,
lien removal and bonding costs), claims, actions, suits, demands, complaints, legal or
administrative proceedings, losses, damages, obligations, liabilities, judgments, amounts paid in
settlement, arbitration or mediation awards, interest, fines, penalties, costs, expenses and
disbursements of any kind or nature whatsoever (including, without limitation, reasonable
attorneys’ fees and expenses, consultants’ fees and expenses, costs of investigation, and court
costs).

“Municipal Code” means the Municipal Code of the City of Chicago as presently in effect
and as hereafter amended from time to time.

“NFR Recording Date” means the date on which the Purchaser records the Final NFR
Letter with the Office of the Recorder of Deeds of Cook County, lllinois.

“‘Phase | ESA’ is defined in Section 23.3(a).

“Phase Il ESA” is defined in Section 23.3(a).

“Purchaser Party(ies)’ means the Purchaser, any Affiliate of the Purchaser, and the
respective officers, directors, employees, Agents, successors and assigns of the Purchaser and
the Purchaser’s Affiliates.

“RAP Approval Letter” is defined in Section 23.3(a).

“‘Remediation Work™ has the meaning set forth in Section 23.1.

“SRP” has the meaning set forth in Section 23.1.

“SRP Documents” has the meaning set forth in Section 10.7.

“TACQ" has the meaning set forth in Section 23.1
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“Title Company” means First American Title Insurance Company.

“Title Policy” means a title insurance policy issued by the Title Company in the most
recently revised ALTA or equivalent form, showing the Purchaser as the named insured with
respect to the Property.

SECTION 3. PURCHASE PRICE.

3.1 Purchase Price. The City hereby agrees to sell, and the Purchaser hereby agrees
to purchase, upon and subject to the terms and conditions of this Agreement, the Property, for
the Purchase Price ($2,122,900). Except as specifically provided herein to the contrary, the
Purchaser shall pay all escrow fees and other title insurance fees and closing costs.

SECTION 4. ENVIRONMENTAL ESCROW.

At Closing, the parties will deposit the Purchase Price (such amount, the “Joint Order
Deposit”) in a joint order escrow account pursuant to a joint order escrow agreement in
substantially the form attached hereto as Exhibit B (the “Joint Order Escrow Agreement”). The
Purchaser will be entitled to draw from the joint order escrow account as funds are expended for
Approved Project Costs in the performance of the Project. Any funds remaining (included interest,
if any) in the joint order escrow account after either (i) the Purchaser completes the Project and
is reimbursed from the joint order escrow account for Approved Project Costs in accordance with
this Section 4, or (ii) the Purchaser fails to complete the Project by the Project Completion Date
(as defined in Section 13), as such date may be extended by the City in accordance with Section
13 ((i) and (ii), each referred to as an “Escrow Termination Condition”), will belong to the City and
the City will have the sole right to direct the escrow agent to disburse the funds in the joint order
escrow account to the City following the occurrence of either Escrow Termination Condition.

SECTION 5. CLOSING.

The closing of this transaction (the “Closing”) shall take place at the downtown offices of
the Title Company within thirty (30) days after the Purchaser has satisfied all conditions precedent
set forth in Section 10 hereof, unless DPD, in its sole discretion, waives such conditions (the
“Closing Date”); provided, however, in no event shall the closing occur any later than One
Hundred Twenty (120) days after the passage date of the Sales Ordinance (the “Outside Closing
Date”), uniess the Commissioner of DPD, in his sole discretion, extends such Outside Closing
Date. On or before the Closing Date, the City shall deliver to the Title Company the Deed (as
defined in Section 6.1), all necessary state, county and municipal real estate transfer tax
declarations, and an ALTA statement.

