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AMENDED AND RESTATED
REDEVELOPMENT AGREEMENT BY 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") by and among THE CITY OF PEORIA, INDIS, a municipal corporation (the
"City"), and EM PROPERTIES, LTD., an lllinois conmadion (“EM”), PERE MARQUETTE
HOTEL, LLC, an lllinois limited liability company“Hotel Owner”) and PERE MARQUETTE
TIF, INC., an lllinois corporation (“TIF Member”)s entered into this __ of October, 2011 (the
“Effective Date”). Hotel Owner and TIF Member amllectively referred to as the
“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 Improveméome 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 Busingistrict, 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 hundred sixteen (116) room Courtyard Inn & &uficollectively, the “Hotels”, and each a
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“Hotel”), on the real property located on Schedlikgtached hereto and incorporated herein (the
“Hotels Site”), and (ii) the construction of a sttured parking facility containing four hundred
sixty-six (466) parking spaces (the “Parking Dec@p) the real property located on Schedule 2
attached hereto and incorporated herein (the “Rgrkieck Site”, and together with the Hotel
Site, the “Project 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 Illinois, 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 City and EM have entered into that certaindvetbpment Agreement
between the City of Peoria and EM Properties, d&ded on or about June 2, 2010 (the “Original
Agreement”); and

WHEREAS, certain disputes have arisen between the parie®nnection with the
Original Agreement (the “Disputes”); and

WHEREAS, the parties hereto intend to enter into this Agreet to settle said Disputes
and amend, restate and supersede the provisighe @riginal Agreement, which such Original
Agreement shall no longer be in effect upon thecatien 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:
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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 Section 5.1 below, the fundahich 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 desigriatd¢de City.

“Bond Documents” means any and all contracts, agreements, indentuesolutions,
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, amdagsbe 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 fiyotg the City that the
Redeveloper is ready to proceed with the Finan€Ciloging.

“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 elevgtedestrian bridge or walkway
connecting the Hotels and Parking Deck to the Redivic Center and other reasonable facilities
for ingress and egress to the Hotels, Parking &ckPeoria Civic Center. Said Connector shall
meet American With Disabilities Act requirementélthough a portion of said Connector is
located beyond the boundaries of the Project 8ie Connector remains an integral part of the
Project.

“Construction Contract” means that certain AIA Document A141 — 2004, by aetween
GEM Hospitality, LLC and CORE Construction Servieédllinois, 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 astiiceby the City.

“Construction Period Interest Rate” means a fixed per annum rate equal to zero pe(oesjt

“Costs of the Project” means the costs and expenses related to the geweho 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 buildje, 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 stmeg 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 instash 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 (&l) other work described in the
Redevelopment Plan and this Agreement, or reaspmaglessary to effectuate the intent of this
Agreement. Notwithstanding the foregoing, withpest to the development fees, such fees shall
be no more than allowed by the Internal Revenuei&ernn connection with the receipt of
Federal Historic Preservation Tax Credits for tikesteng Hotel, and, the funded development
fee for the Project shall be zero percent (0%).
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“Design Concept Plan” means the initial plans for the Project to be mes 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 Agreement pursuant to a Master Disiment Agreement (to be agreed to) detailing
(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 this Agreement. The payment tonbde from the Bond Construction Funds
shall be made onari passu (50-50) basis equal with the proceeds of the Sddabt, 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 Preambldnigf Agreement.
“‘EM” means EM Properties, Ltd., an Illinois corporation

“Environmental Laws” means all statutes specifically described in tindion 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 thgeBrand 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 andpgant 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 yygancy has been issued for each component of
the Project; and (iv) all of the guest rooms, foodets, meeting rooms and other facilities in the
Hotels and Parking Deck are fully completed, o@em operational.

“Final Project Cost Analysis” means the statement of actual costs and experisése o
construction and development of the Project inclgdhe costs of the Project submitted by the
Redeveloper to the City in certified form after quetion of the Project.
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“Financing Closingd' is defined in Section 8.7.2.
“Financing Closing Daté means the date upon which the Financing Closouyics.

“Franchise Documents” means that certain Management Agreement by angvebat
Courtyard Management Corporation and GEM Hospytalit. C, dated as of August 17, 2011, as
subsequently assigned to Hotel Owner, and thahioekanagement Agreement by and between
Marriott Hotel Services, Inc. and GEM Hospitalityl. C dated as of August 17, 2011, as
subsequently assigned to Hotel Owner.

“Franchisor” means initially Marriott Hotel Services, Inc. ardourtyard Management
Corporation, or any successor franchisor underliaagse or franchise 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 zocimgnges, 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, streetirgyss 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 lbgmyl, (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 Quatien 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
Hotel submitted to and approved by the NationakP&ervice (“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 preservationliagfpon whereby the rehabilitation of the Hotel
has been determined to constitute the “certifidhbditation” of a “certified historic structure”.

“Hotel Owner” means Pere Marquette Hotel, LLC, an lllinois lielitiability company.

“Hotels” mean (i) the rehabilitated Hotel Pere Marquetthictv name may be changed to a
Marriott or comparable upscale full-service hotelyeflect franchise affiliation, into an upscale
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full-service hotel having two hundred eighty-fo®84) guest rooms and appropriate support
facilities such as a restaurant(s), a lounge(dl;ooans, meeting rooms, fithess center, business
center, supporting back-of-the-house areas, and pyeparation facilities, and (ii) the newly
constructed Courtyard Inn & Suites or comparablecgb service hotel having one hundred
sixteen (116) rooms, an indoor swimming pool, laggeugh to serve the Hotels, and accessible
from the rehabilitated Hotel Pere Marquette. Whkpect to the rehabilitation of the existing
structure, such rehabilitation shall be undertakeaccordance 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 connecth 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 | tbasonable
discretion of the Redeveloper, including withounitation, costs of utilities, maintenance,
repairs and necessary replacements, real estats, tessurance premiums, professional fees,
miscellaneous expenses, guaranteed payments, gndeaosit to cash reserves for working
capital, capital expenditures, repairs, replacemeantd anticipated expenditures, including
funding of the reserves, if any, in such amountsnay 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 four hundred sixty-six (466) vehiclesdafifteen thousand five hundred (15,500)
square feet of commercial space to be located cadcent to the Parking Deck Site, to be
constructed as part of the Project, pursuant té’thes and Specifications.

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

“Permits” means all licenses, approvals, permits, varianegghorizations, entitlements,
registrations, and the like required by any Govesntal Authority.

“Plans and Specifications” means the Schematic Drawings for the Projectuak plans and
specifications have been approved by the City @munsto that certain letter from the City of
Peoria Corporation Counsel Randy Ray to Redeveldged September 22, 2010.

