AMENDED AND RESTATED
REDEVELOPMENT AGREEMENT -BETWEEN
BY AND AMONG
THE CITY OF PEORIA
AND
EM PROPERTIES, LTD.

AND

PERE MARQUETTE HOTEL, LLC

AND

PERE MARQUETTE TIF, INC.

5-14-10151 C-607094556458117-10




TABLE OF CONTENTS

Page
ARTICLE [ DEFINITIONS oooiiiiiie ettt st et e e et e e sttt e e ettt a e s asteeeantaeeesnseeesanbeneanseeesansenenns 43
O =Y T 1 T T =T OSSP 43

ARTICLE Il: DESCRIPTION OF THE PROJECT  ..oiiiiiiiiiiiiite e sttt e e s st e e e s saaeea e s s sntbeeaeasasnsbaaeaesssnnsnneas 10
2% O I 1= o (1= ot PP 10
2.2 The Estimated COSt Of PrOJECT.......... ... ittt e e e e e et e e e e e e aaaaaaeaeaaeaaaaanas 1110

ARTICLE Il ACQUISITION OF PROJECT SITE AND CONSTRUCTION OF THE

[ 2O N ] = O TSP RP TP 11
R 700 Yoo 113 o o S P 11
3.2 Commencement and Completion REQUITEMENTS . et eereeeeeeeeiieiiiiiiiinsiniieereeereeeeeaseasssssanansnnnnnes 11
3.21 COMMENCEIMENT ...eiiiiiiiee et e ettt et e e e e e e e e e e s e s s e e bbb eere e et e e e e e eeeaeeaesaaaaannaes 11
3.2.2 Completion Of the PrOJECL...........uiiiiiiicemeee et e e e e e e e e e e e e e e e e e e e e 1211
3.2.3 [0 od T V- 1= U T SEERUURRR 1211
TG T B 1S o | B @] g To =Y o] ol = =T o TSRO 12

chematic Drawings

chematic Drawings

3.7 Quality of Construction and Conformance to FedeBtdte and Local Requirements..............ccceeee. 13

G 2. T 1 117117 PSPPSR 1413
3.9 Certificate Of COMPIELION ....cciiii i e e e e e e e e aaeeeaeeae e 1413
3.10 FOrm Of CertifiCAtiON ........cciii ittt e e e e e e e e e aeee e s e et e s s sanre e e e e reeeeaaaaaaeeeesessanannnnnnnd 1413
3.11 Lien Waivers
3.12 RIGhtS Of INSPECTION ... .ottt ettt et et e e e e e e e e e e e s aaabb bbb et et e et e e eaaaaaaaaaeaaaeaaaaannns 14
ARTICLE IV: CITY OBLIGATIONS-REPRESENTATIONS, WARRANTIES AND CERTAIN
COVENANTS ...ttt ettt e e ettt e e e e et e e e e e st b e e e e e e ssstbeeeaeeeasbaeaeeeesastbeeaaeenssbanaeeeannssees 14
4.1 Organization and AUNOIIZATION .......... . ceeeee ettt e e e e e e e e e e e e e s e eeb e baeeeeees 14
4.2 RedevelopmeNnt PIan ... ... e a e e ee e 1514
4.3 BUSINESS DISTICT. ..cciiiiiieiie et sttt e ettt ettt e e aaaaa e e s e s e e nnanbbe bt e sseeeeaaeaaaaaeaaaens 1514
7N [0 o B @0 T Toa o Tl 2 =T Vo o S PSSEERPRR 1514
T ==Y o [T o I 1T £ OSSR 1514
T o o 11 o PSR 15
4.7 ENterpriSe ZoNe DESIgNAtiON .............. s e s e e e e e ettt e e e e eteeaeeeeaesaaanner e e e e e aarrrraaaaaaaaaeaaaeaaaan 15
4.8  Vacation of AlleyYs and/Or SIrEELS ......c.ccieei i e e e e e e e s s e e e e e e e e aeaeeaeeeeeanaas 15
e T Y [o | o T= Vo = TSP PUPPTT 15
400 HIGNWAY SIGNAGOE ..ceeiiiiiiiieeiie ittt ettt e et e e e e e e e e e e e s e e e b et bbb bae et eeeeeaaaaaaaaaaaesaaaaaannnns 15.
411 Landmark DESIGNALION ........uiieiiiiiiiiaeee ettt et et e e e e e e e e e e e s bbb bbb e e e e e e e e e e aaaaaaaeaaaaas 1615
4,12 HiStONC TAX CFEAILS .. oeeiiiiii ittt ettt et e e e e e e e e s s e s e e nnnnbb bbb bbb s eeeeeeaaaaaaaesd 1615
e T I o W o] gl I Tt =T g £ =P UPUPUPPPUP 1615
I S @] o o =T o{ (o | TP TSP PPTTTTTTRPR 16
o SR CTo )Y =T g o =T a1 = LAY o] o] o 1Y/ | 16
ARTICLE V: PROJECT GRANT etetttie ittt ettt sttt st e e s sttt e e e s s anbb e e e e s snbbreeeeesnanneeeeas 1716
L0 R = (o= Tox A1 - o | PP 1716
1

SLC-607094856458117-10



ARTICLE VI: -BDISBURSEMENTOFBONDPROCEEDRS— -7 17 PROJE(
6.1 Projectloan......ccceeeeeiiivunneienrnnnnn,

6.2 Project Loan Funding
6.3 PaymentTerms.........cceeceeeuuenenn......
6.4 IMOTTOAGE .ottt e et ettt e ettt e et ee ettt eeeta e eeaneeetaeeeetn ettt eeetaeeataaranereraaaanaans
6.5  GUATANLY Of PrOJECE cuuuuuiiiiiiti et ee et e et ee e et ee e e e e eeeeseeteseesestseseeseesaneeeeessnaeaaees 17
6.6 Subordination anthtercreditor AQrEEMENT .. ..... i it ceeeee ettt eeeeeteeeeeeiteeeeeeeeaseeeereenanss
6.7 Subordination, Non-Disturbance and Attornment Agrest
6.8  DeEbt SErVICE PayMENtS. .. iiiiutu ittt ettt et e e et eeeeeeeeeteseeeseassseeessessseeeessssesessensnaseesennnadie L
ARTICLE VI ADDITIONAL FINANCING PROVISIONS  Liuuuiiiiiiiiiiiiiieiiiiieee i eeeeieeieeeeeieiiieeeeeneee, 17
7.1 DEVEIODEI F OO ittt iiii ittt eeeeamie s i i et e ettt eeeeeseseeeeesesssss s seesaeeeeseresssssssnnaaaaaaaaaaaaaas 18
7.2 Project Cost Savings Prior to Financing ClosingeDat .........ccuuuiiiiiciiiiiiiiiieeii e 18
7.3 Project Cost Savings DUring CONSIUCTHON ... esmmmsesiieieiiiiietesssiiseieieeeeeeieseiereressssssssaaaasaeeaesesserssnsases 18
A - 1L o)l o (Yo PO PP OO PPN 18
ARTICLE VIII: ISSUANCES AND DISBURSEMENT OF BONDS: CONDITIONS TO MAKING
PROJECT GRANT AND PROJECT LOAN ..ottt 18
6-18.1Bond Proceed®rthe-Construction-0d FUNAProject:? Grant .........evieeeeiiiiiiiiiiiiiiiceeeeie 18
6-28.2Creation of Construction Funds 18
5:-38.3DIAW REQUESES. ... eeiiiiiiiiiieiiieiieeie e s e ettt et e et e e e e e e e sa st e e s e r e et ettt e et e et eeeeeeeneesa e s s errenes
8.4 Project Grant and Project Loan FUNAING .......uueiiiiuuiiiiiiiiie ettt eeeeeeiieeeeeeinieeeeseannnss 19
6-48.5Conditions Precedent to Project Grant——————rrreree e 18
GHnemst_en—Bend—GenstFuenen—Fu{mmd Pr0|ect Lo ........................................................................ 19
8.6 Deliveries by Redeveloper t0 ESCIOW AQENE . ceeeeeeseieiiiiiiiiiieeettieeeeeeieeeieierereeessssssssaaasesaeeaaseaeananes 20
8.7 _Issuance of Bonds; FIiNANCING ClOSING ......ieeeummmiiiiiiiiiiiiieieesiieeeieeeeeeeeiesereaasssssssssaseseaeaeserssssssssnnnes 21
8.7.1 Issuance of BondS.......ccevvveeeennne.n.
8.7.2 Financing Closing...........................
8.7.3 Escrow Agent Instructions
8.8  Termination Of AQIEEMENT ... iiiuee ittt ee ettt ettt e e et eeeesesaeeeessessneeseesaneeeeesaneeeeeensnaanes
ARTICLE VH-IX: REDEVELOPER COVENANTS AND RESTRICTIONS ....ooooiviiiiiiieeiiiiieeee e 2922
L =T [V =] (o] o= PP PP PP T PO PPPPPTPPPPPPRP 1922
F29. 2AULNOTIZATION ...t e ettt e e e e ettt e e e sb e e e e e e e e ekt b e et e e e e e b b n e e e e e e abrnreeeeaaa 1922
7-29.3N0N-CoNflict OF BrEACK ... e e e e 1922
o oY o [ o T I ATV U OO 2022
7-59.5Conformance With REQUIFEMENTS ......uuiiiiis et r e e e e e e e e e e s e e s e eereeraaeaeaeeens 2022
7-89.6Project Subject to Redevelopment Plan and AgQreement..........coovveeeeeiiiiiici i 2022
F-79.7NON-DISCIIMINATION ... .utvtiieiieeeeeeeeeee s e e e e e e e s e s s st ee et e e e e e ereeeeeaeeeseesaaasnssnnsenssnnnesenreeeaaaaeeeeend 2023
AR SR (0] o 1S i (1 Tox 110 TN 1Y/ a1 (o) PSPPSR 2023
e o e (1] (ol = o (=] S TP PO SPT 2023
+10—Projectabe®.10. . ..o Memorandum of Understanding aAdreement
2023
L Continuous Operations
2023
T2, 0 i Declaration of Covenants, Uses and Restrictions
2123
9.13 FF&E StANUAITS ..uuiiiiiiiiiiiiieetitiee s ieseeseieese s e e e e et e et e e ettt eeeseseessesersnnssssssssssssaseeeeaeeaessessssssnnannsss 23
9.14 Identification of TIF Revenues and BUsSiNesS DISIFIBXES ...ivevuuriiiieuuniiisiiiisiesissssmmnmmmessseeseesnnaaaaes 23
9.15 Control of EACh REUEVEIODEN 1uuuuuurune ettt iee s e s e e eeessesesssesassssssaaeseseeesesersessssssssnnsnssesss 23
ARTICLE MH-X: INDEMNIFICATION oottt ettt ettt e e s et e e e e s st e e e e s eaneed 2124
BAL0. T i The Redeveloper's Indemnification of the City
2124

SLC-607094856458117-10



ARTICLE £<XL: PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER .....cccccciiiiin 2124

9211 .., Prohibition Against Transfer of Project and Proj8ite Prior to Completion of Construction
2124
L I 0 0 R o ] 01 o1 1o ] PP TR 2225
9 1211.1.2 ConditioNS fOr APPIrOVAL.......eeiiiiiiiiiii et 2225
G212 i e Transfer of Project and Project Site After Operofthe Project
2326
9:3-11.3 StAUS OF ASSIGNEE ...ttt 444 4ottt ettt et et eeaae e e e e e aaannnnbbebbsseeeeeeaeaaaaaaaaeaasanas 2327
LS PPN No Release of Redeveloper
2427
9.511.5 Assignment to Affiliate€d ENLLY ........ceeeiiirriiii e a e e e 2427
LS PPN Opinion of Bond Counsel
2427
ARTICLE XXIL: MORTGAGE FINANCING AND RIGHTS OF MORTGAGEES ......ccccovciieiiieee e 2427
N R PP Limitation Upon Encumbrance of Property
2427
10-212.2 Mortgagee Not Obligated t0 CONSLIUCT ....... oo eeeieiiiitiiiiiiiee e e e e e e e e e e e ee e eeeeeeeeas 2427
10-312.3 Notices of Default 28
BOAND. A e e e Mortgagee's Option to Cure Defaults
2528
10.-512.5 City's Option to Pay Mortgage Debt or PUrchase &Myp............cooooiiiiiiiiiiiiiiiiiiiiiieeeea e 2528
N S PP P City's Option to Cure Mortgage Default
2629
O DEFAULT AND REMEDIES 2730
R 0 PP Events of Default
2730
B G TP Remedies of Default or Bankruptcy
2430
113133 e Other Rights and Remedies of City and Redevelomayin Performance Waiver
2730
11.3-113.3.1 NO WaiVer DY DEIAY ......cooei ettt e e e e e e aaeeas 2730
11.3.213.3.2 Rights and Remedies CUMUIALIVE ............uiiiiaiaiiiii e 2831
ARTICLE XH-XIV : toiiiiiiiiiiiiiii i e en e EQUAL EMPLOYMENT OPPORTUNITY 31
N PP RRPPRPRPIN Non-Discrimination
2831
N PP Advertising
2831
N R S PP Terms and Conditions
2831
F N (O I P MISCELLANEOUS 32
B I 701 PP Authorized Representatives
2932
A3LT15.1.1 REUEBVEIOPET ..ttt ettt et et e e e e e e e e e e e e e s s e bbb bbb be e e e e e eeaaaaaaaaess 2932
e I 0 I G | PSSR 2932
B 1 TP Entire Agreement
2932
(TR PP Binding Upon Successors in Interest
2932
N Y PP Titles of Paragraphs
2932
b T P Severability
2932

SLC-607094856458117-10



2932
15.7 lllingis State HiStoric TaX Credits i cmmeeeeeeiieeiieiiiiiiiiie et eie et e e e e e ee e s e s s e s senseiaeees 32
b T PP Further Assistance and Corrective Instruments
2932
15.9 Supersedes Original AQrEEMENT . ... . iees ;e eee et e ettt e ettt eeeeeesaaeseeiestnteeseesseteeseessneeeeeannns 33

B I 0 I PP No Private Payments
R L 0P Taxpayer Agreements

N e Y1 I T PP Term of Agreement

EXHIBITS 7

SLC-607094856458117-10



AMENDED AND RESTATED
REDEVELOPMENT AGREEMENT BEFPWEENBY AND AMONG
THE CITY OF PEORIA AND EM PROPERTIES, LTD. AND
PERE MARQUETTE HOTEL, LLC AND PERE MARQUETTE TIF, I NC.

This AMENDED AND RESTATED REDEVELOPMENT AGREEMENT
("Agreement") betweeiy and amongTHE CITY OF PEORIA, ILLINOIS, a municipal
corporation (the "City"), and EM PROPERTIES, LTDan lllinois corporation the
“RedevelopeiEM”), PERE MARQUETTE HOTEL, LLC, an lllinois limiéd liability company
(“Hotel Owner”) and PERE MARQUETTE TIF, INC., arifiois corporation (“TIF_ Membéj},
is entered into this of —200¢tober, 201X the “Effective Date”). Hotel
Owner and TIF Member are collectively referred $dlee “Redeveloper”.