SECTION 6. CONVEYANCE OF TITLE.
6.1 Form of City Deed. The City shall convey the Property to the Purchaser by

quitclaim deed (“Deed”), subject to the terms of those on-going covenants set forth in Section 19
below and, without limiting the quitclaim nature of the deed, the following:

@) the standard exceptions in an ALTA title insurance policy;

(b) general real estate taxes and any special assessments or other taxes;



(c) all easements, encroachments, covenants and restrictions of record and
not shown of record,;

(d) such other title defects as may exist; and
(e) any and all exceptions caused by the acts of the Purchaser or its Agents.
6.2 Recording. The Purchaser shall pay to record the Deed and any other documents
incident to the conveyance of the Property to the Purchaser. Upon recording, the Purchaser shall

immediately transmit to the City a copy of the Deed showing the date and recording number.

6.3 Closing documents. The City acknowledges that.the Purchaser will not close if the
City Council has not passed the Sales Ordinance (as defined in the recitals above) or if the City
does not provide the Deed at the Closing.

SECTION 7. TITLE AND SURVEY.

71 Title Commitment and Insurance. Not less than thirty (30) days before the Closing,
the Purchaser shall obtain a commitment for an owner’s policy of title insurance for the Property,
issued by the Title Company (the “Title Commitment”). The Purchaser shall be solely responsible
for and shall pay all costs associated with updating the Title Commitment (including all search,
continuation and later-date fees), and obtaining any Title Policy and any endorsements it deems
necessary.

7.2 Correction of Title. The City shall have no obligation to cure title defects; provided,
however, if there are exceptions for general real estate taxes due or unpaid prior to the Closing
Date with respect to the Property or liens for such unpaid property taxes, the City shall ask Cook
County to void the unpaid taxes as provided in Section 21-100 of the Property Tax Code, 35 ILCS
200/21-100, or file an application for a Certificate of Error with the Cook County Assessor, or tax
injunction suit or petition to vacate a tax sale in the Circuit Court of Cook County. If, after taking
the foregoing actions and diligently pursuing same, the Property remains subject to any tax liens,
or if the Property is encumbered with any other exceptions that would adversely affect the use
and insurability of the Property, the Purchaser shall have the option to do one of the following:
(a) accept title to the Property subject to the exceptions, without reduction in the Purchase Price;
or (b) terminate this Agreement by delivery of written notice to the City, in which event this
Agreement shall be nuil and void, and except as otherwise specifically provided herein, neither
party shall have any further right, duty or obligation hereunder. If the Purchaser elects not to
terminate this Agreement as aforesaid, the Purchaser shall be deemed to have accepted title
subject to all exceptions.

7.3 Survey. The Purchaser shall be solely responsible for and shall pay all costs
associated with obtaining any survey of the Property it deems necessary.

SECTION 8. [Intentionally omitted.]
SECTION 9. PROJECT BUDGET AND PROOF OF FINANCING.

Not less than twenty-one (21) days prior to the Closing Date, the Purchaser shall submit
to DPD, with a copy to the Department of Assets, Information and Services (“AlS”), for approval

a final Project budget (“Budget”) and proof reasonably acceptable to the City that the Purchaser
has equity and Lender Financing in amounts not less than the difference between the Budget and
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the Purchase Price (“‘Proof of Financing”). The Proof of Financing shall include binding
commitment letters from the Purchaser’s Lenders, if any, and evidence of the Purchaser’s ability
to make an equity contribution in the amount of any gap in financing. Proof of Financing shall not
include more than 15% in written pledges. The Purchaser acknowledges that the City will not pay
for any removal (including, excavation, transportation and disposal), storage, remediation or
treatment costs associated with any material from the Property, including any material meeting
regulatory criteria of Hazardous Substances, and (ii) the Purchaser is solely responsible for all
removal (including, excavation, transportation and disposal), storage, remediation or treatment
costs associated with material meeting regulatory criteria of Hazardous Waste, even if those costs
exceed the Purchase Price.

SECTION 10. - CONDITIONS PRECEDENT TO CLOSING.