“Project” means the Hotels, the Parking Deck, the Conneatwdt all related FF&E,
landscaping, and other ancillary improvements, amesnand 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&clpase 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
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the same may be amended, modified, restated orlesuppted from time to time by the
Redeveloper. Notwithstanding the foregoing, (i}harespect 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 Creddr the existing Hotel, and, the funded
development fee for the Project shall be zero per(@%0); and (iii) with respect to other fees or
costs to be paid to Redeveloper or a related ermstityh costs shall be no greater than that which
would be charged by an unrelated third party imm@mn’'s-length transaction for the Project.

“Project Grant” means the financial contribution of the City, mamlesuant 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 the Hotels Site and the Parking Deck Site.

“Redeveloper" means Hotel Owner and TIF Member (and any perchagtecessors or assigns
hereunder).

“Redeveloper Note(s)’means any note issued by the City to reimburs&ddeveloper for any
portion of the Reimbursable Project Costs as hafnprovided.

“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 of, the Rezloper which are eligible for reimbursement
or payment in accordance with the TIF Act or BussBistrict Act.

“Schematic Drawings” means those certain Downtown Peoria Marriott HBt&ject — Hotel
Site Plans and accompanying drawings dated Ma9$).2

“Seller Financing Debt” means certain loans made by the sellers of partdrthe Project Site
to Redeveloper, in the amounts of Three Million #4100 Dollars ($3,000,000.00) and One
Million Four Hundred Fifty Thousand and 00/100 2eod ($1,450,000.00).

“Senior Debt” means that certain loan made by Senior Lender ¢de®eloper in the
approximate amount of Thirty Million and 00/100 2ot ($30,000,000.00) for the Project.

“Senior Debt Documents” means any and all agreements, instruments and dodtam
including without limitation, all security agreemntenloan agreements, notes, letter of credit
applications, guarantees, mortgages, deeds of tuisbrdination agreements, pledges, powers of
attorney, consents, assignments, contracts, nptieases, 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
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“State Historic Preservation Tax Credit means the Historic Preservation Tax Credit uriter
ILCS 30 of the lllinois Compiled Statutes, availahio the Project for the rehabilitation,
renovation and reconstruction of the Project.

“Substantial Completion or Substantially Complete(d” 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 iidtoeservation Tax
Credits or State Historic Preservation Tax Credits.

“Tax-exempt” means the status of interest on Bonds as excledairh 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#ie @ity under Section 6 of Article VIl of
the 1970 Constitution of the State of lllinois.

“TIF Member” means Pere Marquette TIF, Inc., an lllinois cogpion.

“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" andheot
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, referemgesrticles, 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
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to any of the foregoing definitions and basic psamis 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 obligatiof 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 Sche8ualitached 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 lag two hundred eighty-four (284) guest rooms
and appropriate support facilities such as a restafs), a lounge(s), ballrooms, meeting rooms,
fithess center, business center, supporting batkeshouse areas, food preparation facilities,
together with such other amenities and featuresackexistic of a first-class, full-service hotel,
as determined by Redeveloper in its sole discretiod (ii) a newly constructed Courtyard Inn &
Suites or comparable special service hotel havimg loundred sixteen (116) guest rooms, an
oversized indoor pool large enough to serve theeldptand accessible from the rehabilitated
Hotel Pere Marquette. With respect to the rehaidin of the existing structure, such
rehabilitation shall be undertaken in accordandd wie Historic Approvals. The Redeveloper
agrees that it will employ reasonable and goodfaftorts to incorporate green aspects in the
construction of the Courtyard Inn & Suites. Thelitey Deck is the structured parking facility
owned by the Hotel Owner containing parking for fdwndred sixty-six (466) vehicles and
fifteen thousand five hundred (15,500) square tdetommercial space to be located on or
adjacent to the Parking Deck Site, to be constduatepart of the Project, pursuant to the Plans
and Specifications. The Connector is the all-weatlelimate controlled elevated pedestrian
bridge or walkway connecting the Hotels and Parkiegk to the Peoria Civic Center and other
reasonable facilities for ingress and egress tdHibtels, Parking Deck and Peoria Civic Center.
Said Connector shall meet American With DisabsgitAct requirements. Although a portion of
said Connector is located beyond the boundaridheoProject Site, the Connector remains an
integral part of the Project. The Project alsocmates the inclusion of five (5) restaurants éo b
located within the Hotels or Parking Deck, two ohigh are anticipated to be fine dining
restaurants.

Notwithstanding the foregoing, prior to any MattriChange to the Project, the
Redeveloper shall obtain the advance written cdnsfetne City, which consent as to a Material
Change may be withheld in the City’s sole discretié-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) re&se or decrease the final total number of
parking spaces contained in the Parking Deck bg figrcent (5%), or (c) increase or decrease
the final total number of square feet of commersiadce 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.
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ARTICLE lII: ACQUISITION OF PROJECT SITE AND CONST RUCTION
OF THE PROJECT

3.1  Acquisition. Redeveloper represents that, as of the datdisfAgreement,

Hotel Owner or a related entity is the fee owneroofhas contracts or option contracts for the
purchase of, the Project Site, excluding the exgstalley located on the Project Site.
Notwithstanding the foregoing, the parties acknalgke that the Project Site currently
occupied by the ballroom located within the Hotelrd> Marquette, shall be ground leased.
Any additional properties acquired by the Redeveidipr completion of the Project shall be
held in the name of the Hotel Owner or a relatetityemnd shall be subject to the terms,
conditions, and covenants contained herein antierRedevelopment Plan immediately upon
acquisition. As of the Financing Closing Date, Besloper represents that Hotel Owner shall
be the fee owner of the Project Site, excludingetkisting alley located on the Project Site, and
the holder of a ground leasehold interest in tleatain portion of the Project Site currently
occupied by the ballroom located within the Hoteté?Marquette.

3.2 Commencement and Completion Requirements

3.2.1 Commencement The Redeveloper shall commence constructiomef t
Project within forty-five (45) days of the FinangiiClosing Date. At any time prior to
the date the Redeveloper sends the City the Citycdldo Proceed with the Financing
Closing (as set forth in Section 8.7.1 hereof), Rexleveloper may, by giving written
notice to the City, abandon the Project and terteinthis Agreement and the
Redeveloper’s further obligations hereunder, if Redeveloper determines, in its sole
discretion, that the Project is no longer econoftyidaasible. Upon such termination,
the City shall have no obligation to reimburse Regleveloper any amounts whatsoever.