RECITALS

WHEREAS, the City has adopted a program for the redeveloproka redevelopment
project area known as the Hospitality Improvemenh& Redevelopment Project Area (the
“Redevelopment Project Area” or the “TIF Districif) the City, pursuant to 65 ILCS 5/11-74.4-
1, et seq. of the lllinois Compiled Statutes, the “Tax Inerent Allocation Redevelopment Act”,
as supplemented by the Local Government Debt RefAon) as amended, and the other
Omnibus Bond Acts, as amended (the “TIF Act”); and

WHEREAS, the City has, pursuant to the provisions of thg Adopted a plan known as
the Hospitality Improvement Zone Tax Increment Redigpment Plan (the "Redevelopment
Plan") pertaining to the redevelopment of the Rettgpment Project Area, a copy of which is
available for inspection in the office of the C@erk of the City; and

WHEREAS, the City has adopted a program to assure opptidsrior development and
redevelopment known as the Hospitality Improvem&ome Business District (the “Business
District”) pursuant to 65 ILCS 5/11-74.3t seqg. of the lllinois Compiled Statutes, as
supplemented by the Local Government Debt Refority &€ amended, and the other Omnibus
Bond Acts, as amended (the “Business District Acfd

WHEREAS, the City has, in connection with its designatidnttee Business District,
adopted and approved the Hospitality ImprovementeZBusiness District Development Plan
(the “Business District Plan”) pertaining to thelegelopment of the Business District, a copy of
which is available for inspection in the officetbe City Clerk of the City; and

WHEREAS, as provided in the Business District Act, the Qitifl impose certain
additional sales and hotel taxes within the Businistrict, the receipts of which are expected to
be available to assist in the redevelopment oBiirgness District; and

WHEREAS, the City, in order to achieve the objectives of Redevelopment Plan,
intends to assist the Redeveloper in (i) the rditation of the Hotel Pere Marquette into a two
hundred eighty-four (284) room Marriott Hotel arelated facilities and the construction of a
one hundredeventeesixteen(117116) room Courtyard Inn & Suites (collectively, the 6t¢ls”,
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and each a “Hotel”), on the real property locatadschedule httached hereto and incorporated
herein (the “Hotels Site”), and (ii) the constrocti of a structured parking facilityf
approximatelgontainingfour hundred sixty-six (466) parking spaces (tFarking Deck”) on
the real property located on Schedulatfached hereto and incorporated herein (the fRgrk
Deck Site”, and together with the Hotel Site, tRedject Site”); and

WHEREAS, Redeveloper, consistent with the Redevelopment, Rtéends to purchase
the Project Site, which property is depicted on ebicie 3attached hereto and incorporated
herein; and

WHEREAS, in order to enhance the quality of life in the City provide an economic
stimulus to the area of the City within which theject Site is located in order to attract other
private development which will enhance the tax bafsthe City and to further the objectives of
the Redevelopment Plan, the City pursuant to itsneldRule Powers under Article 7 of the
Constitution of the State of lllinois, the powemsugted to the City pursuant to each of the TIF
Act and the Business District Act, as supplemetgdhe power and authority of the City as a
Home Rule Municipality, intends to assist the Redeper to help alleviate certain costs of the
Redeveloper in the redevelopment and constructidimeoProject; and

WHEREAS, the City believes it is necessary to redevelopRhgect Site in order to
arrest the economic and physical decline of theeReldpment Project Area, and to promote a
policy of stabilization not only in the Redevelopm@roject Area and the Business District, but
also in the surrounding area of the City; and

WHEREAS, to support the Redeveloper in the constructionagetation of the Project,
the City is willing to provide the Redeveloper theentives set forth in this Agreement; and

WHEREAS, without the assistance of the City as set forththis Agreement, the
Redeveloper would not redevelop the Project Siid; a

WHEREAS, the parties—hereiGity and EM have entered into that -certain
Redevelopment Agreement between the City of Peamc EM Properties, Ltd. datesb—of
Deecember19,-20@h or about June 2, 201the “Original Agreemeti}; and

WHEREAS, certain disputes have arisen between the pariie®nnection with the
Original Agreement (the “Disput®s and

WHEREAS, the parties hereto intend to enter into this Agreet tosettle said Disputes
and amend, restate asdpersede the provisions of the Original Agreemehich such Original
Agreement shall no longer be in effect upon thecetien of this Agreement.

NOW THEREFORE, in consideration of the premises and mutual obbga of the
parties hereto, each of them does hereby covendraagree as follows:

SLC-6458117-10



ARTICLE I: DEFINITIONS

1.1 Definition of Terms Certain terms used in this Agreement includimy a
exhibits, amendments or schedules thereto shadl tre/following meanings unless their content
or use clearly indicates otherwise:

“Agreement” means this Redevelopment Agreement, complete allitichedules and exhibits
attached hereto, as it may be amended or suppleth&oin time to time.

“Applicable Law” means the TIF Act, the Business District Act, afldother laws, statutes,
acts, ordinances, rules, regulations, permits,nies, authorizations, directives, orders and
requirements of all Governmental Authorities, timatwv or hereafter during the term of this
Agreement may be applicable to the City, the Reldges, and/or the Project, the Project Site,
the Redevelopment Plan and the construction, mante, use and operation thereof, including
those relating to design standards, employees,ngprbuilding, health, safety, Hazardous
Materials, and accessibility of public facilities.

“Bonds” means the bonds issued by the City to fund itggatbns under this Agreement, the
Redevelopment Plan and the Business District Plan.

“Bond Construction Funds” means, pursuant to Secti#%.1 below, the funds to which the
proceeds of the Bonds have been deposited forajmment of construction costs for the Project
pursuant to the Bond Documents.

“Bond Counsel” means Chapman and Cutler LLP, or, in the evenp@aa and Cutler LLP is
unwilling or unable to act as hereinafter provideagh nationally recognized legal counsel in the
area of municipal bonds which have been desigriatdéde City.

“Bond Documents” means any and all contracts, agreements, indentwesolutions,
ordinances and other documents or instrumentsezhteto or adopted by the City in connection
with the issuance of any Obligations.

“Business District Act” means 65 ILCS 5/11-74.3€t seq., as amended from time to time, and
as further supplemented and amended by the Loca&i@ment Debt Reform Act, as amended,
and the other Omnibus Bond Acts, as amended, andagsbe superseded by the home rule
powers of the City under Section 6 of Article Viitbe 1970 Constitution of the State of lllinois.

“Business District” means the Hospitality Improvement Zone Businessdridt designated by
the City Count of the City on the f@ay of November, 2008, pursuant to the Businessibi
Act.

“Business District Plan” means the Hospitality Improvement Zone Businesstriot
Development Plan heretofore approved by the Cityrd of the City on the 10 day of
November, 2008, pursuant to the Business Distratt A

“Business District Taxes” means the one percent (1%) retailers’ occupatiod service
occupation taxes and hotel taxes imposed by the @itsuant to Sections 11-74.3-6 of the
Business District Act.

“Cash Flow” means cash revenues from the operation of thed®roje
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“Certificate of Completion” means a certificate issued by the City, pursuanBéction 3.9
below, which indicates that the Redeveloper hasstamtially Completed the Project or a phase
or a part thereof.

“City Notice to Proceed” means that certain written notice to the City iyaig the City that the

Redeveloper is ready to proceed with the FinanGiloging.

“Closing Date” shall mean the date upon which the Redevelopeuvimsgall real property
located within the Project Site.

“Code” shall mean the Internal Revenue Code of 1986@nded from time to time, or any
corresponding provision or provisions of succeedvg

“Connector” means the all-weather, climate controlled elevatedestrian bridge or walkway
connecting the Hotels and Parking Deck to the ReGivic Center aneéir—esealator—oother
reasonable facilities for ingress and egress to-thieHotels Parking Deck and Peoria Civic
Center. Said Connector shall meet American Witkabilities Act requirements. Although a
portion of said Connector is located beyond thenblanes of the Project Site, the Connector
remains an integral part of the Project.

“Construction Contract” means that certain AIA Document A141 — 2004, bd aetween
GEM Hospitality, LLC and CORE Construction Servicddllinois, Inc., dated as of August 15,
2011, as subsequently assigned to Hotel Owner.

“Construction Monitor” means any individual or entity engaged by the ,Gitythe City’s own
expense, to (i) review and recommend to the Cityh wespect to the Plans and Specifications,
construction contracts, change orders during coostn and Draw Requests with regard to the
Project, (ii) inspect the construction of the Pctjeand (iii) monitor any other matters with
regard to this Agreement and/or the Project asticeby the City.

“Construction Period Interest Rate” means a fixed per annum rate equal to zero pef@esit

“Costs of the Project” means the costs and expenses related to the gevwaho of the Project in
order to make it available for occupancy includibgt not limited to, (i) property acquisition;
(i) demolition and removal of all existing buildjs, structures and other improvements within
the Redevelopment Project Area, (iii) site prepamtincluding clearing and grading of the
Redevelopment Project Area; (iv) construction, nstauction, rehabilitation or renovation of the
commercial buildings and structures, parking stmegd and other physical construction
activities; (v) screening and site landscaping} ¢anstruction, reconstruction, renovation and/or
rehabilitation of related infrastructure and/or noyements, including without limitation,
surrounding roads, sidewalks, utilities and instadh of lighting; (vii) environmental
remediation; (viii) architectural and engineeringgsign services and related consulting
specialties; (ix) interior design and decorating); purchase of FF&E, inventory and supplies
necessary to begin Hotel operations; (xi) pre-apgmharketing and operational expenses; (Xii)
interest expense related to the financing of thgelet; (xiii) development fees, franchise fees
and other ancillary and related expenses; and (&lN) other work described in the
Redevelopment Plan and this Agreement, or reaspmaglessary to effectuate the intent of this
Agreement. Notwithstanding the foregoing, withpes to the development fees, such fees shall
be no more than allowed by the Internal Revenue&i&ern connection with the receipt of
Federal Historic Preservation Tax Credits for tkisteng Hotel, andn-the-aggregatdhe funded
development fee for the Project shadl-exceed-nirdme zeropercent 90%).
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“Design Concept Plan” means the initial plans for the Project to be med by the
Redeveloper pursuant to Section 3.3 below, whiaimgkhall show the conceptual layout of the
Project on the Project Site including the integnatof the design and operation of the Project,
the anticipated areas of ingress and egress, pgritiiveways, the proposed relationship to the
Redevelopment Plan and the anticipated elevatiahefroject or any phase thereof, types of
uses, the relationship to the real property adjatethe Project Site, which Design Concept Plan
shall contain the Exterior Architectural Appearant¢he Project.

“Draw Requests” means the schedule to be submitted by the Redmarelo the City during the
term of this Agreementursuant to a Master Disbursement Agreement (tagpeed toyletailing

(i) the amounts incurred by the Redeveloper orRbdeveloper's contractor in connection with
the construction of the Project, and (ii) the respe amounts approved for payment in
accordance with thls Agreement The payment tonbde from the Bond Constructlon Funds
shall bee s
Reqeestmade on gari passu (50 50) baS|s equal W|th the proceeds of the Se[mb)t as more
particularly set forth herein. The Project Loamlsbe funded in full on the Financing Closing
Date.

“Effective Date” means that which is set forth in the Preambldisf Agreement.

“EM” mean<$=M Properties, Ltd.an lllinois corporation.

“Environmental Laws” means all statutes specifically described in thiéndion of Hazardous
Materials and all federal, state and local envirental, health and safety statutes, ordinances,
codes, rules, regulations, orders and decrees atagyl relating to or imposing liability or
standards concerning or in connection with Hazasddaterials.

“Equity” means the Redeveloper’s cash contribution to pajeét costs.

“Exterior Architectural Appearance” means the architectural character, general cortiposi
and general arrangements of the exterior of thgeBr@and the adjacent plazas and pedestrian
areas, including the kind, color and texture oflthéding material and the type and character of
all windows, doors, light fixtures, signs and agpoant elements, visible from public streets and
thoroughfares.

“Federal Historic Preservation Tax Credits” mean the tax credits allowable pursuant to
Section 47 of the Code for qualified rehabilitatiexpenditures incurred in connection with the
“certified rehabilitatiori of a “certified historic structuré

“FF&E” means those items of furnishings, fixtures andpqgant for use in the operation of the
Project.

“Final Completion” means the date upon which the following shall hageurred: (i) final
completion of the Project in accordance with thanBland Specifications as evidenced by the
issuance of a certificate by the architect or d@eci$ of the components of the Project to such
effect; (ii) the issuance of any approval of comstion required under the Bond Documents or
the Franchise Documents; (iii) a certificate of yigancy has been issued for each component of
the Project; and (iv) all of the guest rooms, foodlets, meeting rooms and other facilities in the
HetelHotelsand Parking Deck are fully completed, open, arerajponal.
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“Final Project Cost Analysis” means the statement of actual costs and experisése o
construction and development of the Project inelgdhe costs of the Project submitted by the
Redeveloper to the City in certified form after qaetion of the Project.

“Financing Closind' is defined in Section 8.7.2.
“Financing Closing Daté means the date upon which the Financing Closturs.

net—less—than—ten—él@)—yeammth—nght&et—mne%@tanchlse Documents” means that certaln
Management Agreement by and between Courtyard Msnmegt Corporation and GEM
Hospitality, LLC, dated as of August 17, 2011, absequently assigned to Hotel Owner, and
that certain Management Agreement by and betweemiditaHotel Services, Inc. and GEM
Hospitality, LLC dated as of August 17, 2011, assaguently assigned to Hotel Owner.

“Franchisor” means initially Marriottrternationalthe—or-any-comparable-upsecale-dalivice
franchisorreasonablyacceptable-to-the—Elotel Services, Inc. and Courtyard Management

Corporation or any successor franchisor under any licengeanchise agreement for the Hotels
reasonably acceptable to the City

“Franchisor Requirements” means all requirements imposed upon the Projesupuat to the
Franchise Documents.

“Governmental Approvals” means all plat approvals, re-zoning or other zocimanges, site or
development plan approvals, conditional use permisubdivisions or other subdivision
approvals, variances, sign approvals, building psrngrading permits, occupancy permits,
liquor licenses (to the extent possible), changdbe size of the Redevelopment Project Area or
made in accordance with this Agreement, streetirgiss street vacations and dedications,
business licenses and/or other similar approvajsired for the implementation or operation of
the Project and consistent with the Redevelopmdsnt, Rhe Business District Plan and this
Agreement.

“Governmental Authority” means any agency, authority, board, branch, djsiepartment
or similar unit of any Federal, state, county ornmipal or other governmental entity having
jurisdiction over or validly imposing requiremerads the City, Redeveloper, the Project and the
Project Site.

“Hazardous Materials” means any substance, material, waste, gas ocydaté matter which

is regulated by any local, state or federal govemia authority, including, but not limited to (i)
petroleum, (ii) asbestos, (iii) polychlorinated tgmyl, (iv) radioactive materials, and (v) any
other material or substance which is defined ahazdrdous waste", "hazardous material”,
"hazardous substance", "extremely hazardous wastetestricted hazardous waste" under any
statute, rule or regulation of any jurisdiction luaing without limitation Section 311 of the
Clean Water Act, Section 1004 of the Resource Geatien and Recovery Act, and Section 101
of the Comprehensive Environmental Response, Cosapien, and Liability Act.

“Historic Approvals” means collectively, (i) the application for the Iding at the Hotels Site
to be a “certified historic structure” as definedSection 47(c)(3) of the Code, as approved by
the NPS; (ii) Part 2 of the historic preservatigplecation and plans for rehabilitation of the
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Hotel submitted to and approved by the NationakFzervice (“NPS”); and (iii) Request for
Certification of Completed Work (Form 10-168c) sutted to and approved by the NPS
pursuant to Part 3 of the historic preservationiegpon whereby the rehabilitation of the Hotel
has been determined to constitute the “certifigchbditation” of a “certified historic structure”.

“Hotel Owner”_means Pere Marguette Hotel, LLC, an lllinois leditliability company.

“Hotels” meanmean(i) the rehabilitated Hotel Pere Marquette, whigime may be changed to
a Marriott or comparable upscale full-service hotel reflect franchise affiliation, into an
upscale full-service hotel havingt—teasttwo hundred eighty-four (284) guest rooms and
appropriate support facilities such as a resta(sgna lounge(s), ballrooms, meeting rooms,
fitness centerday—spa—ancbusiness center, supporting back-of-the-house amas food
preparation facilitiestegether—with—such-otheramenities—and-featuresacharisticof afirst

ass—fullservi otel—a i by dey ole—¢ iorand (ii) the newly
constructed Courtyard Inn & Suites or comparablecsp service hotel havingtleastone
hundredseventeen{1Xkixteen (11Hrooms, an indoor swimming pool, large enoughaive the
Hotels, and accessible from the rehabilitated H&ete Marquette. With respect to the
rehabilitation of the existing structure, such t@htation shall be undertaken in accordance with
the Historic Approvals.

“Hotels Site” means the real property shown on Scheduddtdched hereto and made a part
hereof.

‘Master Disbursing Agreement” means a disbursing agreement by and between thierSe
Lender, the City and the Redeveloper in connecotitih the disbursement and funding of the
Senior Debt and the Project Grant.

“Obligations” means Bonds, Redeveloper Notes or other obligati®ingly or in one or more
series, issued by the City in relation to or sedurg any portion of the Revenues or as provided
in this Agreement.

‘Operating Expenses” mean all expenses of operation of the Project i thasonable
discretion of the Redeveloper, including withoumiliation, costs of utilities, maintenance,
repairs and necessary replacements, real estats, tassurance premiums, professional fees,
miscellaneous expenses, guaranteed payments, andeaosit to cash reserves for working
capital, capital expenditures, repairs, replacementd anticipated expenditures, including
funding of the reserves, if any, in such amountsnag be required by any creditor or may be
determined from time to time by the Redeveloper.

“Parking Deck” means the structured parking facility owned by Rexleveloper containing
parking for approximatelyfour hundred sixty-six (466) vehicles argbproximatelyfifteen
thousand five hundred (15,500) square feet of comialespace to be located on or adjacent to
the Parking Deck Site, to be constructed as parthef Project, pursuant to the Plans and
Specifications.

“Parking Deck Site” means the real property shown on Schedud#té&hed hereto and made a
part hereof.