The obligation of the City to convey the Property to the Purchaser is contingent upon the
delivery or satisfaction of each of the following items (unless waived by DPD in its sole discretion)
at least fourteen (14) days prior to the Closing Date, unless another time period is specified below:

10.1 Budget. Not less than twenty-one (21) days prior to the Closing Date, the
Purchaser has submitted to DPD, with a copy to AIS, and DPD or AlS has approved, the Budget
in accordance with the provisions of Section 9 hereof.

10.2 Proof of Financing; Loan Closing. Not less than twenty-one (21) days prior to the
Closing Date, the Purchaser has submitted to DPD, and DPD has approved, the Proof of
Financing for the Project in accordance with the provisions of Section 9 hereof. On or prior to the
Closing Date, the Purchaser shall close all Lender Financing, and be in a position to immediately
commence the Project. ’

10.3 Survey. The Purchaser has furnished the City with copies of any surveys prepared
for the Property.

10.4 Organization and Authority Documents. The Purchaser has submitted to the
Corporation Counsel its articles of incorporation, including all amendments thereto, as furnished
and certified by the lllinois Secretary of State, and a copy of its by-laws, as certified by the
executive director of the corporation. The Purchaser has submitted to the Corporation Counsel
resolutions authorizing it to execute and deliver this Agreement and any other documents required
to complete the transaction contemplated by this Agreement and to perform its obligations under
this Agreement; a certificate of good standing from the lllinois Secretary of State dated no more
than thirty (30) days prior to the closing; and such other corporate authority and organizational
documents as the City may reasonably request.

10.5 Economic Disclosure Statement. The Purchaser has provided to the Corporation
Counsel an Economic Disclosure Statement in the City’s then current form, dated as of the
Closing Date.

10.6 Representations and Warranties. On the Closing Date, each of the
representations and warranties of the Purchaser in Section 24 and elsewhere in this Agreement
shall be true and correct.

10.7 Environmental Submissions. The Purchaser shall have delivered to AIS and AIS
shall have approved: Phase | ESA; Phase [l ESA; RAP Approval Letter issued by the IEPA; and,
the Purchaser shall have enrolled the Property in the IEPA Site Remediation Program as set forth
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in Title XVII of the lllinois Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations
promulgated thereunder (the “SRP").

10.8 Other Obligations. On the Closing Date, the Purchaser shall have perfbrmed all
of the other obligations required to be performed by the Purchaser under this Agreement as and
when required under this Agreement.

If any of the conditions in this Section 10 have not been satisfied to DPD’s reasonable satisfaction
within the time periods provided for herein, or waived by DPD, DPD may, at its option, upon thirty
(30) days’ prior written notice to the Purchaser, terminate this Agreement at any time after the
expiration of the applicable time period, in which event this Agreement shall be null and void, and,
except as otherwise specifically provided, neither party shall have any further right, duty or
obligation hereunder; provided, however, that if within said thirty (30) day notice period the
Purchaser satisfies said condition(s), then the termination notice shall be deemed to have been
withdrawn. Any forbearance by DPD in exercising its right to terminate this Agreement upon a
default hereunder shall not be construed as a waiver of such right.

SECTION 11. [Intentionally omitted.]
SECTION 12. LIMITED APPLICABILITY.

Any approval given by DPD or AIS pursuant to this Agreement is for the purpose of this
Agreement only and does not constitute the approval required by any other City department, nor
does such approval constitute an approval of the quality, structural soundness or safety of any
improvements located or to be located on the Property, or the compliance of said improvements
with any Laws, private covenants, restrictions of record, or any agreement affecting the Property
or any part thereof.

SECTION 13. COMMENCEMENT AND COMPLETION OF PROJECT.