3.2.2 _Completion of the ProjectThe Redeveloper shall complete construction
of the Project not later than three and one-haW¥43years after the Financing Closing
Date (subject to Force Majeure as defined in Sec3i@.3 of this Agreement). In the
event of any delay caused by an event of Force WajeRedeveloper shall be granted
additional time to complete the Project, but undercircumstance shall such time to
complete the Project extend beyond four and onie{dalz) years after the Financing
Closing Date. For the purpose of this Section Z@mpletion of construction” means
the complete construction of the Project, exceptninor and ancillary alterations or
additional work, so as to make such element ofRhgect eligible for a certificate of
occupancy and assessment of tax levy. The Redueedtall be responsible for any cost
overruns.

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 olviyes hereunder shall be extended in
the event of any delay caused by Force Majeureefdxas expressly limited iGection
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
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Redeveloper to proceed with construction of thgdetoor any portion thereof; shortage
or delay in shipment of material or fuel; acts add>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 Redmesl in bad faith, and (i) 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 The Redeveloper has submitted to the City theidgde
Concept Plan for the Project, which Design Con&dah has 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 the Updated Designc€ut Plan. The City’s approval or
disapproval of the Updated Design Concept Plan rbeshade in writing and, if disapproved,
shall set forth the reasons for such disapprovéalthe City disapproves the Updated Design
Concept Plan, the Redeveloper shall, within fift¢&B) 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 the Updated Design Concept
Plan, the Redeveloper may terminate this Agreerbgngiving 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 typewy request for change in the Updated Design
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 the Updated Design Cdrelgm required under or by the Franchisor
Requirements, the Historic Approvals, or that is adlaterial Change as defined in Section 2.1
hereof. For purposes of this Section 3.4, they'Gihall mean the City of Peoria City Council.

3.5  Schematic Drawings The Redeveloper has submitted to the City tHee®atic
Drawings for the Project, which Schematic Drawihgse been approved by the City pursuant
to that certain letter from the City of Peoria Gangtion 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 affectee appearance, function, or structural
integrity of the Project, the Redeveloper shallmitlthe proposed change to the City for its
approval. If the Schematic Drawings, as modifigdthe 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 ntingy of its approval. If the City
disapproves of such change, it shall notify the éetbper in writing with specificity as to the
reasons for the disapproval, in which event theeRelbper may submit a revised change within

12
SLC-6458117-10



a reasonable time thereafter. This process styadlat 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 approimtwithstanding anything to the contrary
contained herein, the City shall not withhold amcls approval that is required under the
Redevelopment Plan, the Franchisor Requiremenés Historic Approvals, or 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 (the “Works”) shall conform to tB&y's zoning code, building code and all
applicable federal, state and local laws, regutatiand ordinances including, but not limited
to, environmental codes and life safety codes. Hbdeveloper 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 slause the Works to be constructed in a
good and workmanlike manner in accordance withSblkeematic Drawings. For purposes of
this Section 3.7, the “City” shall mean the City Maer, or its designee. With respect to the
Construction Contract, upon written request of @i/, the Redeveloper shall provide to the
City evidence of labor, material, performance araynpent bonds issued by a company
reasonably acceptable to the City for any contracobcontractor or subcontractors with the
City named as a dual obligee or, in lieu thereajuarantee of performance of said contractors
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 Bpresentations whatsoever with respect to
the adequacy or availability of utilities with resp to the Project or Project Site.

3.9  Certificate of Completion The parties hereto acknowledge the Project &wall
completed in three (3) phases: (a) the Pere Matiztel, (ii) the Courtyard Inn & Suites, and
(i) the Parking Deck. Upon Substantial Completaf the Pere Marquette Hotel, Courtyard Inn
& Suites, and/or Parking Deck (as applicable), apdn request of the Redeveloper, the City
will execute and deliver to the Redeveloper a @eate of Completion for the Pere Marquette
Hotel, Courtyard Inn & Suites, and/or Parking De@s applicable). Any Certificate of
Completion by the City shall be (and it shall be mwvided in the certification itself) a
conclusive determination of satisfaction with regp® the obligations of the Redeveloper and
its successors and assigns that the constructidheoPere Marquette Hotel, Courtyard Inn &
Suites, and/or Parking Deck (as applicable) has ISedstantially Complete in accordance with
the provisions of this Agreement.

3.10 _Form of Certification. The Certificate of Completion provided for incBen 3.9
shall be in such form as will enable it to be releor in the Office of the Recorder of Deeds,
Peoria County, lllinois. If the City refuses oil$ao provide any certification in accordance with
the provisions of this Agreement, the City shalthm fifteen (15) days after written request by
the Redeveloper, provide the Redeveloper with #ewistatement indicating in adequate detail
in which respects the Redeveloper has failed testanlially Complete construction of the Pere
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Marquette Hotel, Courtyard Inn & Suites, and/orkieg Deck (as applicable) in accordance
with the provisions of this Agreement, or is otheevin default, and what measures or steps will
be necessary, in the opinion of the City, for tlegl& 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 degmgproved 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 ProjectlBiprovide that all
contractors and subcontractors shall furnish cetdars 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 City, or that the Btojell be or is free of faulty materials or
workmanship, or a waiver of any right the City amyaother party may have against the
Redeveloper or any other party for noncompliandh #ie Schematic Drawings, building or life
safety codes or any other ordinances of the Cith@terms of this Agreement.

ARTICLE IV: CITY REPRESENTATIONS, WARRANTIES AND C ERTAIN
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 exeddliver and perform this Agreement.

4.2 Redevelopment Plan The Redevelopment Plan has been properly apdrakie
Redevelopment Project Area has been properly datsdnand 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 properlyamu and
the Business District has been properly designbtethe 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 thigegnment, conflicts with or results in a breach
of any of the terms, conditions or provisions of aestriction, agreement or instrument to which
the City is now a party or by which the City is Inolu

4.5 Pending Lawsuits There are no lawsuits either pending or thresdethat
would affect the ability of the City to perform shAgreement.
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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 thdbds 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 gmod 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 the Hotels.

4.11 Landmark Designation The City shall employ reasonable and good feiitbrts
and take any and all action necessary to coopetiliiecRedeveloper in working with the Historic
Preservation Commission or any other governmeigg@hey in the event the Hotel is designated
a “landmark” pursuant to 6%U. CoOMP. 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 Credits and State Historic Predenv Tax Credits, and 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,
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 m&sents that there is no restriction that would
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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 Corordor (i) pedestrian traffic between the Hotels
and Parking Deck, and the Peoria Civic Center; éndthe installation and operation of
electrical and telecommunication wiring and equipmaeithin or affixed to the Connector. The
final design of the Connector shall be approvedhsyCity as part of the Schematic Drawings
pursuant to Section 3.3 hereof. The Connectoil leathe subject of a three-party agreement
among the City, the Redeveloper, and the Peoriac GBenter Authority (the “Connector
Agreement”). The Redeveloper shall cause the hagefator to maintain the Connector. The
parties acknowledge that the projected costs ictinstruction of the Connector are set forth in
Schedule 4and the Redeveloper acknowledges that it will seeladditional funding from the
City for the construction of the Connector beyohe amount of the Project Grant (as such term
is defined in Section 5.1).