“Permits” means all licenses, approvals, permits, varianeeghorizations, entitlements,
registrations, and the like required by any Governtal Authority.
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“Plans and Specifications” means the Schematrc Drawrngs for the PrOJect uah plans and
specifications e

aeeerelanee—wrth—mrs—Agreerqqdruve been aggroved b¥ the City Qursuant to thaalnerett

from the City of Peoria Corporation Counsel RandyyRo Redeveloper dated September 22,
2010.

“Project” means theHeteHotels the Parking Deck, the Connector and all relaté&H;
landscaping, and other ancillary improvements, atiesnand features to be included in the
construction and development thereof.

“Project Cost Analysis” means the statement of actual or estimated cast®genses of the
Project in order to make it available for occupammtuding but not limited to architectural and
engineering design services and related consu#ipegialties, physical construction activities,
interior design and decorating, purchase of FF&Eclpase of inventory and supplies necessary
to begin Project operations, pre-opening marketing operational expenses, interest expense
related to a construction loan, development feesaher ancillary and related expenses and as
the same may be amended, modified, restated orlesuppted from time to time by the
Redeveloper. Notwithstanding the foregoing, (iJharespect to the pre-opening marketing and
operational expenses, and other ancillary andeglaekpenses, such expenses shall be no more
than the industry standard for a similar qualitgject; (ii) with respect to the development fees,
such fees shall be no more than allowed by therlatdRevenue Service in connection with the
receipt of Federal Historic Preservation Tax Cretbtr the existing Hotel, and-the-aggregaie

the funded development fee for the Project shallexceed-nirfme zeropercent $0%); and (iii)

with respect to other fees or costs to be paiddadeiReloper or a related entity, such costs shall
be no greater than that which would be chargedrbyraelated third party in an arm’s-length
transaction for the Project.

“Project Grant” means the financial contribution of the City, mguesuant to Section 5.1 of
this Agreement, to the Redeveloper.

“Project Loan” _means the term loan made by the City to the Redpeelpursuant to Article VI
of this Agreement.

“Project Site” means thétetelHotels Site and the Parking Deck Site.

“Redeveloper" mean

Owner and TIF Member gand anx Qermltted succeszroassrgns hereunder)

“Redeveloper Notgs)” means any note issued by the City to reimburs®#gdeveloper for any
portion of the Reimbursable Project Costs as hafenprovided.

“Redevelopment Project Area” means the Hospitality Improvement Zone Redevelopme
Project Area, heretofore designated by the Citgypant to the TIF Act.

“Reimbursable Project Costs” means those Costs of the Project or such othés aosurred
by, or to be paid by the City on behalf, tfie Redeveloper which are eligible for reimburseme
or payment in accordance with the TIF Act or BusgBistrict Act.

“Schematrc Drawrngs” meanssen
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d—relevanttaws —ordinances—raes ons—as—d d—by- the
those certain Downtown Peoria Marriott Hotel Proje¢iotel Site Plans and accompanying
drawings dated May 3, 2010.

“Seller Financing Debt” means certain loans made by the sellers of partodithe Project Site

to Redeveloper, in the amounts of Three Million &@d100 Dollars ($3,000,000.00) and One
Million Four Hundred Fifty Thousand and 00/100 @od ($1,450,000.00).

“Senior_Debt” means that certain loan _made by Senior Lender édeiRloper in_the
approximate amount of Thirty Million and 00/100 Bw$ ($30,000,000.00) for the Project.

“Senior Debt Documents” means any and all agreements, instruments and dodem
including without limitation, all security agreenienloan agreements, notes, letter of credit
applications, guarantees, mortgages, deeds of suisbrdination agreements, pledges, powers of
attorney, consents, assignments, contracts, notieases, financing statements and all other
written _matter at any time executed by or on bebélthe Redeveloper and delivered to the
Senior_Lender, together with all and all amendmentedifications, supplements, renewals,
extensions, increases and rearrangements of, dmslitations for, any of the foregoing, and
together with all agreements, instruments and decusnreferred to therein or contemplated
thereby.

“Senior Lender” means National Real Estate Advisors, or an dffilia

“State Historic Net-Proceed®reservation Tax Credit’ means theactual-net-proceedsreceived

from-any-State-of Hlineis-historic-tax—erediistoric Preservation Tax Credit under 35 ILCS 30
of the lllinois Compiled Statutesvailableto the Projecfor the rehabilitation, renovation and

reconstruction of th€rojectltess-any-transaction-costspaid-n-connection-with-dle-ef-suec

a a oM 1N alalaVa' O N \A all &' Hiaalla
C C -, - A DICASCA

“Substantial Completion or Substantially Completdd)” means complete construction, except
for minor and ancillary alterations or additionabnk, so as to be available for the issuance of a
certificate of occupancy pursuant to codes of thg. C

“Taxable” means the status of interest paid on any Obliga®not excludable from the gross
income of the owners thereof for federal incomepasposes.

“Tax Credit Equity” means Federal Historic Preservation Tax Credit State Historic
Preservation Tax Credit equity presently estimatiedoe in the amount of approximately
$15,000,000.00.

‘Tax Credit Investors” means any investor who has received Federal liigtoeservation Tax
Credits or State Historic Preservation Tax Credits.

“Tax-exempt” means the status of interest on Bonds as excledaivh the gross income of the
owners thereof for federal income tax purposes.

“TIF Act” means the Tax Increment Allocation Redevelopmestt 85 ILCS 5/11 74.4-&t
seg. as it may be amended from time to time, and akdursupplemented and amended by the
Local Government Debt Reform Act, as amended, ahdrd®mnibus Bond Acts, as amended,
and as may be superseded by the home rule pow#re @ity under Section 6 of Article VIl of
the 1970 Constitution of the State of lllinois.
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“TIF Member” means Pere Marquette TIF, Inc., an lllinois coation.

“TIF Revenues” means the ad valorem taxes, if any, arising froentax levies upon the taxable
real property in the Redevelopment Project Areaaby and all taxing districts or municipal
corporations having the power to tax real propéntyhe Redevelopment Project Area, which
taxes are attributable to the increase in the therent equalized assessed valuation of each
taxable lot, block, tract or parcel of real progdrt the Redevelopment Project Area over and
above the total initial equalized assessed valueeanfh such taxable property within the
Redevelopment Project Area, all as determined bByGbunty Clerk of the County of Peoria,
lllinois, in accordance with the TIF Act.

1.2  Construction of Words The words “hereof”, "herein”, "hereunder" andhest
words of similar import refer to this Agreementaawhole. The words "above" or "below" refer
to the location of an Article, Section or other dvision of this Agreement within this
Agreement. Unless otherwise specified, referengesrticles, Sections and other subdivisions
of this Agreement are to the designated ArticlesctiSns and other subdivisions of this
Agreement as originally executed. The headingthisf Agreement are for the convenience of
reference only and shall not limit or define theyisions hereof.

1.3 Use of the Definitions Each of the foregoing definitions and basic sions
shall be construed in conjunction with the refeemnthereto contained in the other provisions of
this Agreement and shall be limited by such othewrigions. Each reference in this Agreement
to any of the foregoing definitions and basic psoMis shall be construed to incorporate each
defined term set forth above under such definiioprovision

1.4 Joint and Several Obligations All of the obligations of the Redeveloper under
this Agreement shall be joint and several obligagiof Hotel Owner and TIF Member.

ARTICLE II: DESCRIPTION OF THE PROJECT

2.1 The Project The Project shall consist of the Hotels, thekipgr Deck and the
Connector, all as conceptually depicted on Sche8altached hereto. The Hotels consist of (i)
the rehabilitated Hotel Pere Marquette, which nam&y be changed to reflect franchise
affiliation, into an upscale full-service hotel hag-atleat two hundred eighty-four (284) guest
rooms and appropriate support facilities such esstaurant(s), a lounge(s), ballrooms, meeting
rooms, fithess centeday—spa—andusiness center, supporting back-of-the-house afeed
preparation facilities, together with such othereaities and features characteristic of a first-
class, full-service hotel, as determined by Red®pal in its sole discretion, and (ii)) a newly
constructed Courtyard Inn & Suites or comparablecsh service hotel havingt-teastone
hundredseventeen—{1Eixteen (11p guest rooms, amversizedoversized indoor pool large
enough to serve the Hotels, and accessible fromrethabilitated Hotel Pere Marquette. With
respect to the rehabilitation of the existing dwue, such rehabilitation shall be undertaken in
accordance with the Historic Approvals. The Rettgyer agrees that it will employ reasonable
and good faith efforts to incorporate green aspecthe construction of the Courtyard Inn &
Suites. The Parking Deck is the structured parKawility owned by theRedevelopdiotel
Owner containing parking forappreximately-four hundred sixty-six (466) vehicles and
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approximatelyfifteen thousand five hundred (15,500) square tdetommercial space to be
located on or adjacent to the Parking Deck Sitbetaonstructed as part of the Project, pursuant
to the Plans and Specifications. The Connectahasall-weather, climate controlled elevated
pedestrian bridge or walkway connecting the Hadeld Parking Deck to the Peoria Civic Center
and-an-esealat@nd other reasonable facilities for ingress anmdsggto the Hotels, Parking Deck
and Peoria Civic Center. Said Connector shall meeterican With Disabilities Act
requirements. Although a portion of said Conned$olocated beyond the boundaries of the
Project Site, the Connector remains an integral glathe Project. The Project also anticipates
the inclusion of five (5) restaurants to be lodatathin the Hotels or Parking Deck, two of
which are anticipated to be fine dining restaurants

Notwithstanding the foregoing, prior to any MaaériChange to the Project, the

Redeveloper shall obtain the advance written cdnsfetine City, which consent as to a Material
Change may be withheld in the City’s sole disciretid-or purpose of this Section 2.1, “Material
Change” shall mean any change that would (a) iserea decrease the final total number of
rooms in_either Hotel by five percent (5%), (b)remse or decrease the final total number of
parking spaces contained in the Parking Deck bs figrcent (5%), or (c) increase or decrease
the final total number of square feet of commersighce to be located on or adjacent to the
Parking Deck Site by five percent (5%).

2.2  The Estimated Costs of Project The estimated Costs of the Project is set forth
on Schedule 4ttached hereto and incorporated herein.

ARTICLE lll: ACQUISITION OF PROJECT SITE AND CONST RUCTION
OF THE PROJECT

3.1 Acquisition. Redeveloper represents that, as of the datdisfAgreement,
RedevéoperHotel Owneror a related entity is the fee ownerasfholderofaleasehold-interest
#, or has contracts or option contracts for the ppase oferleaseheld-interest iithe Project
Site, excludinghe-eastern-half-dhe existing alley located on the Project Siwotwithstanding

the foregoing, the parties acknowledge that thgeetd&ite currently occupied by the ballroom

located within the Hotel Pere Marguette, shall beugd leased.Any additional properties
acquired by the Redeveloper for completion of thejdet shall be held in the name of the

Redevelopdilotel Owneror a related entity and shall be subject to tmse conditions, and
covenants contained hereln and in the Redevelopﬁiantlmmedlately upon acqwsmoﬁhe
acguisitiorAs of the P A
a#er—the—elewrg—ef—the—senﬂmancmg Closmg Date! Redeveloger regresents It-matel
Owner shall be the fee owner of the Project Sikelugling the existing alley located on the
Project Site, and the holder of a ground leasehditest in that certain portion of the Project
Site currently occupied by the ballroom locatedwnitthe Hotel Pere Marquette

3.2 Commencement and Completion Requirements

3.2.1 Commencement The Redeveloper shall commence constructloﬂn@ft
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Q%y—sha“—haae—#e—ngh@ﬁe#wm{e—thls%gwteememhm fortv—flve (45) days of the

Financing Closing Date At any time prior to theale-ef-the-initial- series-of Bordigte

the Redeveloper sends the City the City Noticertw&ed with the Financing Closing (as
set forth in Section 8.7.1 herepthe Redeveloper may, by giving written noticetiie

City, abandon the Project and terminate this Agexgnand the Redeveloperfgrther

obligations hereunder, if the Redeveloper determine its sole discretion, that the
Project is no longer economically feasible. Upoalstermination, the City shall have no

obllgatlon to relmburse the Redevelo-many amountad#aneed—wqdeHhﬁAgmement

3.2.2 _Completion of the ProjectThe Redeveloper shall complete construction
of the Project not later thaaur(4three and one-half (3 }4earsfromafter the Financing
Closing Dateabsent-an-event(siubject toForce Majeure as defined in Section 3.2.3 of
this Agreement In the event of any delay caused by an evenFmte Majeure,
Redeveloper shall be granted additional time to mlete the Project, but under no
circumstance shall such time to complete the Prgetend beyondve(5four and one-
half (4 Y3 yearsfromatfter the FinancingClosing Date. For the purpose of this Section
3.2, "completion of construction" means the conglainstruction of the Project, except
for minor and ancillary alterations or additionabnk, so as to make such element of the
Project eligible for a certificate of occupancy amdsessment of tax levy. The
Redeveloper shall be responsible for any cost anerr

3.2.3 _Force Majeure Neither the City nor the Redeveloper nor anycessor
in interest shall be considered in breach or defalutheir respective obligations under
this Agreement, and times for performance of olviges hereunder shall be extended in
the event of any delay caused by Force Majeureef@xas expressly limited i@ection
3.2.2), including without limitation damage or destion by fire or casualty; strike;
lockout; civil disorder; war; restrictive governmaegulations; lack of issuance of any
Permits and/or legal authorization by the goverrsaerentity necessary for the
Redeveloper to proceed with construction of thgdetoor any portion thereof; shortage
or delay in shipment of material or fuel; acts ad>unusually adverse weather or wet
soil conditions; or other like causes beyond thdigsl reasonable control, including
without limitation any litigation, court order ouggment resulting from any litigation
affecting the validity of the Redevelopment Pldre Project or this Agreement (“Force
Majeure”); provided that (i) such event of Forcejdame shall not be deemed to exist as
to any matter initiated or sustained by the Redwmesl in bad faith, and (ii) the
Redeveloper notifies the City in writing within ttyi (30) days of the commencement of
such claimed event of force majeure.

3.3 Design Concept Plan Neo-laterthanninety{(90)-days—after-the-execubbihis
Agreement-thEhe Redevelopeshal-sidpmithas submittedo the City the Design Concept Plan
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for the Project, which Design Concept Plral-contain-the Exterior-Architectural-Appearance
of-the-Projedias been approved by the City

3.4 Review and Approval of Design Concept Planin the event of a change to the

approved Design Concept Plan, the Redeveloper shhthit to the City such updated Design

Concept Plan (the “Updated Design Concept Plaiife City shall within thirty (30) days from
receipt approve or disapprove thipdated Design Concept Plan. The City’s approval or

disapproval of theJpdatedDesign Concept Plan must be made in writing ahdisapproved,
shall set forth the reasons for such disapprovéalthe City disapproves th&pdatedDesign
Concept Plan, the Redeveloper shall, within fift€éB) days from the date of disapproval,
resubmit a revised plan which the City shall revigithin twenty eight (28) days. This process
shall repeat until the plans are approved by thg; @rovided that if the plans are not approved
within seventy-five (75) days of the date of thestfisubmittal of theJpdatedDesign Concept
Plan, the Redeveloper may terminate this Agreerbgrgiving written notice to the City. In
reviewing said plans, the City will take into acobuhe normal and customary costs of
developing and construction projects of this typey request for change in thgpdatedDesign
Concept Plan by the City shall not cause an unredde increase in the costs of the Project.
Notwithstanding anything to the contrary containeerein, the City shall not withhold its
approval of any aspect of thigpdatedDesign Concept Plan required under or by the Fiaoch
Requirementsy, the Historic Approvalsor that is not a Material Change as defined ictiSe
2.1 hereof For purposes of this Section 3.4, the “City” Islmean the City of Peoria City
Council.

3.5  Schematic Drawings Ne-laterthan-August-1,-2010iMee Redevelopeshall
submmas submlttecto the Cltythe Schematlc Drawmg{elevetepeel—m—eenneetren—\mtme

deggnee or the Project WhICh Schematlc Drawm S haven roved b the Cit ursua nt to

that certain letter from the City of Peoria Corgama Counsel Randy Ray to Redeveloper dated
September 22, 2010.