The Purchaser shall commence the Project within thirty (30) days following the Closing
Date (the date of such commencement, the “Project Commencement Date”), and shall complete
the Project, as evidenced by the Purchaser’s recording of the Final NFR Letter, no later than six
(6) months following the date on which the Purchaser submits a Remedial Action Completion
Report to the IEPA (the date that is six (6) months following the date of such submission is the
“Project Completion Date”); provided, however, DPD, in its sole discretion, may extend the Project
Commencement Date and the Project Completion Date. The Purchaser shall give written notice
to the City within five (5) days after it commences construction.

SECTION 14. [Intentionally omitted.]
SECTION 15. RESTRICTIONS ON USE.
| The Purchaser, for{}tself and its successors and assigns, agrees as follows:
The Purchaser shall not discriminate ‘on fhe basis of race, color, sex, gender identity, age,
religion, disability, national origin, ancestry, sexual orientation, marital status, parental status,

military discharge status, or source of income in the sale, lease, rental, use or occupancy of the
Property or any part thereof.



The Purchaser, for itself and its successors and assigns, acknowledges and agrees that
the use restrictions set forth in this Section 15 constitute material, bargained-for consideration for -
the City and are intended to further the City’s public policies.

SECTION 16. PROHIBITION AGAINST SALE OR TRANSFER OF PROPERTY.

Prior to the NFR Recording Date, the Purchaser may not, without the prior written consent
of DPD, which consent shall be in DPD’s sole discretion: (a) directly or indirectly sell, transfer
(except for leases in the ordinary course of business) or otherwise dispose of the Property or any
part thereof or any interest therein or the Purchaser’s controlling interests therein (including,
without limitation, a transfer by assignment of any beneficial interest under a land trust); or (b)
directly or indirectly assign this Agreement. The Purchaser acknowledges and agrees that DPD
may withhold its consent under (a) or (b) above if, among other reasons, the proposed purchaser,
transferee or assignee (or such entity’s principal officers or directors) is in violation of any Laws,
or if the Purchaser fails to submit sufficient evidence of the financial responsibility, business
background and reputation of the proposed purchaser, transferee or assignee. If the Purchaser
is a business entity, no principal party of the Purchaser (e.g., a general partner, member, manager
or shareholder) may sell, transfer or assign any of its interest in the entity prior to the issuance of
the NFR Recording Date, without the prior written consent of DPD, which consent shall be in
DPD'’s sole and absolute discretion. The Purchaser must disclose the identity of all individuals
and entities to the City at the time such individuals and entities obtain an interest in the Purchaser.

SECTION 17. LIMITATION UPON ENCUMBRANCE OF PROPERTY.

Prior to the issuance of the NFR Recording Date, the Purchaser shall not, without DPD’s
prior written consent, which shall be in DPD’s sole discretion, engage in any financing or other
transaction which would create an encumbrance or lien on the Property, except for any Lender
Financing approved pursuant to Section 9, which shall be limited to funds necessary to complete
the Project or develop the Campus.

SECTION 18. MORTGAGEES NOT OBLIGATED TO CONSTRUCT.

Notwithstanding any other provision of this Agreement or of the Deed, the holder of any
mortgage authorized by this Agreement (or any Affiliate of such holder) shall not itself be obligated
to complete the Project, or to guarantee such completion, but shall be bound by the other
covenants running with the land specified in Section 19. If any such mortgagee or its Affiliate
succeeds to the Purchaser’s interest in the Property prior to NFR Recording Date, whether by
foreclosure, deed-in-lieu of foreclosure or otherwise, and thereafter transfers its interest in the
Property to another party, such transferee shall be obligated to complete the Project, and shall
also be bound by the other covenants running with the land specified in Section 19.

SECTION 19. COVENANTS RUNNING WITH THE LAND.