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.

ARTICLE V: PROJECT GRANT

51 Project Grant. The City agrees, subject to the terms and camditset forth in
this Agreement, including Article VIII below, to rka available to the TIF Member a grant for
the Project in the amount of Twenty Nine Milliondaf0/100 Dollars ($29,000,000.00) (the
“Project Grant”); provided that such Project Grahall not exceed that amount which is equal to
the Reimbursable Project Costs; and provided futtie the TIF Member shall use the proceeds
of the Project Grant solely to make a loan or ehmontribution to Hotel Owner, who shall use
the proceeds of the Project Grant exclusively feinfibursable Project Costs.

ARTICLE VI: PROJECT LOAN

6.1 Project Loan The City agrees, subject to the terms and caomditin 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 &Wiillion and 00/100 Dollars ($7,000,000.00)
(the “Project Loan”), which shall be repayable ot@dance 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 Redeveldper “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 fudiggwn
upon and disbursed to Redeveloper on the Finari@ioging Date.

6.3 Payment Terms
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(@) The Project Loan shall be interest free frova Financing Closing Date
until the earlier of (i) Final Completion or (iiné third (&) anniversary of the Financing
Closing Date. Thereafter, the Project Loan dbedr interest at the rate of seven percent
(7%) per annum.

(b) The Project Loan shall be payable in twentg¢h(23) equal annual
payments of principal in the amount of $304,348heaitus accrued interest thereon,
commencing on the third anniversary of the Fina@lmsing Date and continuing on the
next twenty-two (22) consecutive anniversaries wfhsFinance Closing Date. On the
twenty-fifth (258") anniversary of the Finance Closing Date, all ushparincipal and
accrued interest shall be due and payable

(©) The Project Loan may be prepaid at any tinthout penalty. In addition,
the entire outstanding balance of the Project Lstzall become due and payable on the
date that either Hotel is sold.

6.4  Mortgage The Project Loan shall be secured by a mortgagie Project junior
to the mortgage of the Senior Loan in form and enhteasonably 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 8enior Lender whereby the City agrees (i)
that payment of any and all payments under theeBrajoan 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 &ér) until the Senior Debt is paid in full in
cash and all commitments to lend under the Sengdrt 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 Ayreement The City shall
enter into a Subordination, Non-Disturbance an@itnent Agreement with Chevron TClI, Inc.,
or an affiliate, whereby the City agrees not tani@ate any master lease in connection with the
Project until the date which is five (5) years fréime opening of the of the Pere Marquette Hotel
(the “Project SNDA”).

6.8 Debt Service Payments The debt service payments on the Project Loal bk
made after payment of Operating Expenses, schegalgtients of principal and interest on the
Senior Debt; payment of tax credit investor assahagement fees, tax credit investor preferred
returns or other amounts owed to any Tax Crediéstvrs; and scheduled payments of principal
and interest on the Seller Financing Debt.
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ARTICLE VII: ADDITIONAL FINANCING PROVISIONS

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

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

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

(@) fifty percent (50%) of such savings, up to $0,8900.00, 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 Redeper sells
the Project, any remaining amounts in the Proje@n_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

8.1 Bond Proceeds to Fund Project Grant Subject to the terms and conditions of
this Agreement (including this Article VIII), the i@ intends to issue Taxable Bonds, the
proceeds of which shall be utilized, in whole ompart, for the making of the Project Grant to
TIF Member. The structure and pricing of the Borglall be as set forth in the Bond
Documents as determined by Bond Counsel and theés@imancial advisor in their reasonable
discretion and approved by the City.

8.2 Creation of Bond Construction Funds Subject to the terms and conditions of
this Agreement (including this Article VIII), priclo the commencement of construction of the
Project and subject to the provisions of the Bormtibnents, the City shall deposit the Project
Grant, from the proceeds from the sale of the Bpimda Bond Construction Funds account from
which disbursements shall be made to make the ®&rGrgant to TIF Member to pay the Draw
Requests for the Costs of the Project, in accoelamith the terms of the Master Disbursing
Agreement. The Redeveloper consents and agreedt thas no claim or entitlement to any
interest earned on unused funds in the Bond CatgiruFunds and that such interest may be
transferred by the City from the Bond Constructiamds at the City's direction and as provided
in the Bond Documents.
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8.3 Draw Requests Upon the submission of a Draw Request to thg feam the
Redeveloper, the City shall disburse the ProjeanGin accordance with the terms of the Master
Disbursing Agreement. Further, upon the submissioa Draw Request to the City from the
Redeveloper, if the City determines that any cdshbiified as a Reimbursable Project Cost is not
a “redevelopment project cost” under the TIF Acthas not been approved by the City in the
Redevelopment Plan, the City shall so notify Retar in writing within thirty (30) days,
identifying the ineligible cost and the basis fetermining the cost to be ineligible, whereupon
Redeveloper shall have the right to identify antssitute other costs as Reimbursable Project
Costs with a supplemental application for paymerd the thirty (30) day period shall begin
anew. Upon Final Completion, so long as such catReimbursable Project Costs, it shall be
deemed that the Project Grant proceeds were ugethtburse TIF Member for acquisition costs
and other costs not eligible to qualify for Fedétadtoric Preservation Tax Credits.

8.4 Project Grant and Project Loan Funding Subject to the terms and conditions
of this Agreement (including Section 8.5 and Set®db hereof), (a) the Project Grant shall be
drawn on goari passu (50-50) basis with the Senior Debt; and (b) thggdat Loan shall be fully
dibsured on the Financing Closing Date.