3.6 Amended Schematic Drawings Prior to completion of the Project as certified
by the City pursuant to Section 3.9, if the Redepel desires to make any substantial change in
the Schematic Drawings which significantly affe¢tee appearance, function, or structural
integrity of the Project, the Redeveloper shallmitlthe proposed change to the City for its
approval. If the Schematic Drawings, as modifigdtbe proposed change, conform to the
requirements of the Redevelopment Plan and thieé&gent, meet Applicable Law and do not
create a fundamental change in the nature, siaesihetics of the Project, the City shall approve
the proposed change and notify the Redeveloper nting of its approval. If the City
disapproves of such change, it shall notify the éetbper in writing with specificity as to the
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reasons for the disapproval, in which event theeRelbper may submit a revised change within
a reasonable time thereafter. This process siadlat until the revised plans are approved by the
City or the change is abandoned by the Redevelopiesuch change is not so approved or
rejected in writing within ten (10) working days m@ceipt of the submission to the City from the
Redeveloper, such change will be deemed approistwithstanding anything to the contrary
contained herein, the City shall not withhold amcls approval that is required under the
Redevelopment Plan, the Franchisor Requirementthe Historic Approvalsor that is not a

Material Change as defined in Section 2.1 herdedr purposes of this Section 3.6, the “City”
shall mean the City Manager, or his designee.

3.7  Quality of Construction and Conformance to Fedel, State and Local
Requirements All work with respect to the Project and anyaentistructures of buildings on
the Project Site (th&'Works"”) shall conform to the City's zoning code, buildcwpe and all
applicable federal, state and local laws, reguhetiand ordinances including, but not limited
to, environmental codes and life safety codes. Reedeveloper shall cause the construction of
the Works to be commenced and to be prosecuted duéhdiligence and in good faith in
accordance with the terms of this Agreement, aradl shuse the Works to be constructed in a
good and workmanlike manner in accordance withSbkeematic Drawings. For purposes of
this Section 3.7, the “City” shall mean the City Maer, or its designeeWith respect to the

Construction Contract, upon written request of @iy, the Redeveloper shall provide to the
City evidence oflabor, material, performance and payment bondsetssby a company
reasonablyacceptable to the City for any contractor, submidr or subcontractors with the
City named as a dual obligee, am lieu thereofa guarantee of performance of sa@htractors

and subcontractors by the Redeveloper in such fasnio be acceptable to the City in its
reasonable discretion.

3.8 Utilities. All arrangements for utilities must be made bg Redeveloper with
the applicable utility company. The City makes epresentations whatsoever with respect to
the adequacy or availability of utilities with resp to the Project or Project Site.

3.9 Certificate_ of Completion PromptlyaftelThe parties hereto acknowledge the
Project shall be completed in three (3) phasesth@Pere Marquette Hotel, (ii) the Courtyard
Inn_& Suites, and (iii) the Parking Deck. Up&ubstantial Completion afenstruction-of-the
IQFe}eet—e#any—separa{eLe#dﬁnnet—phaseLeppamG he Pere Marguette Hotel, Courtyard Inn
& Suites, and/or Parking Deck (as applicabkr)d upon request of the Redeveloper, the City
will execute and deliver to the Redeveloperegtificate-of-completioBertificate of Completion

for the Pere Marquette Hotel, Courtyard Inn & Ssiitgnd/or Parking Deck (as applicabl&ny
Certificate of Completion by the City shall be (amdhall be so provided in the certification

itself) a conclusive determination of satisfactionth respect to the obligations of the
Redeveloper and its successors and assigns thatotisgruction of thé2reject-oranyphase
thereoPere Marquette Hotel, Courtyard Inn & Suites, andarking Deck (as applicabléps

been Substantially Complete in accordance withptbgisions of this Agreement.

3.10 _Form of Certification. The eertificatiorCertificate of Completiorprovided for
in Section 3.9 shall be in such form as will enabte be recorded in the Office of the Recorder
of Deeds, Peoria County, lllinois. If the City ueks or fails to provide any certification in
accordance with the provisions of this Agreemem, City shall, within fifteen (15) days after
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written request by the Redeveloper, provide theeReldper with a written statement indicating
in adequate detail in WhICh respects the Redevelbps falled to Substantlally Complete
construction of the Bhe b
Marguette Hotel, Courtyard Inn & Suites, and/orkiar Deck (as alolollcable)w accordance
with the provisions of this Agreement, or is othmevin default, and what measures or steps will
be necessary, in the opinion of the City, for tleel&eloper to take or perform in order to obtain
such certification. The Certificate of Completias provided herein shall not be unreasonably
withheld by the City and the Project shall be degmygproved if the City fails to conform to the
provisions of Section 3.9 and this Section 3.10.

3.11 _Lien Waivers All contracts for construction of the Projectliprovide that all
contractors and subcontractors shall furnish cotdrs affidavits in the form provided by state
statute and that waiver of liens be required fopayments made.

3.12 _Rights of Inspection During construction of the Project, the Cityitsrdesignee
shall have the right at any time and from timeiteetto enter upon the Project for the purposes
of inspection. Inspection by the City of the Pobjshall not be construed as a representation by
the City that there has been compliance with thiee®atic Drawings or any building or life
safety codes adopted by the Citgr that the Project will be or is free of faultyatarials or
workmanship, or a waiver of any right the City amyaother party may have against the
Redeveloper or any other party for noncompliandé wie Schematic Drawings, building or life
safety codes or any other ordinances of the Cith@terms of this Agreement.

ARTICLE IV: CITY OBHGAHONS-REPRESENTATIONS, WARRANTIES AND
CERTAIN COVENANTS

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

4.1 Organization _and Authorization. The City is a municipal corporation
organized and existing under the laws of the sihtiinois, and has the power to enter into and
by proper action has been duly authorized to execldliver and perform this Agreement.

4.2 Redevelopment Plan The Redevelopment Plan has been properly apdralie
Redevelopment Project Area has been properly dasdnand tax increment financing has been
properly adopted by the City in accordance witimdlis law and is in full force and effect.

4.3 Business District The Business District Plan has been properlyama and
the Business District has been properly designbjethe City in accordance with lllinois law
and is in full force and effect.

4.4 Non-Conflict or Breach Neither the execution and delivery of this Agresnt,
nor the consummation of the transactions contemgldtereby, nor the fulfilment of or
compliance with the terms and conditions of thigefgnent, conflicts with or results in a breach
of any of the terms, conditions or provisions oy a@striction, agreement or instrument to which
the City is now a party or by which the City is Inolu
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4.5 Pending Lawsuits There are no lawsuits either pending or thresdethat
would affect the ability of the City to perform shAgreement.

4.6 Zoning The City represents that the Project Site isesdoB-1. The City further
represents that hotels, restaurants and parking parenitted uses under a B-1 zoning
classification.

4.7 Enterprise_Zone Designation The City represents that the Project Site is
located within the City of Peoria Enterprise Zon&fter submission by the Redeveloper of a
complete and properly filed application, the Cityrees to employ reasonable and good faith
efforts to cooperate with the Redeveloper and tzgss and timely consider and respond to all
applications to provide Redeveloper a Certificdt&xemption to qualify Redeveloper for sales
tax exemption on the purchase of building matematkin the Project Site and any and all other
benefits and incentives available to the Projecouph its inclusion in the City of Peoria
Enterprise Zone. Redeveloper acknowledges thdbdts not qualify for any real estate tax
abatement through its inclusion in the City of Re&mnterprise Zone.

4.8  Vacation of Alleys and/or Streets The City shall employ reasonable and good
faith efforts and take any and all action necessargooperate with Developer in vacating the
eastern half of the existing alley located on tmejdet Site, and to convey such property to
Redeveloper at no cost.

4.9 Signage The Redeveloper will comply with the City’'s Si@rdinance, which is
found in Appendix B, Article 17. If the Redevelomkesires any variances from the City’s Sign
Ordinance, the Redeveloper shall go through thega® set forth in said Article 17 to obtain
said variance. The City shall employ reasonabkt good faith efforts and take any and all
action necessary to cooperate with Redevelopebiairing the necessary Permits or licenses
relating to signage for the Project.

4.10 Highway Signage The City will utilize its best effort to provid#edicate signage
in the streets and highways located within the @itgcting traffic from Interstate 74, Interstate
474 and Interstate 155 to theteHotels

4.11 Landmark Designation The City shall employ reasonable and good feiitbrts
and take any and all action necessary to coopettieRedeveloper in working with the Historic
Preservation Commission or any other governmegg@hey in the event the Hotel is designated
a “landmark” pursuant to 6%U. CoMP. STAT. 5/11-48et seq. and FBORIA, ILL., CODE § 16.

4.12 Historic Tax Credits The City shall employ reasonable and good faftbrts
and take any and all action necessary to assisevR&mper in obtaining Federal Historic
Preservation Tax Crediteand State Historic Preservation Tax Crediasd structure the
agreements between the parties to maximize thétexfesuch credits.

4.13 Liguor Licenses The City represents that the existing Pere MettguHotel has
a Class D Liquor License, which permits the resale of alcoholic liquors on the premises for
consumption on the premises when such retail salgaide by the same person who operates the
Hotel. Any expansion of the Class D License, or aew licenses required for the Project Site,
shall be subject to the City Liquor Ordinances, [@ba 3 of the Code of the City of Peoria,
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including the site approval process set forth iticke Il of Chapter 3 and the licensing process
set forth in Article 1l of Chapter 3. The City mesents that there is no restriction that would
prohibit applications for Class D (hotel) LicensgsClass B (restaurant) Licenses on the Project
Site.

4.14 Connector The City approves and consents to the construcnd perpetual
exclusive use by and for the Project of the Cororetdr (i) pedestrian traffic between the
HeteHotels and Parking Deck, and the Peoria Civic Center; éndthe installation and
operation of electrical and telecommunication vgriand equipment within or affixed to the
Connector. The final design of the Connector sballapproved by the City as part of the
Schematic Drawings pursuant to Section 3.3 heréldfie Connector shall be the subject of a
three-party agreement among the City, the Redegel@nd the Peoria Civic Center Authority
(the “Connector Agreement”). The Redeveloper sbaillse the hotel operator to maintain the
Connector. The parties acknowledge that the pmgecosts for the construction of the
Connector are set forth in Scheduleadd the Redeveloper acknowledges that it will seek
additional funding from the City for the construstiof the Connector beyond the amount of the
Project Grant (as such term is defined in Sectidh 5

4.15 _Governmental Approvals After submission by the Redeveloper of a coneplet
and properly filed application, the City agreesetaploy reasonable and good faith efforts to
cooperate with the Redeveloper and to process andlyt consider and respond to all
applications for the Governmental Approvals as ikezk all in accordance with the applicable
City ordinances and laws of the State of lllinois.
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ARTICLE V: PROJECT GRANT

5.1 Project Grant. The City agrees, subject to tHesbursementproceduteams
and conditionsset forth inthis Agreement, includindrticle VIl below, to make available to

Redevelopdhe TIF Memberm grant for the Project in the amountiafirty-SeveiTwenty Nine

Mrlllon and 00/100 DoIIars§29!000!OOO OOQtI(re "PI’OjeCt Grant’%#heemeunt_eﬁheellreject

, z S dprowded
Prolect Grant shaII not exceed that amount whrcbqlsal to the Reimbursable PrOJect Costs

Seetren%—l—, and Qrowded further that the TIF Member shaé tl$e Qroceeds of the Project
Grant solely to make a loan or capital contributiotdotel Owner, who shall use the proceeds of
the Project Grant exclusively for Reimbursable cb{Costs.

ARTICLE VI: BISBURSEMENT-OFBONDPROCEEDSPROJECT LOAN

6.1 Project Loan The City agrees, subject to the terms and ciomditin this
Agreement including those set forth in this Artisle to make available to Redeveloper a term
loan for the Project in the principal amount of &eWlillion and 00/100 Dollars ($7,000,000.00)
the “Project Loan”), which shall be repayable ot@adance with the terms of this Agreement
and a promissory note made by the Redevelopervar faf the City in form and content
reasonably acceptable to the City and Redevel ‘Project Loan Note”), and shall be

secured and guaranteed as set forth in this ANitle

6.2 Project Loan Funding The Project Loan shall be fully funded and fudkiawn
upon and disbursed to Redeveloper on the Finari@ioging Date.

6.3 Payment Terms

The Project Loan shall be interest free fram@ Einancing Closing Date
until the earlier of (i) Final Completion or (iih¢ third (3°) anniversary of the Financing
Closing Date. Thereafter, the Project Loan shedlr interest at the rate of seven percent

(7%) per annum.

(b) The Project Loan shall be payable in twente¢h(23) equal annual
ayments of principal in the amount of $304,348heasus accrued interest thereon,

commencing on the third anniversary of the Fina@lmsing Date and continuing on the

(e¢]
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next twenty-two (22) consecutive anniversaries wfhsFinance Closing Date. On the

twenty-fifth §25} anniversary of the Finance Closing Date, all ushgarincipal and
accrued interest shall be due and payable

(c) The Project Loan may be prepaid at any tint@avit penalty. In addition,

the entire outstanding balance of the Project Lsigall become due and payable on the
date that either Hotel is sold.

6.4 Mortgage The Project Loan shall be secured by a mort e Project junior

to the mortgage of the Senior Loan in form and eonhteasonably acceptable to the City and
Redeveloper (the “Project Loan Mortgage”).

6.5 Guaranty of Project Loan Gary E. Matthews shall guarantee the payment of
the Project Loan pursuant to a guaranty in form ematent reasonably acceptable to the City
and Gary E. Matthews (the “Project Loan Guaranty”).

6.6 Subordination _and Intercreditor Agreement The City shall enter into a
Subordination and Intercreditor Agreement with Senior Lender whereby the City agrees (i)
that payment of any and all payments under theePrdjoan shall be subordinate and subject in
right and time of payment to the prior payment oy and all scheduled payments of principal
and interest in_connection with the Senior Debt @i until the Senior Debt is paid in full in
cash and all commitments to lend under the Senglit Documents shall have been terminated,
the City shall not, without the prior written cons®f the Senior Lender, take any enforcement
action with respect to the Project Loan (the “Pebjatercreditor Agreement”).

6.7 Subordination, Non-Disturbance and Attornment Areement The City shall

enter into a Subordination, Non-Disturbance andithent Agreement with Chevron TCI, Inc.,
or an affiliate, whereby the City agrees not tariig@ate any master lease in connection with the
Project until the date which is five (5) years frdime opening of the of the Pere Marquette Hotel
(the “Project SNDA”).

6.8 Debt Service Payments The debt service payments on the Project Loatt bh

made after payment of Operating Expenses, schegahgtients of principal and interest on the
Senior Debt; payment of tax credit investor assghagement fees, tax credit investor preferred
returns or other amounts owed to any Tax Crediésims; and scheduled payments of principal
and interest on the Seller Financing Debt.

ARTICLE VII: ADDITIONAL FINANCING PROVISIONS

7.1 Developer Fee Any and all developer fee due and owing to tlesid¥eloper
shall be paid out of Cash Flow. No developer feslde funded.

7.2 Project Cost Savings Prior to Financing ClosindDate. Any cost savings in
connection with the Project, between the Effeciate and the Financing Closing Date, shall be
deposited in a contingency account to be usedytdvaal costs.

©
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7.3 Project Cost Savings During Construction Any Project savings between the
Financing Closing Date and Final Completion shallised as follows:

(@) fifty percent (50%) of such savings, up to $0,800.00, shall be
used to fund a debt service reserve for the Prdjeah (the “Project Loan Debt
Service Reserve”); and

(b) the remainder of such savings shall be usddrid a debt service
reserve for the Senior Debt (the “Senior Debt SerReserve”).

7.4  Sale of Project Notwithstanding the foregoing, in the event Resd@per sells

the Project, any remaining amounts in the Projexan _Debt Service Reserve and Senior Debt

Service Reserve, at the time of the closing of ssalh, shall be paid to the City, to be used in
their sole discretion.

ARTICLE VIII: ISSUANCES AND DISBURSEMENT OF BONDS; CONDITIONS TO
MAKING PROJECT GRANT AND PROJECT LOAN

6-18.1 Bond Proceedderthe Construction-ofto Fund Project Grant. Subject to the
terms and conditions of this Agreeméinicluding this Article VIII), the City intends to issue
TaxableBonds, the proceeds of which shall be utilizedyimole or in part, for the making of the

Project Grant tahe-Redeveloperto-assistin-theconstruction-efRipjecTIF Member The

structure-timing and pricing of the Bonds shall be as set fortithe Bond Documents as
determined by Bond Counsel and the Cltys flnanamhsor in their reasonable discretion and
approved by the C|

6-28.2 Creation of Bond Construction Funds. PretSubject to the terms and conditions

of this Agreement (including this Article VIII), @r to the commencement of construction of the
Project and subject to the provisions of the Bormdwnents, the City shall deposit thecunts

neeessaw—te#th&ee%as%meﬂe#ef—th&wejeet—mgcmqect Grant, from the proceeds from the

sale of the Bon die a Bond Construction Funds accotnam
which disbursements shall be madeartake the Project Grant to TIF Memberpay the Draw

Requests for the Costs of the Projeetregard—to—the—construction—of-theProject— The

5]
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consents and agrees that it has no claim or engii to any interest earned on unused funds in
the Bond Construction Funds and that such intenestbe transferred by the City from the Bond
Construction Funds at the City's direction andrasigded in the Bond Documents.