The parties agree, and the Deed shall so expressly provide, that the covenants,
agreements, releases and other terms and provisions contained in Section 13 (Commencement
and Completion of Project), Section 15 (Restrictions on Use), Section 16 (Prohibition Against Sale
or Transfer of Property), Section 17 (Limitation Upon Encumbrance of Property), Section 23.4
(Environmental Remediation), and Section 23.6 (Release for Environmental Conditions) touch
and concern and shall be appurtenant to and shall run with the Property. Such covenants,
agreements, releases and other terms and provisions shall be binding on the Purchaser and its
successors and assigns (subject to the limitation set forth in Section 18 above as to any permitted
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mortgagee) to the fullest extent permitted by law and equity for the benefit and in favor of the City,
and shall be enforceable by the City. Such covenants, agreements, releases and other terms
and provisions shall terminate as follows: Sections 13, 16 and 17 and 23.4 on the NFR Recording
Date; and Sections 15 and 23.6 with no limitation as to time.

SECTION 20. PERFORMANCE AND BREACH.

20.1 Time of the Essence. Time is of the essence in the City's and Purchaser’s
performance of their obligations under this Agreement.

20.2 Event of Default. The occurrence of any one or more of the following shall
constitute an “Event of Default” under this Agreement:

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

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

(c) the making or furnishing by the Purchaser of any warranty, representation,
statement, certification, schedule or report to the City (whether in this Agreement, an
Economic Disclosure Statement, or another document) which is untrue or misleading in
any material respect; _

(d) except as otherwise permitted hereunder, the creation (whether voluntary
or involuntary) of, or any attempt to create, any lien or other encumbrance upon the
Property, or the making or any attempt to make any levy, seizure or attachment thereof;

(e) the commencement of any proceedings in bankruptcy by or against the
Purchaser or for the liquidation or reorganization of the Purchaser, or alleging that the
Purchaser is insolvent or unable to pay its debts as they mature, or for the readjustment
or arrangement of the Purchaser's debts, whether under the United States Bankruptcy
Code or under any other state or federal law, now or hereafter existing, for the relief of
debtors, or the commencement of any analogous statutory or non-statutory proceedings
involving the Purchaser; provided, however, that if such commencement of proceedings

_is involuntary, such action shall not constitute an Event of Default uniess such proceedings
are not dismissed within sixty (60) days after the commencement of such proceedings;

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




(9) the entry of any judgment or order against the Purchaser which is related
to the Property and remains unsatisfied or undischarged and in effect for sixty (60) days
after such entry without a stay of enforcement or execution;

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

(i) the dissolution of the Purchaser; and

)] the occurrence of a material and adverse change in the Purchaser's
financial condition or operations.

20.3 Cure. If the Purchaser defaults in the performance of its obligations under this
Agreement, the Purchaser shall have thirty (30) days after written notice of default from the City
to cure the default, or such longer period as shall be reasonably necessary to cure such default
provided the Purchaser promptly commences such cure and thereafter diligently pursues such
cure to completion (so long as continuation of the default does not create material risk to the
Property or to persons using, or to persons that will use, the Property). Notwithstanding the -
foregoing or any other provision of this Agreement to the contrary:

(a) there shall be no notice requirement with respect to Events of Default
described in Section 5 (with respect to Outside Closing Date); and

(b) there shall be no notice requirement or cure period with respect to Events
of Default described in Section 13 (Commencement and Completion of Project), Section
16 (Prohibition Against Transfer of Property) and Section 17 (Limitation Upon
Encumbrance of Property).

20.4 Prior to Closing. If an Event of Default occurs prior to the Closing, and the default
is not cured in the time period provided for in Section 20.3 above, the City may terminate this
Agreement

20.5 At or After Closing. If an Event of Default occurs at or after the Closing but prior
to the NFR Recording Date, and the default is not cured in the time period provided for in Section
20.3 above, the City may (a) terminate this Agreement, (b) direct the escrow agent to disburse
the funds in the joint order escrow account to the City, which funds shall belong to the City, and
(c) exercise any and all remedies available to it at law or in equity.