8.5 _Conditions Precedent to Project Grant and Praict 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 yCithat there are no
amendments to the Plans and Specifications prdyi@mproved by the
City; or if there are proposed amendments, the Redper secures the
written approval of the City, if required in accargte 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
City; or if there are proposed amendments, the ®Redper secures the
written approval of the City, which approval shatit be unreasonably
withheld;

(c) The Redeveloper certifies in writing to the \Cithat there are no
amendments to Schedulehdreto; or if there are amendments to Schedule
4, the Redeveloper secures the written approval hef €ity, which
approval shall not be unreasonably withheld. Roppses of this Section
8.5(c), the “City” shall mean the City Manager;

(d) The Redeveloper certifies in writing to thetyCithat there are no
amendments to the Franchise Documents previougiywaed by the City;
or if there are proposed amendments, the Redevedageares the written
approval of the City, which approval shall not beaasonably withheld;
and
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(e) The Redeveloper certifies to the City, accongzhnby underlying
supporting documentation reasonably acceptablehéo Qity, that the
Redeveloper has secured and has in place equitgrashebt financing in
an amount sufficient to construct and open theremroject (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 m#ke Project Grant or Project Loan unless the
Redeveloper shall deliver to (Hs=row Agent “) (with copies to the
City) the following items set forth in this Sectidh6, all in form and content reasonably
acceptable to the City:

(@) FEIN of Hotel Owner and TIF Member;
(b) Organizational documents of Hotel Owner and Miémber;

(c) Resolutions and/or consents of the directonagers, shareholders and
members Hotel Owner and TIF Member approving tlase&ment and all
of the documents and agreements of the Redevelop&e 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 aigaton and
enforceability of this Agreement and all of the downts and agreements
of the Redeveloper;

(d) Connection Easement Agreement executed by iateler;

(e) The executed Pere Marquette Hotel Constructhgreement dated
September 21, 2010, executed by EM and the vartaimns, contractors
and subcontractors party thereto, pertaining tojepto labor, as
subsequently assigned to Hotel Owner;

)] Master Disbursing Agreement entered into by $iemior Lender and City,
on terms and conditions consistent with this Agreetrand otherwise in
form and content reasonably acceptable to the City;

(9) Evidence that Hotel Owner shall become the demer or holder of a
ground leasehold interest in the Project Site ahefFinancing Closing
Date; and

(h) Project Intercreditor Agreement entered intothg Senior Lender and
City, on terms and conditions consistent with tiigreement and
otherwise in form and content reasonably acceptaltdee City;

0] Project Loan Note, executed by the Redeveloper;
()] Project Loan Mortgage, executed by the Redeaslo

20
SLC-6458117-10



(k) Project Loan Guaranty, executed by Gary E. Matts;

()] Title Commitment, showing the entire ProjecteSto be owned in fee
simple by the Redeveloper and Policy, insuringRhgect Loan Mortgage
(from the title insurance company issuing a titieliqy to the Senior
Lender);

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

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

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

(p) Notice to proceed to contractor with a statiedao more than forty-five
(45) days after the Financing Closing Date;

(o)) Certificate of the Redeveloper providing thihib&the representations and
warranties and certifications of the Redevelopeelineder (including any
certifications required under this Article VIll)atrue and correct as of the
Financing Closing Date;

(9] Construction drawings sufficient to obtain altng permit for the Hotel
Pere Marquette and a shell permit for the Courtyand& Suites;

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

® Written confirmation from each source identifipursuant to Sec. 8.5(e)
that their commitment remains in effect and thatthre 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

8.7.1 Issuance of Bonds The City shall issue the Bonds as soon as reaspn
possible after (a) all of the conditions precedenset 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] &) the Redeveloper sends the City the
City Notice to Proceed with the Financing Closipgyvided, however, that if the interest
rate necessary to sell the Taxable Bonds would eek@even and one-half percent
(7.50%), the Redeveloper and the City agree toyd#la Financing Closing Date until
the Taxable Bonds can be sold with an interest mateexceeding seven and one-half
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percent (7.50%) or less, not to exceed ninety (@) after all such conditions are met
and documents deposited unless otherwise agrdsdtite parties hereto in writing.

8.7.2 FEinancing Closing The Financing Closing shall be the date on which
the following shall occur or shall have occurrefli:itife 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 Debte&é&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 Agentistet® with the purpose and intent
of this Article VIII (including this Section 8.7.2)

8.8  Termination of Agreement Subject to Sections 8.5 and 8.6 hereof, the parties
hereto agree to use best efforts to cause the étharClosing Date to occur on or before
December 31, 2011, or at such other date and tinleeaRedeveloper and City may agree. This
Agreement shall terminaté the Financing Closing does not occur on or befdanuary 31,
2012, unless the Redeveloper satisfied the comditiet forth in Section 8.5 and 8.6 hereof
before January 31, 2012 and the Financing Closidgnot occur on or before January 31, 2012
solely as a result of a breach of this AgreementhkyCity. In the event of such termination, the
Parties shall have no further rights and obligatiander this Agreement. For the avoidance of
doubt, this Section 8.8 is not conditioned by objsat to any Force Majeure rights of the
Redeveloper under Section 3.2.3.

ARTICLE IX: REDEVELOPER COVENANTS AND RESTRICTIONS

9.1 Redeveloper Each Redeveloper is organized, existing anddadgstanding
under the laws of the State of lllinois.

9.2  Authorization. Each Redeveloper has power to enter into, angrdyyer action
has been duly authorized to execute, deliver anfdnme this Agreement.

9.3 Non-Conflict or Breach Neither the execution and delivery of this Agreat,
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 of a@striction, agreement or instrument to which
either Redeveloper is now a party or by which eitRedeveloper is bound.

9.4 Pending Lawsuits There are no lawsuits either pending or threstehat would
affect the ability of either Redeveloper to proceéth the construction and development of the
Project on the Project Site.

9.5 Conformance with Requirements That the Plans and Specifications and
construction of the Project in accordance with Bi@ns and Specifications will in all respects
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conform to and comply with Franchisor Requirememtd all covenants, conditions, restrictions,
zoning ordinances, environmental regulations and lese regulations affecting the Project Site.

9.6 Project Subject to Redevelopment Plan and Agreeent. 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, covisnauilding 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 regataiupon 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.

9.8  Construction Monitor. The Redeveloper agrees that it will cooperatd &nd
facilitate the activities of the Construction Maritand 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.

9.10 Memorandum of Understanding _and Agreement The Redeveloper hereby
agrees to negotiate in good faith with respect toeanorandum of understanding and agreement
with the West Central Illinois Building Trades tbe Project.

9.11 _Continuous Operations During the term of this Agreement, the Redevetfop
for itself and its successors and assigns coverihatsit (i) will maintain the Project in good
condition (reasonable wear and tear excepted) ignshéll operate the Hotels in a professional
manner that meets Franchisor Requirements, ingjutlie establishment and funding of a
reserve for the replacement of FF&E that equalexaeeds industry standards for hotels of this
type if required by the Franchisor, and will do #lings reasonably necessary to operate the
Hotels in substantial compliance with ApplicableaLaNotwithstanding anything to the contrary
contained herein, (i) such maintenance and operatiall not be inconsistent with the Historic
Approvals, and (ii) this Section 9.11 shall notdaubject to the limitations set forth in Section
12.2 of the Agreement.