6-38.3 Draw _Requests Upon the submission of a Draw Request to thg fZam the
Redeveloper the Crtypursuantetoshall dlsburse the Project Grant in accordancb mne terms

ster Dlsbursm A reement Fur her
g nthe submrssron of a Draw Request to the Crty ftmeedeveIopetheuReeleveteper—shall

Hif the Crty determrnes that any cost |dent|f|ed asRetmbursable PI’OJeCt Cost is not a
“redevelopment project cost” under the TIF Act @smot been approved by the City in the
Redevelopment Plan, the City shall so netifg Redeveloper in writing within thirty (30) days,

identifying the ineligible cost and the basis fetermining the cost to be ineligible, whereupon
the Redeveloper shall have the right to identify amdbssitute other costs as Reimbursable
Project Costs with a supplemental application fayrpent and the thirty (30) day period shall
begin anew. Upon Final Completion, so long as such costs aienR@sable Project Costs, it

shall be deemed that the Project Grant proceeds wsed to reimburse TIF Member for

acquisition costs and other costs not eligible walify for Federal Historic Preservation Tax
Credits.

%WW@L&JMM@MG
terms and conditions of this Agreement (includirectibn 8.5 and Section 8.6 hereof), (a) the

Project Grant shall be drawn onpari passu (50-50) basis with the Senior Debt; and (b) the
Project Loan shall be fully dibsured on the FinagdClosing Date.

8.5  Conditions Precedent to Project Grant and Pra@ct Loan Notwithstanding

anything to the contrary, the City shall have ntigattion to make the Project Grant and Project
Loan unless the following are satisfied to the oeable satisfaction of the City:

(@ The Redeveloper certifies in writing to the Cityaththere are no

amendments to th®lans and Specificationsr—the—Projecpreviously
approved by the City;or if there are proposed amendments, the
Redeveloper secures the written approval of they, Git required in
accordance with the provisions of this Agreement;

(b) The Redeveloper certifies in writing to the \Cithat there are no

amendments to the Construction Contract previoaggroved by the

=
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(c)

City; or if there are proposed amendments, the Redper secures the

written approval of the City, which approval shatit be unreasonably
withheld;

The Redeveloper certifies in writing to the \Cithat there are no

(d)

amendments to Schedule 4 hereto; or if there apndments to Schedule
4, the Redeveloper secures the written approvathef City, which
approval shall not be unreasonably withheld. Roppses of this Section
8.5(c), the “City” shall mean the City Manager

The Redeveloper certifies in writing to thetyCithat there are no

(e)

amendments to the Franchise Documents previousipaed by the City;

or if there are proposed amendments, the Redevedspeares the written
QQrovaI of the City, which approval shall not beaasonably withheld;

SJJ
Q.

The Redeveloper certifies to the City, accongzhnby underlying

supporting _documentation reasonably acceptableh#o Gity, that the
Redeveloper has securand has in place equity and/or debt financing in
an_amount sufficient to construct and open there@mroject (including,
without limitation, the Senior Debt, Seller FinamgiDebt and all Tax
Credit Equity).

8.6 Deliveries by Redeveloper to Escrow Agent Notwithstanding anything to the
contrary, the City shall have no obligation to méke Project Grant or Project Loan unless the

Redeveloper shall deliver to

(BHserow Agent “) (with copies to the

City) the following items set forth in this Sectidh6, all in form and content reasonably
acceptable to the City:

SLC-6458117-10

(@)

FEIN of Hotel Owner and TIF Member;

(b)

()

Organlzatlonal document&nd—tﬂmgs—fe#the—Rede%leper—aneL all

Resolutions and/or consents of the directors, mensaghareholders and
members Hotel Owner and TIF Member approving thase@ment and all
of the documents and agreements of the Redevelopée delivered
pursuant hereto, or_alternatively, at the electmfn Redeveloper, an

opinion of Redeveloper's counsel, in form and cohteeasonably
acceptable to the City, opining as to the due aightion and

N
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(d)

(€)

(f)

(9)

(h)

(k)

()

enforceability of this Agreement and all of the doents and agreements
of the Redeveloper;

en#m—%eet—te—be—appmved—by—the—é%&asement
Agreement executed by Hotel Owner;

the—etty—m—ms—sete—mseretre t=1e executed Pere Marguette Hotel

Construction Agreement dated September 21, 20;uted by EM and
the various unions, contractors and subcontrag@any thereto, pertaining
to project labor, as subsequently assigned to Haigler;

| ) dentificati I : I
RedevelopeNaster Disbursing Agreement entered into by theidden
Lender and City, on terms and conditions consisiétit this Agreement
and otherwise in form and content reasonably aabépto the City;

th&@tty—and—tts%eunsﬁyldence that Hotel Owner shaII become the fee
owner or holder of a ground leasehold intereshenRroject Site as of the
Financing Closing Date; and

Intercredltor Agreement entered into b¥ the Selmemder and C|t¥!

terms _and conditions consistent with this Agreemeamd otherwise i
form and contentreasonably acceptable to the Gﬂy—ethenmse—has

R e e
Franchise-DocumentProject Loan Note, executed by the Redeveloper;

ExecutedConnector-Agreement-amdpmpject Loan Mortgage, executed
by the City,-Redevelopeand-Peoria-Civie-Center-Authorjty

23



Revenues-and-Busise District Taxes.Title Commitment, showing the entire Project Saebe
owned in fee simple by the Redeveloper and Politsyring the Project Loan Mortgage (from
the title insurance company issuing a title potwyhe Senior Lender);

(m) __ Opinion of counsel to the Redeveloper in fornd a&ontent reasonably
acceptable to the City;

(n) Declaration of Covenants, Uses and Restricti@chedule 5), executed
by Hotel Owner;

(0) Payment and Performance Bond with respectddCinstruction Contract
in form and content acceptable to the City;

(p) Notice to proceed to contractor with a statieda more than forty-five

(45) days after the Financing Closing Date;

(9) Certificate of the Redeveloper providing thihioé the representations and
warranties and certifications of the Redevelopeeineder (including any
certifications required under this Article Vlll)eatrue and correct as of the
Financing Closing Date;

(n Construction drawings sufficient to obtain al@ng permit for the Hotel

Pere Marqguette and a shell permit for the Court Suites;

(s) An affidavit establishing that Gary E. Mattheiwsn control (as defined in
Section 9.15 hereof) of each Redeveloper;

(t) Written confirmation from each source identifipursuant to Sec. 8.5(e)
that their commitment remains in effect and thalythre prepared to close
by the Financing Closing Date; and

(u) Such other documents and other items reasomegiyred by the City and
its counsel to make the Project Grant and Projeanl

8.7 Issuance of Bonds; Financing Closing

N
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8.7.1 Issuance of Bonds The City shall issue the Bonds as soon as r n

possible after (a) all dhe conditions precedeas set forth in Section 8.5 hereof are met;
(b) the Redeveloper makes all deliveries to therdwgcAgent and City hereunder,
including those set forth in Section 8.6 hereof] ér) the Redeveloper sends the City the
City Notice to Proceed with the Financing Closipgyvided, however, that if the interest
rate _necessary to sell thEaxable Bonds would exceed seven and one-half perce
(7.50%), the Redeveloper and the City agree to delayFihancing Closing Date until
the TaxableBonds can be sold with an interest rate not exngeseven and one-half
ercent (7.50%) or less, not to exceed ninet after all such conditions are met

and documents deposited unless otherwise agrdedtie parties hereto in writing.

8.7.2 Financing Closing The Financing Closing shall be the date on which
the following shall occur or shall have occurreidl:itiie City has issued the Bonds, (ii)
the Hotel Owner shall close on the acquisitionlbfight, title and interest in fee simple
and/or leasehold rights to the entire Project Siii¢ the Redeveloper and the appropriate
counterparties shall close on the Senior DebteEé&linancing Debt, and Project Loan,
respectively, (iv) the City shall make the Proj&rant, (v) and the Redeveloper has

closed with the Tax Credit Investors and the Tagd@rinvestors have been admitted to
the Project.

8.7.3 Escrow Agent Instructions The Redeveloper and the City shall enter
into an escrow agreement with the Escrow Agentister® with the purpose and intent
of this Article VIl (including this Section 8.7.2)

6-78.8 Termination _of Agreementby City—H-the condions—precedensetforth—in
SGGt—iGH—@—4—G|—9—H—OtSUb|eCt to Sections 8.5 and 8.6 hereof, the palniesto agree to udeest
fforts to cause thElnancmg Closing Date toccur on or before December 2B10-then-the
Aty , AritinR011, or at such other
date and t|me as the Redeveloger and Clt¥ may agTdms Agreement shall terminaifethe
Financing Closing does not occur _on _or before Jandd, 2012, unless the Redeveloper
satisfied the conditions set forth in Section 88 8.6 hereof before January 31, 2012 and the
Financing Closing did not occur on or before Janur, 2012 solely as a result of a breach of
this Agreement by the City. In the event of sueimtination, the Parties shall have no further
rights and obligations under this Agreement. ker avoidance of doubt, this Section 8.8 is not
conditioned by or subject to any Force Majeuretsgif the Redeveloper under Section 3.2.3.

ARTICLE WH-1X: REDEVELOPER COVENANTS AND RESTRICTIONS

+19.1 Redeveloper FhreEachRedeveloper isn-tHinois-corperatiororganized, existing
and in good standing under the laws of the Statlirdis.

+29.2 Authorization. FheEach Redeveloper has power to enter into, and by proper
action has been duly authorized to execute, detimdrperform this Agreement.

#-39.3 Non-Conflict or Breach. Neither the execution and delivery of this Agneat,
nor the consummation of the transactions contemgldtereby, nor the fulfilment of or

I
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compliance with the terms and conditions of thigefgnment, conflicts with or results in a breach
of any of the terms, conditions or provisions of aestriction, agreement or instrument to which
theeitherRedeveloper is now a party or by whitleitherRedeveloper is bound.

#49.4 Pending Lawsuits There are no lawsuits either pending or threatd¢hat would
affect the ability oftheeither Redeveloper to proceed with the construction aaklbpment of
the Project on the Project Site.

#59.5 Conformance with Reqguirements That the Plans and Specifications and
construction of the Project in accordance with B@ns and Specifications will in all respects
conform to and comply witlranehis€ranchisorRequirements and all covenants, conditions,
restrictions, zoning ordinances, environmental l&tpns and land use regulations affecting the
Project Site.

7-69.6 Project Subject to Redevelopment Plan and Agreemén The Redeveloper
agrees to comply with the terms and conditionshaf Agreement and to use its best efforts to
construct the Project subject to the terms, covispauilding and use restrictions, and other
conditions in the Redevelopment Plan and this Agerd.

+-#9.7 Non-Discrimination. The Redeveloper shall not discriminate in violatof any
applicable federal, state or local laws or regatasiupon basis of race, color, religion, sex, age,
or national origin or other applicable factors imetsale, lease or rental, or in the use or
occupancy of the Project or any part thereof.

#-89.8 Construction Monitor. The Redeveloper agrees that it will cooperati &nd
facilitate the activities of the Construction Masritand any other consultants retained by the City
with regard to the design and construction of tregdet.

9.9 Civic Center. The Redeveloper agrees that it will employ reabte and good
faith efforts to work together with the Peoria Ar@anvention and Visitors Bureau and Peoria
Civic Center to maximize business at the PeoriacCenter.

+10.10 Memorandum_of Understanding _and Agreement The Redeveloper
hereby agrees to negotiate in good faith with resp@ a memorandum of understanding and
agreement with the West Central lllinois Buildingades for the Project.

+319.11 Continuous Operations During the term of this Agreement, the
Redeveloper for itself and its successors and @ssigvenants that it (i) will maintain the
Project in good condition (reasonable wear and ®arepted) and (ii) shall operate the
HeteHotels in a professional manner that meets FranchisoruiRagents, including the
establishment and funding of a reserve for theaghent of FF&E that equals or exceeds
industry standards for hotels of this type if regqdi by the Franchisor, and will do all things
reasonably necessary to operateHia¢éeHotelsin substantial compliance with Applicable Law.
Notwithstanding anything to the contrary contaimeein, (i) such maintenance and operation
shall not be inconsistent with the Historic Apprisyvaand (ii) this Sectiof~2319.11 shall not be
subject to the limitations set forth in Sectibi212.2 of the Agreement.
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+120.12 Declaration of Covenants, Uses and RestrictionsPrierto-the-making
of-the-Preject-Grant—the-RedevelgDaror prior to the Financing Closing Date, Hotel i
hereby agrees that it will execute the DeclaratbiCovenants, Uses and Restrictions attached
hereto as Scheduleahd made a part hereof.

9.13 FF&E Standards The Redeveloper agrees to furnish the Hotelb WH&E as
required by that certain Management Agreement oy leiween Marriott Hotel Services, Inc.
and GEM Hospitality, LLC, dated August 17, 2011pdd Substantial Completion of the Hotels,
the City shall have the opportunity to inspect thetels and confirm that such FF&E have
equaled or exceed such industry standards.

9.14 lIdentification of TIF Revenues and Business Distat Taxes TheRedeveloper
agrees to cooperate with the Citgyd take all reasonable actions necessary toifidéne TIF
Revenues and Business District Taxes.

9.15 Control of Each Redeveloper. As of the date hereof (and as of the date of the
Financing Closing), each Redeveloper is (and $dglcontrolled by Gary E. Matthews. For this
purpose, “control” means, with respect to an entitsect or indirect ownership (based on value)
or _control (based on voting or management rightdijfty percent (50%) or more of the entity.
For_purposes of the preceding sentence, the termageanent rights means the power to
influence the management or investment decisiotigeoéntity.

ARTICLE WH-X: INDEMNIFICATION

8-110.1 The Redevelopers Indemnification of the City. So long as the
Redeveloper maintains a direct interest in thedetayr any part thereof (excluding, for example,
an interest therein solely as a creditor or morgacgand subject to Sectioas8-1€15.11 and
43-1115.12 of this Agreement, the Redeveloper agrees to imifgnand save the City and its
officers, agents, employees and attorneys harndgasst all claims by or on behalf of any
person, firm or corporation arising from (i) thedeeeloper's operation or management of either
Hotel, or from any work or thing done by the Redeper on the Project Site, or any work or
activity of the Redeveloper connected to the coietion of the Project; (ii) any breach or default
on the part of the Redeveloper in the performari@ny of its obligations under or in respect of
this Agreement; (iii) any act of negligence or fllor wanton misconduct of the Redeveloper
or any of its agents, contractors, servants or eyegs; (iv) any violation by the Redeveloper of
any easements, conditions, restrictions, buildegulations, zoning ordinances, Environmental
Laws or land use regulations affecting the Profgite or the Project; (v) any violation of
Applicable Law or (vi) any violation by the Redewpér of state or federal securities law in
connection with the offer and sale of interestthm Redeveloper, its affiliates or any part of the
Project. The Redeveloper agrees to indemnify ave she City harmless from and against all
costs and expenses incurred in or in connectioh way such claim arising as aforesaid or in
connection with any action or proceeding brougbktebn. In case any such claim shall be made
or action brought based upon any such claim ine&spf which indemnity may be sought
against the Redeveloper, upon receipt of noticeviiting from the City setting forth the
particulars of such claim or action, the Redevalggall assume the defense thereof including
the employment of counsel and the payment of atscand expenses. The City shall have the
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right to employ separate counsel in any such adhto participate in the defense thereof, but
the fees and expenses of such counsel shall beeatxpense of the City. It is agreed and
understood that the aforesaid indemnities in thigicke VHX shall be binding on the
Redeveloper only for such period as the Redevelontains a direct interest in either Hotel,
or part thereof (excluding, for example, a direnterest therein solely as a creditor or
mortgagee), and only with respect to such diretdrast in the Project or Project Site or part
thereof, provided, notwithstanding the foregoinge tRedeveloper shall not be liable to
indemnify and hold the City harmless from any pmrtiof any such loss, liability, cost or
expense which results from the negligence or wiltiisconduct of the City, its officials, agents,
or employees.