SECTION 21. CONFLICT OF INTEREST; CITY'S REPRESENTATIVES NOT INDIVIDUALLY
LIABLE. '

The Purchaser represents and warrants that no Agent, official or employee of the City
shall have any personal interest, direct or indirect, in the Purchaser, this Agreement, the Property
or the Project, nor shall any such Agent, official or employee participate in any decision relating
to this Agreement which affects his or her personal interests or the interests of any corporation,
partnership, association or other entity in which he or she is directly or indirectly interested. No
Agent, official or employee of the City shall be personally liable to the Purchaser or any successor
in interest in the event of any default or breach by the City or for any amount which may become
due to the Purchaser or successor or with respect to any commitment or obligation of the City
under the terms of this Agreement.

10



SECTION 22. INDEMNIFICATION.

The Purchaser agrees to indemnify, defend and hold the City harmless from and against
any Losses suffered or incurred by the City arising from or in connection with: (a) the failure of
the Purchaser to perform its obligations under this Agreement; (b) the failure of the Purchaser or
any Agent to pay contractors, subcontractors or material suppliers in connection with the
performance and completion of the Project; (c) any misrepresentation or omission made by the
Purchaser or any Agent in connection with this Agreement; (d) the failure of the Purchaser to
redress any misrepresentations or omissions in this Agreement or any other agreement relating
hereto; and (e) any activity undertaken by the Purchaser or any Agent on the Property prior to or
after the closing. This indemnification shall survive the closing or any termination of this
Agreement (regardless of the reason for such termination).

SECTION 23. ENVIRONMENTAL MATTERS.

23.1 Definitions. For purposes of this Agreement the following terms shall have the
following meanings:

“Environmental Documents” means all reports, surveys, field data, correspondence and
analytical results prepared by or for the Purchaser (or otherwise obtained by the Purchaser)
regarding the condition of the Property or any portion thereof, including, without limitation, the
SRP Documents.

“Final NFR Letter” means a final comprehensive residential “No Further Remediation”
letter issued by the IEPA approving the use of the Property for the operation of the Campus or a
similar recreational project, in accordance with the terms and conditions of the SRP Documents,
as amended or supplemented from time to time. The Final NFR Letter shall state that the Property
meets remediation objectives for residential properties and the construction worker exposure
route as set forth in 35 lil. Adm. Code Part 742, but may be reasonably conditioned upon use and
maintenance of engineered barriers and other institutional or engineering controls acceptable to
the IEPA.

“Hazardous Substances” means and includes (i) a characteristic waste, which exhibits one
or more of four characteristics defined in 40 CFR Part 261 Subpart C, (ii) any other material,
~ substance or waste that must be removed according to 35 lll. Admin. Code 742.305, and (iii)
underground storage tanks and related petroleum or otherwise contaminated soils limited only to
(x) material exceeding soil attenuation/saturation limits or (y) material meeting RCRA hazardous
waste criteria.

‘Remediation Work™ means all investigation, sampling, monitoring, testing, removal,
response, disposal, storage, remediation, treatment and other activities necessary to obtain a
Final NFR Letter for the Property in accordance with the terms and conditions of the RAP Approval
Letter for the Property issued by the IEPA, the SRP Documents, all requirements of the IEPA and
all applicable Laws, including, without limitation, all applicable Environmental Laws.

“SRP” means the IEPA’s Site Remediation Program as set forth in Title XVII of the lllinois
Environmental Protection Act, 415 ILCS 5/58 et seq., and the regulations promulgated
thereunder.

“SRP Documents” means all documents submitted to the IEPA under the SRP, as
amended or supplemented from time to time, including, without limitation, the Site Investigation
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Report and Remediation Objectives Report, the Remedial Action Plan, and the Remedial Action
Completion Report and any and all related correspondence, data and other information prepared
by either party pursuant to this Section 23.

“TACO’ means the Tiered Approach to Corrective Action Objectives codified at 35 [ll. Adm.
Code Part 742 et seq.