9.12 _Declaration of Covenants, Uses and Restrictis On or prior to the Financing
Closing Date, Hotel Owner hereby agrees that itexiecute the Declaration of Covenants, Uses
and Restrictions attached hereto as SchedaledSmade a part hereof.

9.13 FF&E Standards The Redeveloper agrees to furnish the Hotele WH&E as
required by that certain Management Agreement lay teetween 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 thatels and confirm that such FF&E have
equaled or exceed such industry standards.
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9.14 dentification of TIF Revenues and Business Blrict Taxes. The Redeveloper
agrees to cooperate with the City and take allomasle actions necessary to identify the 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 $gglcontrolled by Gary E. Matthews. For this
purpose, “control” means, with respect to an entiect or indirect ownership (based on value)
or control (based on voting or management rightdjfty percent (50%) or more of the entity.
For purposes of the preceding sentence, the termageament rights means the power to
influence the management or investment decisiotiseoéntity.

ARTICLE X: INDEMNIFICATION

10.1 The Redeveloper's Indemnification of the City So long as the Redeveloper
maintains a direct interest in the Project or aast phereof (excluding, for example, an interest
therein solely as a creditor or mortgagee) andestiljo Sections 15.11 and 15.12 of this
Agreement, the Redeveloper agrees to indemnify sane the City and its officers, agents,
employees and attorneys harmless against all clayner on behalf of any person, firm or
corporation arising from (i) the Redeveloper's afien or management of either Hotel, or from
any work or thing done by the Redeveloper on tregelet Site, or any work or activity of the
Redeveloper connected to the construction of tlgeBX; (i) any breach or default on the part of
the Redeveloper in the performance of any of itdigabons under or in respect of this
Agreement; (iii) any act of negligence or willfut wanton misconduct of the Redeveloper or
any of its agents, contractors, servants or empky@v) any violation by the Redeveloper of
any easements, conditions, restrictions, buildegulations, zoning ordinances, Environmental
Laws or land use regulations affecting the Profeite 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 awve she City harmless from and against all
costs and expenses incurred in or in connectioh wamy 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
right to employ separate counsel in any such adimhto 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 thiscke X shall be binding on the Redeveloper
only for such period as the Redeveloper maintaidisegt interest in either Hotel, or part thereof
(excluding, for example, a direct interest thersotely as a creditor or mortgagee), and only with
respect to such direct interest in the Project oojgét Site or part thereof, provided,
notwithstanding the foregoing, the Redeveloperlsialbe liable to indemnify and hold the City
harmless from any portion of any such loss, ligilcost or expense which results from the
negligence or willful misconduct of the City, itfioials, agents, or employees.

ARTICLE XI: PROHIBITIONS AGAINST ASSIGNMENT AND TRA NSFER
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11.1 Prohibition Against Transfer of Project and Project Site Prior to Completion
of _Construction. The Redeveloper represents and agrees that fwmiothe Substantial
Completion of construction of the Project as cixtifby the City (in accordance with Sections
3.9 and 3.10 hereof) the following prohibitions aedtrictions shall apply to the transfer of the
Project or Project Site:

11.1.1 Prohibitions. Except only by way of the Senior Debt, Sellemdficing
Debt, Project Loan or otherwise for the purposeldfining financing or
equity necessary to enable the Redeveloper to psecthe Project Site
and construct the Project, and except as is nagegsadmit Tax Credit
Investors, the Redeveloper has not made or createdwill not, prior to
the Substantial Completion of construction of thejétt as certified by
the City, make or create, or suffer to be madereated, any total or
partial sale, assignment, conveyance, or leasengrtrust or power, or
transfer in any other mode or form of or with regp® the Agreement,
the Project, the Project Site or any part therecdroy interest therein, or
any contract agreement to do any of the same, ekmeptility easements,
without the prior written approval of the City.

11.1.2 Conditions for Approval. The City shall be entitled to require, except as
otherwise provided in this Agreement, as condititmany such approval
pursuant to this Section 11.1, that:

(@) 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 eventrdresfer 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 writirgpgonably
satisfactory to the City and in a form recordabteoag the land
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 Rettger 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 fédoet 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, conditi@mgestriction,
or deprive or limit the City of or with respect amy rights or
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remedies or controls with respect to the Proje¢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 é&xtent

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 Hhdnet
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.

(© 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 RedewefdgPlan and
this Agreement.

11.2 Transfer of Project and Project Site After Opaing of the Project After
opening to the public of the Project, the Redeveldand any subsequent owner of the Project
or Project Site or any part thereof) may transfer 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 andiiform 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 tdali the Redeveloper is subject (or, in the event
that the transfer is of or relates to part of th@étt, such obligations, conditions and restritsio
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
or successor of or from such obligations, agreesyargnditions, or restrictions, or deprive or
limit the City of or with respect to any rights mmedies 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 permittedléwy 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 amtgrest 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 corsroegarding 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 righdsities and obligations under this Agreement to
secure loans, advances or extensions of creditande or from time to time refinance all or any
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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.

11.3 _Status of AssigneeAny assignee of the Redeveloper under the pongshereof
shall be considered the "Redeveloper" for all pagsoof this Agreement.

11.4 No Release of RedeveloperAny consent by the City to any total or partial
transfer of the Project or the Project Site, whiohsent shall not be unreasonably withheld, shall
not be deemed a release of the Redeveloper fronofany obligations hereunder, or from any
conditions or restrictions to which the Redevelopersubject, unless the Redeveloper is
expressly released in writing by the City.

11.5 _Assignment to Affiliated Entity. Nothing herein shall be construed to prevent
the Redeveloper from assigning its interest in Agseement to an affiliated entity controlled by
Gary Matthews provided that: (i) the Redevelopeavjates forty-five (45) days prior written
notice of such assignment along with appropriatettewr documentation to satisfy the
requirements of this Section 11.5; (ii) such entigs the financial capacity to perform the
obligations of the Redeveloper pursuant to thise&grent; (iii) such entity in writing assumes
all of the obligations of the Redeveloper underAlgeeement; and (iv) the Redeveloper submits
to the City at least fifteen (15) business dayoteekxecution and delivery of such documents
effecting such an assignment the final executiomfoopies of such documents for the City's
review and commentary; provided, further, that swah assignment shall not relieve the
Redeveloper of its obligations pursuant to thise&gnent as it may be amended from time to
time.