ARTICLE b<Xl: PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER

11.1 91 -Prohibition Against Transfer of Project and Project Site Prior to
Completion of Construction. The Redeveloper represents and agrees that fwidhe
Substantial Completion of construction of the Pebpges certified by the City (in accordance with
Sections 3.9 and 3.10 hereof) the following praiobs and restrictions shall apply to the
transfer of the Project or Project Site:

11.1.1 9-1aProhibitions. Except only by way ofecurity-fora-mertgage-only

the Senior Debt, Seller Financing Debt, Projecti oaotherwisefor the
purpose of obtaining financing or equity necess#éoy enable the
Redeveloper to purchase the Project Site and ecmtsine Project, and
except as is necessary to admait-credit-investoiBax Credit Investors
the Redeveloper has not made or created, and will prior to the
Substantial Completion of construction of the Pecbjas certified by the
City, make or create, or suffer to be made or edtaany total or partial
sale, assignment, conveyance, or lease, or anyaryg®wer, or transfer in
any other mode or form of or with respect to thee®gnent, the Project,
the Project Site or any part thereof or any intetiesrein, or any contract
agreement to do any of the same, except for usltyements, without the
prior written approval of the City.

11.1.2 912 Conditions for Approval. The City shall be entitled to require,
except as otherwise provided in this Agreementaaslitions to any such
approval pursuant to this Sectied-11.1,that:

(a) Any proposed transferee shall have the qualificatiand financial
responsibility and capacity, as reasonably detezthiny the City,
necessary and adequate to fulfill the obligationdeutaken in this
Agreement by the Redeveloper (or, in the eventrdmesfer is of or
related to part of the Project, such obligationghe extent that
they relate to such part).

(b) Any proposed transferee, by instrument in writirgagonably
satisfactory to the City and in a form recordahieoag the land
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records, shall expressly assume all of the obbgati of the

Redeveloper under this Agreement and agree to becuo all

the conditions and restrictions to which the Retlsyar is subject
(or, in the event that the transfer is of or redate part of the
Project, such obligations, conditions and restitdi to the extent
that they relate to such part). Provided, that fioet that any
transferee of, or any other successor in interésttsoever to, the
Project, or any part thereof, shall not have assumseach

obligations or so agreed, shall not (unless ang tmlthe extent
otherwise specifically provided in the Agreementagreed to in

writing by the City) relieve or except such tramefe or successor
of or from such obligations, agreements, conditiamsestriction,

or deprive or limit the City of or with respect my rights or

remedies or controls with respect to the Projed¢herconstruction
thereof; it being the intent of this, together watther provisions of
this Agreement that (to the fullest extent perndittey law and

equity and excepting only in the manner and to éxtent

specifically provided otherwise in this Agreemend transfer of

the Project or Project Site or any part thereof,aay interest

therein, however consummated or occurring, and enet
voluntary or involuntary, shall operate legally practically, to

deprive or limit the City, of any rights or remeslier controls

regarding the Project and the construction herbat the City

would have had, had there been no such transfer.

(c) There shall be submitted to the City for reviewiaditruments and
other legal documents involved in effecting transfe

(d) The Redeveloper and its transferee shall compli witch other
reasonable conditions as the City may find desgrablorder to
achieve and safeguard the purposes of the Redenetadlan and
this Agreement.

921.2 Transfer_of Project and Project Site After Opening of the Project

After opening to the public of the Project, the Beeloper (and any subsequent owner of the
Project or Project Site or any part thereof) mansfer the Project or Project Site (or any portion
thereof) without the consent of the City; providbdt any proposed transferee, by instrument in
writing reasonably satisfactory to the City andhiform recordable among the land records, shall
expressly assume all of the obligations of the Reld@er under this Agreement and agree to be
subject to all the conditions and restrictions taali the Redeveloper is subject (or, in the event
that the transfer is of or relates to part of th@étt, such obligations, conditions and restrit$io

to the extent that they relate to so such pantpviBed, that the fact that any transferee of,nyr a
other successor in interest whatsoever to, theeBtapr any part thereof, shall not have assumed
such obligations or so agreed, shall not (unless anly to the extent otherwise specifically
provided in the Agreement or agreed to in writingthe City) relieve or except such transferee
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or successor of or from such obligations, agreesjaranditions, or restrictions, or deprive or
limit the City of or with respect to any rights m@medies or controls with respect to the Project
or the construction thereof; it being the intenttlois, together with other provisions of this
Agreement, that (to the fullest extent permittedléy and equity and excepting only in the
manner and to the extent specifically provided e in this Agreement) no transfer of the
Project or Project Site or any part thereof, or amgrest therein, however consummated or
occurring, and whether voluntary or involuntaryaksloperate legally or practically, to deprive or
limit the City, of any rights or remedies or cor$roegarding the Project and the construction
thereof that the City would have had, had therenbeesuch transfer. Notwithstanding anything
herein to the contrary, the City hereby approves] ao prior consent shall be required in
connection with the right of the Redeveloper towenber or collaterally assign its interest in the
Project Site or any portion thereof or its righdsties and obligations under this Agreement to
secure loans, advances or extensions of creditande or from time to time refinance all or any
part of the costs associated with the Projectherright of the holder of any such encumbrance
or transferee of any such collateral assignmentr(stee or agent on its behalf) to transfer such
interest by foreclosure or transfer in lieu of fdosure under such encumbrance or collateral
assignment.

9.311.3 Status _of Assignee Any assignee of the Redeveloper under the
provisions 5 hereof shall be considered the "Redpezidor all purposes of this Agreement.

94114 No Release of Redeveloper Any consent by the City to any total or
partial transfer of the Project or the Project Suhich consent shall not be unreasonably
withheld, shall not be deemed a release of the Wxolger from any of its obligations hereunder,
or from any conditions or restrictions to which thiedeveloper is subject, unless the
Redeveloper is expressly released in writing byGhg.

9.511.5 Assignment to Affiliated Entity. Nothing herein shall be construed to
prevent the R Redeveloper from assigning its intereshis Agreement t¢1) an affiliated entity
owned—orcontrolled bytheRedevelop&ary Matthewsprovided that: (i) the Redeveloper
provides forty-five (45) days prior written notie# such assignment along with appropriate
written documentation to satisfy the requiremerithis Section8-411.5 (ii) such entity has the
financial capacity to perform the obllgatlons oéﬁRedeveIoper pursuant to this Agreement (i)
such entity in writing assumes (2
conditions set forth in this Sectioralp of the obllqatlons of the Redeveloper under the
Agreement and (iv) the Redeveloper submits to the Cityestst fifteen (15) business days
before execution and delivery of such documentgctffig such an assignment the final
execution form copies of such documents for theg/€iteview and commentary; provided,
further, that such an assignment shall not relité¢eRedeveloper of its obligations pursuant to

this Agreement as it may be amended from timene tbr{2)}-an-affiliated-entity-hecessary for
the Project to receive the Historic Preservatior Ceedits..

9.611.6 Opinion of Bond Counsel Arylf the City has issued Tax-exempt Bonds
in_connection with the Project, antyansfer, sale, assignment, pledge, mortgage loerot
disposition of either Hotel, the Parking Deck oistiAgreement shall only be made after
obtaining the written opinion of Bond Counsel tisaich transfer, sale, assignment, pledge,
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mortgage or other disposition will not adverselfeeff the Tax-exempt status of any interest on
the Obligations issued as Tax-exempt.

ARTICLE XXl : MORTGAGE FINANCING AND RIGHTS OF MORTGAGEES

10-112.1 Limitation _Upon Encumbrance of Property. Prior to the Final
Completion of the Project, as certified by the Citye Redeveloper shall not engage in any
financing or any other transaction creating a nmag&yor other encumbrances or lien upon the
property, whether by express agreement or operafitaw, or suffer any encumbrance or lien to
be made on or attached to either Hotel, or theiRguReck, except for the purposes of obtaining
funds necessary for the construction and developroérthe Project. Prior to the Final
Completion of the Project as certified by the Cihe Redeveloper (or successor in interest) shall
notify the City in advance of any financing, securey a mortgage or other similar lien
instrument, it proposes to enter into with resgecthe Project, or any part thereof, and in any
event it shall promptly notify the City of any emshrance or lien that has been created on or
attached to the Project, whether by voluntary &¢he Redeveloper or otherwise. In the event
the Redeveloper is in default under this Agreemiiaet right of the mortgagee to cure the default
is governed by Sectichb-412.4 of this Article.

10.212.2 Mortgagee Not Obligated to Construct Notwithstanding any of the
provisions of this Agreement, including, but naniied to those which are or intended to be
covenants running with the land, the holder of amyrtgage (including any such holder who
obtains title to the Project or any part thereohagsult of foreclosure proceedings, or action in
lieu thereof, but not including: (i) any other pavrho thereafter obtains title to the Project or
such part from or through such holder, or (ii) arlger purchaser at foreclosure sale other than
the holder of the mortgage itself) shall in no wag obligated by the provisions of this
Agreement to construct or complete the Projecbauarantee such construction or completion;
nor shall any covenant or any other provision is thgreement be so construed to so obligate
such holder; provided, that nothing in this Sectl@? or any other Section or provision of this
Agreement shall be deemed or construed to permatutitorize any such holder to devote the
Project or any part thereof to any uses, or to ttoasany improvements thereon, other than
those uses or improvements provided or permittedthm Redevelopment Plaand this

Agreement

10.:312.3 Notices of Default Whenever the City shall deliver any notice aindad
to the Redeveloper with respect to any breach fautteby the Redeveloper in its obligations or
covenants under the Agreement, the City shallastme time forward a copy of such notice or
demand to each holder of any mortgage authorizetthdoyhgreement at the last address of such
holder shown in the records of the City.

10:412.4 Mortgagee's Option to Cure Defaults After any breach or default
referred to in Sectioft8-3L2.3 hereof, each such holder shall (insofar as th#sigf the City are
concerned) have the right, at its option, to cureemedy such breach or default (or such breach
or default to the extent that it relates to thet parthe Project covered by its mortgage) and to
add the cost thereof to the mortgage debt andeheof its mortgage; provided, that if the breach
or default is with respect to any matter concerniihg construction of the Project, nothing

contained in this Section or any other Sectionhtd Agreement shall be deemed to permit or
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authorize such holder, either before or after flm®ae or action in lieu thereof, to undertake or
continue the construction of the Project or finagaielative thereto (beyond the extent necessary
to conserve or protect improvements or constructadready made) without first having
expressly assumed the obligation to the City, bitevwr agreement satisfactory to the City, to
complete, in the manner provided in this Agreemtd,Project or the part thereof to which the
lien or title of such holder relates. Any suchdeslwho shall properly complete the Project or
applicable part thereof shall be entitled, uporttemi request made to the City, a certification or
certifications by the City to such effect in themrmar provided in Section 3.9 of this Agreement,
and any such certificate shall, if so requestedsbgh holder, mean and provide that nay
remedies or rights by the City against said holdign respect to any default in or breach of this
Agreement by the Redeveloper or such successdlt, rsftaapply to the part or parcel of the
Project to which such certification relates. Naothicontained in this paragraph shall limit the
remedies the City has against the Redeveloper ants$a other provisions of this Agreement.

10.512.5 City's Option to Pay Mortgage Debt or Purchase Prperty. Prior to
Final Completion of the Project as certified by iy, and in any case where subsequent to
default or breach by the Redeveloper or successanderest under this Agreement, the holder
of any mortgage on the Project or any part thereof:

(@) has, but does not exercise, the option to cortstnucomplete the

Project or any part thereof covered by its mortgaggo which it has

obtained title, and such failure to exercise sgiiom continues for a
period of sixty (60) days after the holder has ez notice or has been
otherwise informed of the default or breach; or

(b) undertakes construction of completion of the Ritojut does not
complete such construction within the period agedrupon the City and
such holder (which period shall in any event bdeast as long as the
period for such construction or completion in thgrdement), and such
default shall not have been cured within sixty (@dys after written
demand by the City to do so; or

(© has initiated foreclosure proceedings pursuant wegard to any
mortgage on the Project or any part thereof

the City shall (and every mortgage instrument miagléhe Redeveloper or successor in interest
shall so provide) have the option of paying to tloéder the amount of the mortgage debt and
securing an assignment of the mortgage and thesgebted thereby, on in the event ownership
of the Project (or any part thereof) has vesteduich holder by way of foreclosure or action in

lieu thereof, the City shall be entitled, at itgiop, to a conveyance of the Project or any part
thereof (as the case may be) upon payment to salderof an amount equal to the sum of:

1. the mortgage debt at the time of foreclosure dioadn

lieu thereof (less all appropriate credits, inchgdbut not limited
to those resulting from collection and applicatioihrentals and
other income received during foreclosure proceesjing
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2. all expenses with respect to the foreclosure;

3. the next expense if any (exclusive of general loead),
incurred by such holder in and as a direct redulhe subsequent
management of the Project;

4, the costs of any improvements made by such hodahet;

5. an amount equivalent to the interest that wouldeha
accrued on the aggregate of such amounts had @il amounts
become part of the mortgage debt and such debtdrasued in
existence.

10.612.6 City's Option to Cure Mortgage Default. In the event of a default or
breach by the Redeveloper, or any successor irestten or of any of its obligations under, and
to the holder, of any mortgage or other instrum@egting an encumbrance or lien upon the
Project or any part thereof which Redeveloper failsmely cure, the City may at its option cure
such default or breach by entering upon the Prajeaking the necessary improvements, in
which case the City shall be entitled, in additiorand without limitation upon any other rights
or remedies to which it shall be entitled by thigrédement, operation of law, or otherwise, to
reimburse from the Redeveloper or successor imast®f all costs and expenses incurred by the
City in curing such default or breach and to a liggon the Project (or the part hereof to which
the mortgage, encumbrance, or lien relates) fon seiecnbursement; provided, that any such lien
shall be subject always to the lien (including éieyp contemplated, because of the advances yet
to be made), of any existing mortgages on the Bragauthorized by the Agreement.

ARTICLE >XlIl : DEFAULT AND REMEDIES

4131913.1 Events of Default The following shall be events of default Events of
Default”) with respect to this Agreement:

@) If any material representation made by the Red@ezlor City in
this Agreement, or in any certificate, notice, dathar request made by
the Redeveloper or City, in writing and deliverem the other party
pursuant to or m connection with any of said doausehall prove to be
untrue or incorrect in any material respect ashefdate made; or

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

33:23.2 Remedies of Default or Bankruptcy In the case of an Event of Default
or bankruptcy by either party hereto or any suames such party, such party or successor
shall, upon written notice from the other part\)kgammediate action to cure or remedy such
Event of Default or bankruptcy within sixty (60)ydaafter receipt of such notice. If, in such
case action is not taken, or not diligently pursusdthe Event of Default or bankruptcy shall
not be cured or remedied within a reasonable tithe,aggrieved party may institute such
proceedings as may be necessary or desirable apitgon to cure or remedy such default or
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bankruptcy, including but not limited to, proceegBnto compel specific performance by the
party in default of its obligations.

In case the City or Redeveloper shall have proateédesnforce its rights under this
Agreement and such proceedings shall have beeordisaed or abandoned for any reason or
shall have been determined adversely to the paitiating such proceedings, then and in
every such case the Redeveloper and the City bleatestored respectively to their several
positions and rights hereunder, and all rights,aeies and powers of the Redeveloper and the
City shall continue as though no such proceedirrgsideen taken.

11.313.3 Other Rights and Remedies of City and Redevelopddelay in
Performance Waiver.

11.3-113.3.1 No Waiver by Delay. Any delay by the City or the Redeveloper
in instituting or prosecuting any actions or pratiegs or otherwise asserting their
rights under this Agreement shall not operate toasca waiver of such rights or to
deprive them of or limit such rights in any way§ging the intent of this provision that
the City or Redeveloper should not be constrainedas to avoid the risk of being
deprived of or limited in the exercise of the remesdprovided in this Agreement
because of concepts of waiver, laches or otherwis®)shall any waiver in fact made
by the City or Redeveloper with respect to any Hmed&vent of Default by the
Redeveloper or City under this Agreement be comsiier treated as a waiver of the
rights of the City or Redeveloper under this Settoy with respect to any Event of
Default under any section in this Agreement or wihkpect to the particular Event of
Default, except to the extent specifically waivadariting by the City or Redeveloper.

11.3.213.3.2 Rights and Remedies Cumulative The rights and remedies of
the parties to this Agreement (or their successoiaterest) whether provided by law
or by this Agreement, shall be cumulative, anddRkercise by either party of any one
or more of such remedies shall not preclude thecese by it, at the time or different
times, of any other such remedies for the same tnfeDefault by the other party. No
waiver made by either such party with respect ® ggkerformance, nor the manner of
time thereof, or any obligation of the other pastyany condition to its own obligation
under the Agreement shall be considered a waivangfrights of the party making the
waiver with respect to the particular obligationtioé other party or condition to its own
obligation beyond those expressly waived in writingd to the extent thereof, or a
waiver in any respect in regard to any other riglitthe party making the waiver or any
other obligations of the other party.