23.2 ‘As |s" Sale. THE CITY MAKES NO COVENANT, REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, AS TO THE STRUCTURAL, PHYSICAL
OR ENVIRONMENTAL CONDITION OF THE PROPERTY OR THE SUITABILITY OF THE
PROPERTY FOR ANY PURPOSE WHATSOEVER. THE PURCHASER ACKNOWLEDGES
THAT IT HAS HAD ADEQUATE OPPORTUNITY TO INSPECT AND. EVALUATE THE
STRUCTURAL, PHYSICAL AND ENVIRONMENTAL CONDITION AND RISKS OF THE
PROPERTY AND ACCEPTS THE RISK THAT ANY INSPECTION MAY NOT DISCLOSE ALL
MATERIAL MATTERS AFFECTING THE PROPERTY. THE PURCHASER AGREES TO
ACCEPT THE PROPERTY IN ITS “AS IS,” “WHERE I1S” AND “WITH ALL FAULTS” CONDITION
AT CLOSING, WITH ALL FAULTS AND DEFECTS, LATENT OR OTHERWISE, AND THE CITY
HAS NOT MADE AND DOES NOT MAKE ANY COVENANT, REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, OR GIVE ANY INDEMNIFICATION OF
ANY KIND TO THE PURCHASER, WITH RESPECT TO THE STRUCTURAL, PHYSICAL OR
ENVIRONMENTAL CONDITION OR THE VALUE OF THE PROPERTY, ITS COMPLIANCE
WITH ANY STATUTE, ORDINANCE OR REGULATION, OR ITS HABITABILITY, SUITABILITY,
MERCHANTABILITYOR FITNESS FOR ANY PURPOSE WHATSOEVER. THE PURCHASER
ACKNOWLEDGES THAT IT IS RELYING SOLELY UPON ITS OWN INSPECTION AND OTHER
DUE DILIGENCE ACTIVITIES AND NOT UPON ANY INFORMATION (INCLUDING, WITHOUT
LIMITATION, ENVIRONMENTAL STUDIES OR REPORTS OF ANY KIND) PROVIDED BY OR
ON BEHALF OF THE CITY OR ITS AGENTS OR EMPLOYEES WITH RESPECT THERETO.
THE PURCHASER AGREES THAT IT IS ITS SOLE RESPONSIBILITY AND OBLIGATION TO
PERFORM AT ITS EXPENSE ANY ENVIRONMENTAL REMEDIATION WORK AND TAKE
SUCH OTHER ACTION AS IS NECESSARY TO PUT THE PROPERTY IN A CONDITION
WHICH IS SUITABLE FOR ITS INTENDED USE.

23.3 Environmental Due Diligence.

(a) Prior to Closing, the Purchaser shall perform a Phase | Environmental Site
Assessment of the Property compliant with ASTM E 1527-13 standards (“Phase | ESA”).
AlS shall have the right to review and approve the sufficiency of the Phase | ESA for the
purpose of determining whether any environmental or health risks would be associated
with the development of the Project on the Property. The Purchaser shall perform
additional studies and tests, including, without limitation, updating or expanding the Phase
| ESA and performing an initial Phase Il Environmental Site Assessment (“Phase Il ESA”).
The Purchaser shall perform a Phase || ESA to ascertain the presence of any
environmental impacts associated with the Recognized Environmental Conditions (RECs)
from the Phase | ESA, including the former industrial activity conducted on the Property.
The City shall have the right to review and approve the scope of work prior to the Phase
Il ESA being conducted. Upon AlS’s request, the Purchaser shail perform additional
studies and tests for the purpose of determining whether any environmental or health risks -
would be associated with the development of the Project on the Property, including,
without limitation, additional Phase |l ESA testing. The Purchaser shall cooperate and
consult with the City at all relevant times (and in all cases upon the City’s request) with
respect to environmental matters. AlS shall have the right to review and approve the
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