11.6 Opinion_of Bond Counsel If the City has issued Tax-exempt Bonds in
connection with the Project, any transfer, salsigmsnent, pledge, mortgage or other disposition
of either Hotel, the Parking Deck or this Agreemshall only be made after obtaining the
written opinion of Bond Counsel that such trans$ale, assignment, pledge, mortgage or other
disposition will not adversely affect the Tax-exdnspatus of any interest on the Obligations
issued as Tax-exempt.

ARTICLE XlI: MORTGAGE FINANCING AND RIGHTS OF MORTG AGEES

12.1 _Limitation Upon Encumbrance of Property Prior to the Final Completion of
the Project, as certified by the City, the Redepetoshall not engage in any financing or any
other transaction creating a mortgage or other rabcances or lien upon the property, whether
by express agreement or operation of law, or s&fgr encumbrance or lien to be made on or
attached to either Hotel, or the Parking Deck, pkder the purposes of obtaining funds
necessary for the construction and developmertteftroject. Prior to the Final Completion of
the Project as certified by the City, the Redevetqpr successor in interest) shall notify the City
in advance of any financing, secured by a mortgagaether similar lien instrument, it proposes
to enter into with respect to the Project, or aayt phereof, and in any event it shall promptly
notify the City of any encumbrance or lien that ha@en created on or attached to the Project,
whether by voluntary act of the Redeveloper or wifse. In the event the Redeveloper is in
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default under this Agreement, the right of the magee to cure the default is governed by
Section 12.4 of this Article.

12.2 _Mortgagee Not Obligated to Construct Notwithstanding any of the provisions
of this Agreement, including, but not limited too#® which are or intended to be covenants
running with the land, the holder of any mortgaigel(iding any such holder who obtains title to
the Project or any part thereof as a result ofdiosaire proceedings, or action in lieu thereof, but
not including: (i) any other party who thereaftétains title to the Project or such part from or
through such holder, or (ii) any other purchasefoegclosure sale other than the holder of the
mortgage itself) shall in no way be obligated by govisions of this Agreement to construct or
complete the Project or to guarantee such congiruor completion; nor shall any covenant or
any other provision in this Agreement be so comstnio so obligate such holder; provided, that
nothing in this Section 12.2 or any other Sectioprovision of this Agreement shall be deemed
or construed to permit or authorize any such holdedevote the Project or any part thereof to
any uses, or to construct any improvements theretirer than those uses or improvements
provided or permitted in the Redevelopment PlanthisdAgreement.

12.3 _Notices of Default Whenever the City shall deliver any notice ofmdad to the
Redeveloper with respect to any breach or defaylthe 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.

12.4 Mortgagee's Option to Cure Defaults After any breach or default referred to in
Section 12.3 hereof, each such holder shall (insdahe rights of the City are concerned) have
the right, at its option, to cure or remedy suabalsh or default (or such breach or default to the
extent that it relates to the part of the Projesteced by its mortgage) and to add the cost thereof
to the mortgage debt and the lien of its mortgageyided, that if the breach or default is with
respect to any matter concerning the constructibnhe Project, nothing contained in this
Section or any other Section of this Agreement|shaldeemed to permit or authorize such
holder, either before or after foreclosure or actio lieu thereof, to undertake or continue the
construction of the Project or financing relatihereto (beyond the extent necessary to conserve
or protect improvements or construction already epaudthout first having expressly assumed
the obligation to the City, by written agreementisdactory to the City, to complete, in the
manner provided in this Agreement, the Projecther part thereof to which the lien or title of
such holder relates. Any such holder who shalperly complete the Project or applicable part
thereof shall be entitled, upon written request entadthe City, a certification or certifications by
the City to such effect in the manner provided ectidn 3.9 of this Agreement, and any such
certificate shall, if so requested by such holdezan and provide that nay remedies or rights by
the City against said holder with respect to anfaalé in or breach of this Agreement by the
Redeveloper or such successor, shall not applyeart or parcel of the Project to which such
certification relates. Nothing contained in tharggraph shall limit the remedies the City has
against the Redeveloper pursuant to other pro\ssibithis Agreement.

12.5 _City's Option to Pay Mortgage Debt or Purchas Property. Prior to Final
Completion of the Project as certified by the Cégd in any case where subsequent to default or
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breach by the Redeveloper or successors in interedgr 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 mortgagg¢o which it has

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

(b) undertakes construction of completion of the Ritoput 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

(c) has initiated foreclosure proceedings pursuanh wagard to any
mortgage on the Project or any part thereof,

the City shall (and every mortgage instrument mayléhe 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 theséebted 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 applicatioinrentals and
other income received during foreclosure proceesjing

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.

12.6 _City's Option to Cure Mortgage Default In the event of a default or breach by
the Redeveloper, or any successor in interest iof @ny of its obligations under, and to the
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holder, of any mortgage or other instrument crgaéin encumbrance or lien upon the Project or
any part thereof which Redeveloper fails to timelye, the City may at its option cure such
default or breach by entering upon the Project n@khe necessary improvements, in which
case the City shall be entitled, in addition to awithout limitation upon any other rights or
remedies to which it shall be entitled by this Agrent, 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 seicnbursement; provided, that any such lien
shall be subject always to the lien (including éiey contemplated, because of the advances yet
to be made), of any existing mortgages on the Praj authorized by the Agreement.

ARTICLE XIlll: DEFAULT AND REMEDIES

13.1 _Events of Default The following shall be events of default (“Event$
Default”) with respect to this Agreement:

(@) If any material representation made by the Redg@eglor 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 docusishall 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.

13.2 Remedies of Default or Bankruptcy In the case of an Event of Default or
bankruptcy by either party hereto or any succeswossich party, such party or successor shall,
upon written notice from the other party, take indgia¢e action to cure or remedy such Event
of Default or bankruptcy within sixty (60) days eftreceipt of such notice. If, in such case
action is not taken, or not diligently pursuedtloe Event of Default or bankruptcy shall not be
cured or remedied within a reasonable time, theieggd party may institute such proceedings
as may be necessary or desirable in its opiniotute or remedy such default or bankruptcy,
including but not limited to, proceedings to compsplecific 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.

13.3 Other Rights and Remedies of City and Redevegler Delay in
Performance Waiver.
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13.3.1_No Waiver by Delay Any delay by the City or the Redeveloper in
instituting or prosecuting any actions or procegdinr otherwise asserting their rights
under this Agreement shall not operate to act amiaer of such rights or to deprive
them of or limit such rights in any way (it beirgetintent of this provision that the City
or Redeveloper should not be constrained so agdiol éhe risk of being deprived of or
limited in the exercise of the remedies providedhis Agreement because of concepts
of waiver, laches or otherwise); nor shall any weaivn fact made by the City or
Redeveloper with respect to any specific Event efablt by the Redeveloper or City
under this Agreement be considered or treated aaier of the rights of the City or
Redeveloper under this Section or with respectrtg Bvent of Default under any
section in this Agreement or with respect to theipalar Event of Default, except to
the extent specifically waived in writing by thetor Redeveloper.