ARTICLE >H-XIV: EQUAL EMPLOYMENT OPPORTUNITY

The Redeveloper, for itself and its successorsamsigns, agrees that during and with
respect to the construction of the Project provifiedn this Agreement that the following will

apply:
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12.114.1 Non-Discrimination. The Redeveloper will not discriminate against an
employee or applicant for employment on the basisace, color, religion, sex, or national
origin. The Redeveloper will take affirmative actito insure that applicants are employed,
and that employees are treated during employmattiput regard to their race, color, religion,
sex or natural origin. Such action shall includet mot be limited to the following:
employment, upgrading, demotion, transfer, recraittn recruitment advertising, layoff,
termination, rate of pay or other forms of compéiasa and selection for training, including
apprenticeship. The Redeveloper agrees to pasirispicuous places, available to employees
and applicants for employment, notices to be predidy the City setting forth the provisions
of this non-discrimination clause.

12.214.2 Advertising. The Redeveloper will, in all solicitations orvagtisements
for employees placed by or on behalf of the Redwpasl, state that all qualified applicants will
receive consideration for employment without regardace, color, religion, sex, or national
origin.

12.314.3 Terms and Conditions TheRedevelopeiRedevelopeor Redevelopers
conducting business with the City of Peoria shaimply with the fair employment and
affirmative action provisions of Chapter 17, Arédll, and Division 4 of the municipal code.
The Redeveloper shall comply with the terms andda@ns set forth on Schedule Equal
Employment Opportunity, attached hereto and magarghereof. Where reference is made to
"contractor” in_Schedule, 6t shall mean the Redeveloper.

ARTICLE xH-XV: MISCELLANEOUS

134151 Authorized Representatives

13-1115.1.1 Redeveloper By complying with the notice provisions hereof,
the Redeveloper shall designate an authorized septative from time to time, who,
shall have the power and authority to make or goartto all things, requests, demands,
approvals, consents, agreements and other actiegsired or described in this
Agreement for and on behalf of the Redeveloper.

13.4.25.1.2 City. By complying with the notice provisions heredigtCity
shall designate an authorized representative fiora to time, who shall communicate
with the Redeveloper on behalf of the City. Suepresentative shall not have the
authority to make agreements on behalf of the City.

13-25.2 Entire Agreement The terms and conditions set forth in this Agreat
and exhibits attached hereto supersede all priglr ard written understandings and constitute
the entire agreement between the City and the Rdojser.

13-315.3 Binding Upon Successors in _Interest This Agreement shall be binding
upon all the parties hereto and their respectives hsuccessors, administrators, assigns or other
successors in interest.
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13454 Titles of Paragraphs Titles of the several parts,
paragraphs, sections or articles of this Agreeraemtinserted for convenience of reference only
and shall be disregarded in construing or intenpgedny provision hereof.

13-515.5 Severability. If any provision of this Agreement is held toibealid, the
remainder of this Agreement shall not be affectetdby.

13.615.6 Memorandum of Agreement At either party's request, the parties shall
execute and record a Memorandum of Agreement weipect to the Project Site in the form
attached as Schedule 7

15.7 lllinois State Historic Tax Credits The parties agree to employ reasonable and
good faith efforts to cooperate to qualify the BPobifor State of lllinois historic tax credits and
maximize the amount of such credits.

13-715.8 Further Assistance and Corrective Instruments The City and the
Redeveloper agree that they will, from time to tireeecute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, sugplements hereto and such further
instruments as may reasonably be required by theepdereto, for carrying out the intention of

or facilitating the performance of this Agreement.

The parties hereto acknowledge that the City irgendssue Bonds, the proceeds of which will

be utilized to fund the City's obligations conteatptl hereunder. The Redeveloper and the City
agree to execute, acknowledge, deliver and caube texecuted, acknowledged, or delivered,

such instruments, opinions, certificates and docusas may be required reasonably by Bond
Counsel.

13-815.9 Supersedes Original Agreement This Agreemenaimends, restates and
supersedes the Original Agreement, and upon execafithis Agreement, the parties agree that
the Original Agreement shall no longer be in effeadl shall be terminated

43-915.10 Notices Any written notice or demand hereunder from gayty to
another party shall be in writing and shall be edrby (a) personal delivery, (b) fax with
confirmation by first-class mail or (c) certifiedarh return receipt requested at the following
addresses:

To the City at: With copies to:
City Clerk City Manager
City of Peoria City of Peoria
419 Fulton Street, Room 401 419 Fulton, Room 207
Peoria, IL 61602 Peoria, IL 61602
and
P bl Mlbcenine Loy
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419 Fylton-Street-Room-401
Peoria 61602

And, to the Redeveloper:at

EM PropertiesFB-Ltd.
GEM-TFerracPere Marquette Hotel, LLC
Pere Marquette TIF, Inc.

Sy

it of .
R e
oo Lo o400y

Corporation Counsel City of Peoria
419 Fulton, Room 200
Peoria, IL 61602

and

John S. Elias

Elias, Meginnes, Riffle & Seghetti, P.C.
416 Main Street, Ste. 1400

Peoria, IL 61602

With aeepycopiesto:

Jane E. Ohaver
245 N.E. Perry
Peoria, IL 61603

450 N. Main Street
East Peoria, IL 61611
Attn: Gary E. Matthews

Peoria H-61603

Andan

o

Husch BlackwelSanderd LP
190 Carondelet Plaza, Suite 600
St. Louis, MO 63105

Attn: DavidG. Richardson

or to the last known address of any party or to dlldress provided by an assignee if such
address is given in writing. Any party may chantgeaddress by providing notice in accordance
with this provision. In the event said notice isile@d, the date of service shall be deemed to be
two (2) business days after the date of deliveryand notice to the United States Post Office.
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13-1015.11 No Private Payments The parties hereby expressly acknowledge that
security for the Bonds and payments of debt serviteghe Obligations may include certain
business district or other taxes imposed by the @ihich are other than taxes of general
applicability and which may be deemed to be priyaagments under the Code. In addition,
each of the City and the Developer recognize thgments from the Developer to the City or to
another party at the direction of the City otheartipayments made by the Developer of taxes of
general applicability may also be deemed to beapeipayments under the Code. Each of the
City and the Developer further recognize that anghspayments (collectively, the “Private
Payments”) of taxes imposed by the City or maddahayDeveloper to the City or to another
party at the direction of the City pursuant to tiigreement may cause interest on any
Obligations to be includible in the gross incometltd owners thereof for federal income tax
purposes. Accordingly the City and the Developmrenant and agree that the City will neither
accept nor direct any payment from the Developesyant to any provision of this Agreement
without first obtaining the advice of Bond Coungedt such payment or direction will not impair
the status of interest on any such Obligationsedson a Tax-exempt basis under the Code as
excludable from the gross income of the ownersetbfefior federal income taxation purposes.

13.14115.12 Taxpayer Agreements The City hereby further expressly agrees and
recognizes that security for any such Obligationd payments of debt service on any such
Obligations are limited to (A) taxes of general laggbility, (B) the amounts on deposit in the
funds and accounts created under the Bond docunaemit®rizing the issuance of any such
Obligations and (C) for any Obligations issued ag-&xempt, that amount of Private Payments
which may be allowable under the Code. The Citpgaizes that improper agreements with
taxpayers may cause tax receipts to be classifedprivate payments under the Code.
Accordingly the City covenants not to enter intoeaforce any agreements with any taxpayers,
including, specifically, the Developer, that woutabdify the obligations of such taxpayers under
general law without an opinion of Bond Counsel thath agreement or enforcement will not
adversely affect the Tax-exempt status of intecgstany such Obligations issued on a Tax-
exempt basis. No provision of this Agreement oy ather agreement, written or oral, will be
enforced for the benefit of the holders of any s@bligations or in any way to increase
revenues available to pay debt service on suchg@timins. The City and the Developer hereby
expressly acknowledge that Bond Counsel will rgdgruthis Sectiod-3-2115.12in rendering its
approving legal opinion on any Obligations issuadhol ax-exempt basis.

13-1215.13 Term of Agreement This Agreement shall terminate on the latefi)athe
termination of the Redevelopment Plan, or (ii) ®eto27, 2031.

(Remainder of Page Intentionally Left Blank.)
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IN WITNESS WHEREOF, the parties hereto have exetthiess Agreement as of the date
first above written.

CITY OF PEORIA EM PROPERTIES,
LTD.
By: By:
Its City Manager Gary E. Matthews,
President

PERE MARQUETTE HOTEL, LLC
Attest: By
Its City Clerk By: GEM Hospitality, LLC

By:

ACCEPTED AS TO FORM:_PERE MARQUETTE TIF, INC.

By._By:
Its City Attorney Gary E. Matthews, President

ACCERPTEB-ASTO-CONFENT-

8
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SCHEDULE 1

Hotels Site
TRACT 1:

The Northeasterly 14 feet of even width by full thepf Lot 7 and all of Lots 8, 9, and 10 in
Block 17 of the ORIGINAL TOWN (now City) OF PEORIAeing a part of the Northeast
Quarter of Section 9, Township 8 North, Range 8 Bashe Fourth Principal Meridian, all of
which being more particularly described as followBeginning at the Southeasterly corner of
said Lot 10, being also the intersection of thethenly Right of Way line of Madison Avenue
and the Westerly Right of Way line of Main Stretttence North 89 degrees 40 minutes 00
seconds West (bearings based on a land title suryefssociated Engineers lll, Inc., dated
December 24, 1981), along the Southerly line o &aits 10, 9, 8, and 7 and also the Northerly
Right of Way line of said Madison Avenue, 230.58tféhence North 00 degrees 55 minutes 42
seconds East, along a line 14.00 feet Westerlydfparallel with the Easterly line of said Lot 7,
171.91 feet to the Northerly line of said Lot 7etice South 89 degrees 43 minutes 43 seconds
East, along the Northerly line of said Lots 7, 8afd 10, 230.58 feet to the Northeasterly corner
of said Lot 10 and the Westerly Right of Way lifesaid Main Street; thence South 00 degrees
55 minutes 42 seconds West, along the Easterlydiireaid Lot 10 and the Westerly Right of
Way line of said Main Street, 172.16 feet to thenpmf beginning; situated in PEORIA
COUNTY, ILLINOIS.

Together with a Leasehold Estate created by ceridenture of lease made by Walter L. Spurck
and Anna L. Spurck his wife, to Emmet C. May, andtlbe latter assigned to Pere Marquette
Building Corporation, (now known as Peoria Hotelr@wation, an lllinois corporation, said
original lease being dated February 21, 1925, andrded April 18, 1925, in Book 374, Page
412 in the Office of the Recorder of Peoria Coutitynois, demising and leasing for a term of
years beginning March 1, 1925, and ending Febr28yy024, the following described premises,
to-wit: A part of Lots 9 and 10, in Block 17, ihe ORIGINAL TOWN, now City of Peoria,
being a strip of land having a frontage of 66 feetMain Street and extending back of even
width along Madison Avenue, 114 feet off of the Bmasterly ends of said Lots 9 and 10 more
particularly bounded and described as follows, tb-vBeginning at the Easterly corner of said
Lot 10 in said Block, the same being the point platte of intersection of the Southwesterly line
of Main Street with the Northwesterly boundary lioé South Madison Avenue, extending
thence in a Northwesterly direction along and vilie Southwesterly boundary line of Main
Street and the Northeasterly boundary line of said10, a distance of 66 feet to a point; thence
in a Southwesterly direction and parallel to thetNeesterly boundary line of South Madison
Avenue, a distance of 114 feet to a point; thenca Southeasterly direction and parallel to the
Southwestern boundary line of Main Street a distanfc66 feet to the Northwestern boundary
line of South Madison Avenue; thence in a Northerdgtdirection along and with said
Northwestern boundary line of South Madison Aveaudistance of 114 feet to the point and
place of beginning; situated in the City of PeoGaunty of Peoria and State of lllinois.

PIN: 18-09-206-015

5.14.10b
Schedule 1 to Redevelopment Agreement
SLC-667094556458117-10



TRACT 2:

A part of Lots 1 and 2 in Block 17 in the ORIGINAIOWN OF PEORIA, as shown on the plat
thereof recorded in Plat Book "G", page 131, mosmatigularly described as follows:
Commencing at the most Northerly corner of said Loas the Place of Beginning; thence
Southwesterly, along the Southeasterly line of Menftreet, 144 feet to the dividing line
between Lots 2 and 3 in said Block; thence Soutkdgsalong the dividing line between Lots 2
and 3 in said Block, 85.5 feet to a point; thenceght angles, parallel with Monroe Street, 44
feet; thence at right angles Northwesterly, paraligh Main Street, 50 feet; thence at right
angles Northeasterly, parallel with Monroe Stra@0 feet to Main Street; thence at right angles
Northwesterly, along Main Street, 35.5 feet to #lace of Beginning; situated in PEORIA
COUNTY, ILLINOIS.

PIN: 18-09-206-010
TRACT 3:

A part of Lots 1 and 2 in Block 17 in the ORIGINAIOWN OF PEORIA, as shown on the plat
thereof recorded in Plat Book "G", page 131, mosmatigularly described as follows:
Commencing on the line of said Lot 1 on Main Stre@$.5 feet Southeasterly of the
Southeasterly line of Monroe Street; thence Soustieey, along the line of said Lot 1 on Main
Street, 25 feet; thence Southwesterly, parallelhwiNlonroe Street, 100 feet; thence
Northwesterly, parallel with Main Street, 25 fe#tence Northeasterly, parallel with Monroe
Street, 100 feet to the Place of Beginning; siiaePEORIA COUNTY, ILLINOIS.

PIN:  18-09-206-011
TRACT 4:

A part of Lots 1 and 2 in Block 17 in the ORIGINAIOWN OF PEORIA, as shown on the plat
thereof recorded in Plat Book "G", page 131, mosmatigularly described as follows:
Commencing on the line of said Lot 1 on Main Stré&&.5 feet from Monroe Street; thence
Southwesterly, parallel with Monroe Street, 100;féleence Northwesterly, parallel with Main
Street, 25 feet; thence Northeasterly, parallehwibnroe Street, 100 feet; thence Southeasterly,
along the line of said Lot 1 on Main Street, 25tfee the Place of Beginning; situated in
PEORIA COUNTY, ILLINOIS.

PIN: 18-09-206-012
TRACT 5:

A part of Lots 1 and 2 in Block 17 in the ORIGINAIOWN OF PEORIA, as shown on the plat
thereof recorded in Plat Book "G", page 131, mosmatigularly described as follows:

Commencing on the Northeasterly line of said LoinIMain Street, 42.75 feet Northwesterly of
the intersection of Main Street and the alley iid €lock; thence Northwesterly, along the line
of said Lot 1 on Main Street, 42.75 feet; thenceitBwoesterly, parallel with the alley in said
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Block, 144 feet to the line dividing Lots 2 andrBsaid Block; thence Southeasterly, along said
dividing line, 42.75 feet; thence Northeasterlyrgtlal with the alley in said Block, 144 feet to
the Place of Beginning; situated in PEORIA COUNTM,INOIS.

PIN:  18-09-206-013
TRACT 6:

A part of Lots 1 and 2 in Block 17 in the ORIGINAIOWN OF PEORIA, as shown on the plat
thereof recorded in Plat Book "G", page 131, mosmatigularly described as follows:
Commencing at the Easterly corner of said Lot thatintersection of Main Street with the alley
in said Block; Northwesterly, along the line of ddiot 1 on Main Street, 42.75 feet; thence
Southwesterly, parallel with the alley in said Bip&44 feet to the line dividing Lots 2 and 3 in
said Block; thence Southeasterly, along said digdine, 42.75 feet to the line of said Lot 2 on
said alley; thence Northeasterly, along the alleg bf Lots 2 and 1, 144 feet to the Place of
Beginning; situated in PEORIA COUNTY, ILLINOIS.

PIN: 18-09-206-014
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SCHEDULE 2

Parking Deck Site

Lots 3, 4, and 5 in Block 17 in the ORIGINAL TOWNdw City) OF PEORIA, being a part of
the Northeast Quarter of Section 9, Township 8 INORange 8 East of the Fourth Principal
Meridian; situated in PEORIA COUNTY, ILLINOIS.

PIN: 18-09-206-016
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SCHEDULE 3
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SCHEDULE 4

Estimated Costs of the Project

Environmental fo s
Appraisal $25,000
Fechnical-Services Soootob
Leans $25-000
I ; | Listori ;

Rotherham-& Company,tae: $20.000
Faithful- & Gould $212.000
GCampo-Architects $2.186.000
S Aehitesis $47,674
Getty's $585,000
Subiein] Lo e
Courtyard Inn & Suites

:
o =ond 0E= Loeoon el
GCourtyard-Construction $14.125.087
Covbat Coonine Seoonene $200.000
Subtotal $28,155,047

habilitati : I

I
FF & Eand OSE $8;910;990
Subtotal $45.367,055
Parking-Deck-& Connector Construction $8,178,948
Miscellaneous-Soft Costs $807,599
Development Expenses e
GCapitalized-Interest & Bank Fees $7.000,000
e =t $102,561,054
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Pre-Construction Professional Services (e.g. legal, architectural, engineering, etc.

Feasibility Study $38,938
Environmental $37,793
Appraisal $23,000
Technical Services $345,000
Legal Historic Tax Credits $525,000
Accounting Historic Tax Credits $42,500
Rotherham & Company, Inc. $15,000
Faithful & Gould $212,000
Architects & Engineers $2,408,369
GH2 Architects $47,674
Getty's $30,000
Subtotal $3,725,274
Courtyard
Land Acquisition $11,051,000

Property Acquistion 10,600,000

Al's moving expense $250,000

CY Real Estate Taxes $51,000

CY Vacate Incentive $150,000
FF & Eand OSE $2,054,000
Courtyard Construction $14,154,318
Courtyard Opening Expenses $265,000
Subtotal $27,524,318

Rehabilitation of Pere Hotel

Land Acquisition $9,650,000
FF & Eand OSE $8,743,000
Rehabilitation $23,505,000
Pere Opening Expenses $2,000,000
Subtotal $43,898,000
Parking Deck & Skywalk Connector Construction $6,340,682
Miscellaneous Soft Costs & Contingency $6,263,043

HTC Isusance Fee $179,931

Project Management $2,508,311

Operating Reserve $500,000

Pere Working Capital $300,000

Hard cost project contingency $1,439,099

Soft cost project contingency $1,335,702
Capitalized Interest & Bank Fees $5,093,605

All financing costs $5,093,605
Total Project Costs $92,844,922

Eah
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SCHEDULE 5

DECLARATION OF COVENANTS, USES AND RESTRICTIONS

EM-—Properties—LtdPere _Marquette Hotel, LLGthe "Declarant”), is the owner of
certain real property located in the City of Peptiee County of Peoria, the State of lllinois, as
depicted on Schedulea@tached hereto and made a part hereof (the "®r§j&e").

The Declarant has entered into -tBay—ef Peeoria,—HlinoisRedevelopment Agreement
(the "Agreement”) dated as of October  ,206102011,with the City of Peoria
("City"). The Agreement provides that the Decldrsimall develop a project as described in the
Agreement (the "Project”) on the Project Site, whiRroject will further the redevelopment of
the Hospitality Improvement Zone Redevelopment Plapproved by the City on
(the "Plan"). The Plan was recbwii¢h the Peoria County Recorder on
as Document No. or. the purpose of enhancing and
protecting the value, the attractiveness and tlsealality of the Project as developed pursuant
to the terms of the Agreement; for the purposerotexting the rights of the City pursuant to
the terms of the Agreement; and for the purposentfancing and protecting the purposes of
the Plan as aforementioned, the Declarant hereblams that all of the Project and Project
Site and each part thereof shall be held, sold, @m/eyed only subject to the following
covenants, uses and restrictions, which shall domstcovenants running with the land and
shall be binding on all parties having any righide or interest in said property or any part
hereof, their heirs, successors and assigns, aildishire to the benefit of each owner thereof.

1. The Project Site and the Project shall be suligethe Agreement and the terms,
covenants, building and use restrictions, and ¢ in the Plan.

2. The Declarant agrees that the Declarant shaltlisariminate in violation of all
applicable federal, state or local laws or regolati upon basis of race, color, religion, sex,
age, national origin or other applicable factorsthe sale, lease or rental or in the use or
occupancy of the Project Site or Project or any bareof.

3. The Declarant for itself and its successors assigns covenants that it will
maintain the Project in good condition (reasonatbdar and tear excepted) during the term of
this Agreement. The Declarant shall operate théeHo a professional manner that meets
Franchisor Requirements, including the establishmemd funding of a reserve for the
replacement of FF&E that equals or exceeds indssénydards for hotels of this type if required
by the Franchisor, and will do all things reasogaldcessary to operate the Hotel in substantial
compliance with Applicable Law. Notwithstandingyéining to the contrary contained herein,
such maintenance and operation shall be undertakaccordance with the Historic Approvals
and this Section 3 shall not be subject to thet#itiins set forth in Sectiof.211.2 of the
Agreement.
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GENERAL PROVISIONS

4. It is intended and agreed that the covenantsiged in Section 1 of this
Declaration shall remain in effect until the earlaf (i) termination of the Plan or (ii) the
completion of the project, that the covenants piedi in Section 2 shall remain effective
without any time limitation, and that the covenamtsvided in Section 3 shall remain effective
during the term of the Agreement; provided, thatsakch covenants shall be binding on the
Declarant only for such period as the Declarantnta@mns a direct ownership interest in the
Project Site or Project or part thereof (excludifog,example, a direct interest therein solely as
a creditor or mortgagee), and only with respecuoh direct ownership interest in the Project
Site or Project or part thereof. The terminatiéth@ covenants in Sections 1 shall be effective
upon the happening of the events described in Skistion 4 without any further action by
either Declarant or the City and without the redogdbf any release or other document.

5. So long as the Declarant owns the Project, the ddant covenants and agrees
that it will not appeal any property tax assessnoenthe Project.

6. Subject to Section 4 above, it is intended andeytbat the covenants set forth
in Sections 1 through 3 above shall be covenamising with the land and that they shall in
any event be binding to the fullest extent perrdittyy law and equity, for the benefit and in
favor of and enforceable by the City and with relger Section 2 above, the City, the State of
lllinois, and the United States of America.

6.7. Subject to Section 4 above, it is also intended agreed that the foregoing
covenants set forth in Sections 1 through 3 abdwadl $n any event, and without regard to
technical classification or designation as legabtirerwise, be, to the fullest extent permitted by
law and equity, binding for the benefit of the Capd enforceable by the City, the State of
lllinois and the United States of America as preddn Section 5.

+8. Failure by the City or as the case may be, byStage of lllinois or the United
States of America to enforce any covenant or Kgiri herein contained, shall in no event be
deemed a waiver of the right to do so thereafter.

8.9. Invalidation of any one of these covenants orriggins by judgment or court
order, shall in no way affect any other provisionkjch shall remain in full force and effect.

9.10. Covenants and restrictions of this declaration tm@yamended by the Declarant
only by duly recording an instrument, executed acikhowledged by the City.

Executed at Peoria, lllinois, on the date first\abaritten,

EM-Properties—LTEPere_Margquette Hotel,

LLC
By: GEM Hospitality, LLC
By:
Print Name:
Title: Manager
5.14.10b
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STATE OF ILLINOIS )
) SS.
COUNTY OF PEORIA )

I, the undersigned, a Notary Public in and for s@iounty and State aforesaid, DO
HEREBY CERTIFY that , personally knder me to be th@resident-of-EM
Hpeoopee L of Pere Marquette Hotel, LL@n lllinois eefrperatictimited
liability company and personally known to me to be the same pesmse name is subscribed
to the foregoing instrument, appeared before me dhy in person and acknowledged that he
signed, sealed and delivered the said instrumentiasfree and voluntary act as such
Moaee and as the free and voluntary actEdf-Properties,—tdPere Margquette
Hotel, LLC for the uses and purposes therein set forth; ankisorespective oath stated that he
was duly authorized to execute said instrument.

GIVEN under my hand and notary seal this day of , 20

Notary Public

Eah
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SCHEDULE 6

EQUAL EMPLOYMENT OPPORTUNITY

In the event of the Redeveloper's noncompliancéh &y provision of this Equal
Employment Opportunity clause, the lIllinois HumaigiiRs Act or the Rules and Regulations
of the lllinois Department of Human Rights, the Beeloper may be declared nonresponsible
and, therefore, ineligible for future contractssobcontracts with the City of Peoria and such
other sanctions or penalties may be imposed ordesenvoked as provided by ordinance.

During and with respect to the Redevelopment anuktraction of the Project, the
Redeveloper agrees as follows:

It is hereby declared to be the public policy of Wity of Peoria, that it will not execute
a contract for good and/or services with any indlial, business enterprise, supplier/vendor;
maintain a financial relationship with any finarldmstitution; or use the services of any labor
organization or member thereof found to be in wiola of the provisions of the Municipal
Code for the City of Peoria, Chapter 17, Article Division 4, Section 17-118.

This clause covers contractors, vendors, suppleys,owers and/or recipients of city
resources, purchasers and/or Redevelopers of witgd property, and any other individuals or
entities providing goods and/or services to thg GftPeoria; and are hereinafter referred to as
"Contractor".

If any Contractor conducting business with the @tyPeoria fails to comply with the
fair employment and affirmative action provisiorfsGhapter 17, Article Ill, Division 4 of the
municipal code (hereinafter “Chapter 17”), the ci& its option, may do any or all of the
following:

D Cancel, terminate, or suspend the contracthalevor in part;
(2) Declare the contractor ineligible for furthemtracts for one calendar year;

3) The Fair Employment and Housing Commission €mafter “FEHC”, in
accordance with its rules and regulations, shalehtae power to impose a penalty upon any
Contractor failing to comply with Chapter 17 in amount not less than $50.00; nor more than
as provided in Chapter 1, Section 1-5 of the myaiccode, for each day that the Contractor
fails to comply, upon a specific finding of suclohation. The FEHC my order a Contractor
found guilty of failure to comply with the provisis of Chapter 17 to pay all or a portion of
the legal costs incurred by the city as a resulpmfsecution of such violations. Penalties
assessed under this clause may be recovered frenCdimtractor by setoff against unpaid
portion of the contract price; and

(4) Such other sanctions as may be imposed byHECFpursuant to the provisions
of Chapter 17 and other applicable ordinance pronssof the municipal code.

During the performance of this contract, the Cartveaagrees:

(1) That it will not discriminate against any emy#@ or applicant for employment
because of race, color, religion, sex, sexual Isanast, ancestry, national origin, place of
birth, age, or a physical and/or mental disabiityich would not interfere with the efficient
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performance of the job in question. The contragenflor will take affirmative action to
comply with the provisions of Peoria City Code, @tea 17 and will require any subcontractor
to submit to the City of Peoria a written commitrhéa comply with this division. The
Contractor will distribute copies of this commitmeto all persons who participate in
recruitment, screening, referral, and selectionjotf applicants, prospective job applicants,
members, or prospective contractors. The Contragoees that the provisions of Chapter 17,
of the Municipal Code of the City of Peoria aredi®r incorporated by reference, as if set out
verbatim.

(2) That it will examine each one of its workforjod classifications to determine if
minorities and/or females are underutilized; analiit take appropriate affirmative action steps
to rectify such identified underutilization.

(3) That if it hires additional employees in order perform this contract or any
portion thereof, it will determine the availabiligf minority and females in the area(s) from
which it may reasonably recruit; and every goodhfaffort will be made in its selection
process to minimize or eliminate identified areswmority and/or female underutilization for
each job classification for which there are emplepwtnopportunities.

(@) That during the performance of this contrabg Contractor will maintain its
"eligibility" status to conduct business with th@yCof Peoria under the provisions of the EEO
(as defined below) certification registration praa.

(5) That in all solicitations or advertisements @mnployees placed by it or on its
behalf, it will state that all applicants will b&@ded equal opportunity without discrimination
because of race, color, sex religion, nationalinrigge, or physical and/or mental disability.

(6) That it will send to each labor organizationrepresentative of workers with
which it has or is bound by a collective bargainiagreement or understanding, a notice
advising such labor organization or representatiwethe Contractor's obligations under
Chapter 17. If any such labor organization or egpntative fails or refuses to cooperate with
the Contractor in its efforts to comply with Chap1d, the Contractor will promptly so notify
the Equal Opportunity Office (hereinafter “EOO”)/anthe FEHC for the City of Peoria.

(7) That it will submit reports as required andnigh all relevant information as
may from time to time be requested the EOO andeREHC.

(8) That it will permit access to all relevant bapkecords, accounts and work sites
by EOO staff members for purposes of investigatmascertain compliance with Chapter 17.

9) That it will include verbatim or by referendeetprovisions of Section 17-120 of
Chapter 17 so that such provisions will be bindmghe same manner as with other provisions
of this contract. The Contractor will be liable fmmpliance with applicable provisions of this
clause by all its subcontractors; and further, ilt promptly notify the EOO and/or FEHC to
be non-responsive and therefore, ineligible fortamis or subcontracts with the City of
Peoria.

(10) That during the performance of this contrélog Contractor agrees: that it will
have written sexual harassment policies that simmllude, at a minimum, the following
information: (i) the illegality of sexual harassnte(ii) the definition of sexual harassment
under state law; (iii) a process including penaltigv) the legal recourse, investigative and
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complaint process available through the lllinoispBeément of Human Rights and the Human
Rights Commission; (vi) directions on how to contid® Department of Human Rights and the
Commission; and (vii) protection against retaliat@s provided by Section 6-101 of this Act
(Public Act 87-1257). A copy of the policies shb# provided to the lllinois Department of
Human Rights or the City of Peoria upon request.

(11) That during the performance of this contréog, Contractor agrees that they do
not and will not maintain or provide for their erapées, any segregated facilities at any of
their establishments, or permit employees to parftreir services at any location under their
control where segregated facilities are maintained.

As used in this document, the term "segregateditiasl’ means any waiting rooms,
work areas, rest rooms and wash rooms, and otbeage or dressing areas, parking lots,
drinking fountains, recreation or entertainment aare transportation, housing facilities
provided for employees which are segregated byi@kplirective or are in fact segregated on
the basis of race, religion, color, national origiecause of habit, local custom, or otherwise.

Eah
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SCHEDULE 7

Prepared By:

Peoria, Illinois 61602

After recording return to:

Peoria, Illinois 61602

MEMORANDUM OF AGREEMENT

Pere Marquette Hotel, LLC and Pere Marquette The. I("Redeveloper”) and&EM
Properties, Ltd(“Redeveloper’) and the City of Peoria have entered into a CityPebria,
lllinois Redevelopment Agreement dated as of , 20 ("Agreement”) with
respect to certain real property located in they GftPeoria, the County of Peoria, the State of
lllinois, as depicted on ScheduleaBached hereto and made a part hereof (the ‘®rSje").
The Agreement provides that the Redeveloper, sulpecertain terms and conditions set forth
in the Agreement, shall develop a project as desedrin the Agreement (the "Project") on the
Project Site.

Dated: , 20
CITY OF PEORIA EM— PROPERHES—LHPRERE
MARQUETTE HOTEL, LLC
By: GEM Hospitality, LLC
By: By:
Its City Manager [tPresider¥lanager
Attest: By:
Its City Clerk
Print Name:
ACCEPTED AS TO FORM: Fitle:—PresiderRERE__ MARQUETTE
TIF, INC.
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By: By:
Its City Attorney
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EM PROPERTIES, LTD.

By:

Gary E. Matthews, President

ACCEPTED AS TO CONTENT:

Its Director of Economic Development

STATE OF ILLINOIS )
) SS.
COUNTY OF PEORIA )

I, the undersigned, a Notary Public in and for s@wunty and State aforesaid, DO
HEREBY CERTIFY thatHenryHelhingPatrick Urich and MarytL—Haynes
personally known to me to be theterim City Manager and City Clerk, respectively, of the
City of Peoria, an lllinois municipal corporatioand personally known to me to be the same
persons whose names are subscribed to the foregmstgment as such City Manager and
City Clerk, respectively, appeared before me tlag th person and severally acknowledged
that they signed, sealed and delivered the satdument as their free and voluntary act as such
City Manager and City Clerk, respectively, andas free and voluntary act of said municipal
corporation for the uses and purposes thereinostt; fand on their respective oaths stated that
they were duly authorized to execute said instrimen

GIVEN under my hand and notary seal this ay of ,

20

Notary Public

5.14.10b
Schedule 7 to Redevelopment Agreement
SLC-667094556458117-10



Document comparison by Workshare Professional on Monday, October 24, 2011
1:58:30 PM

Input:

Document 1 ID PowerDocs://SLC/6070945/5

SLC-#6070945-v5-Pere_-
| REVISED_Redevelopment_Agreement

Document 2 ID PowerDocs://SLC/6458117/10

SLC-#6458117-v10-Pere_-
| Amended_and_Restated Redevelopment_Agreement

Rendering set standard

Description

Description

Legend:

Insertion

Peletion

Moved-from

Moved to

Style change

Format change

Inserted cell
Deleted cell
Moved cell
Split/Merged cell
Padding cell
Statistics:

Count
Insertions 549
Deletions 488
Moved from 15
Moved to 15
Style change 0
Format changed 0
Total changes 1067