13.3.2 Rights_and Remedies Cumulative The rights and remedies of the
parties to this Agreement (or their successorsterest) whether provided by law or by
this Agreement, shall be cumulative, and the eserdiy either party of any one or
more of such remedies shall not preclude the eserby it, at the time or different
times, of any other such remedies for the same ttvfeDefault by the other party. No
waiver made by either such party with respect ® gkrformance, 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 obligationtleé other party or condition to its own
obligation beyond those expressly waived in writigugd to the extent thereof, or a
waiver in any respect in regard to any other riglithe party making the waiver or any
other obligations of the other party.

ARTICLE XIV: EQUAL EMPLOYMENT OPPORTUNITY

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

apply:

14.1 Non-Discrimination The Redeveloper will not discriminate againsty an
employee or applicant for employment on the basisace, color, religion, sex, or national
origin. The Redeveloper will take affirmative axtito 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.

14.2 Advertising The Redeveloper will, in all solicitations orvadtisements for
employees placed by or on behalf of the Redeve|ogiate that all qualified applicants will

31
SLC-6458117-10



receive consideration for employment without regerdace, color, religion, sex, or national
origin.

14.3 Terms and Conditions The Redeveloper or Redevelopers conducting basin
with the City of Peoria shall comply with the fa@mployment and affirmative action
provisions of Chapter 17, Article Ill, and Divisighof the municipal code. The Redeveloper
shall comply with the terms and conditions set Hodn Schedule ,6Equal Employment
Opportunity, attached hereto and made a part herdtfere reference is made to "contractor”
in Schedule 6it shall mean the Redeveloper.

ARTICLE XV: MISCELLANEOUS

15.1 Authorized Representatives

15.1.1 Redeveloper By complying with the notice provisions heredle
Redeveloper shall designate an authorized reprasentrom time to time, who, shall
have the power and authority to make or grant orallidhings, requests, demands,
approvals, consents, agreements and other actiegsired or described in this
Agreement for and on behalf of the Redeveloper.

15.1.2 City. By complying with the notice provisions heredfietCity shall
designate an authorized representative from timente, who shall communicate with
the Redeveloper on behalf of the City. Such repregive shall not have the authority to
make agreements on behalf of the City.

15.2 _Entire Agreement The terms and conditions set forth in this Agreat and
exhibits attached hereto supersede all prior andl \aritten understandings and constitute the
entire agreement between the City and the Redeselop

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

15.4 Titles of Paragraphs Titles of the several parts, paragraphs, sestwrarticles
of this Agreement are inserted for convenienceebérence only and shall be disregarded in
construing or interpreting any provision hereof.

15.5 Severability If any provision of this Agreement is held to bevalid, the
remainder of this Agreement shall not be affectedtdby.

15.6 Memorandum of Agreement At either party's request, the parties shalcate
and record a Memorandum of Agreement with respetité Project Site in the form attached as
Schedule 7

15.7 llinois State Historic Tax Credits The parties agree to employ reasonable and
good faith efforts to cooperate to qualify the Bobjfor State of lllinois historic tax credits and
maximize the amount of such credits.
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15.8 _Further Assistance and Corrective Instruments The City and the Redeveloper
agree that they will, from time to time, executekrsowledge and deliver, or cause to be
executed, acknowledged and delivered, such suppksnhereto and such further instruments as
may reasonably be required by the parties hereta;drrying out the intention of or facilitating
the performance of this Agreement.

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

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

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

15.9 Supersedes Original Agreement This Agreement amends, restates and
supersedes the Original Agreement, and upon execafithis Agreement, the parties agree that
the Original Agreement shall no longer be in efi@at shall be terminated.

15.10 Notices Any written notice or demand hereunder from pasty to another party
shall be in writing and shall be served by (a) peas delivery, (b) fax with confirmation by first-
class mail or (c) certified mail, return receipguested 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

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
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And, to the Redeveloper:at With a copies to

EM Properties, Ltd. Jane E. Ohaver
Pere Marquette Hotel, LLC 245 N.E. Perry
Pere Marquette TIF, Inc. Peoria, IL 61603

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

Husch Blackwell LLP

190 Carondelet Plaza, Suite 600
St. Louis, MO 63105

Attn: David G. Richardson

or to the last known address of any party or to dddress 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 deliveryaadl notice to the United States Post Office.

15.11 No Private Payments The parties hereby expressly acknowledge thairgg

for the Bonds and payments of debt service on thkg@tions may include certain business
district or other taxes imposed by the City whick ather than taxes of general applicability and
which may be deemed to be private payments unéeCtde. In addition, each of the City and
the Developer recognize that payments from the Deee to the City or to another party at the
direction of the City other than payments madehgyDeveloper of taxes of general applicability
may also be deemed to be private payments und€dte. Each of the City and the Developer
further recognize that any such payments (collettiithe “Private Payments”) of taxes imposed
by the City or made by the Developer to the Cityamanother party at the direction of the City
pursuant to this Agreement may cause interest gnCdoligations to be includible in the gross
income of the owners thereof for federal income paxposes. Accordingly the City and the
Developer covenant and agree that the City wilthegiaccept nor direct any payment from the
Developer pursuant to any provision of this Agreetmeithout first obtaining the advice of
Bond Counsel that such payment or direction will imapair the status of interest on any such
Obligations issued on a Tax-exempt basis undeCtae as excludable from the gross income
of the owners thereof for federal income taxatiarppses.

15.12 Taxpayer Agreements The City hereby further expressly agrees andgeizes
that security for any such Obligations and paymeht$ebt service on any such Obligations are
limited to (A) taxes of general applicability, (Bhe amounts on deposit in the funds and
accounts created under the Bond documents authgrihie issuance of any such Obligations
and (C) for any Obligations issued as Tax-exentatt &mount of Private Payments which may
be allowable under the Code. The City recognikesimproper agreements with taxpayers may
cause tax receipts to be classified as private paygnunder the Code. Accordingly the City
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covenants not to enter into or enforce any agre&meith any taxpayers, including, specifically,
the Developer, that would modify the obligationssath taxpayers under general law without an
opinion of Bond Counsel that such agreement orreafoent will not adversely affect the Tax-
exempt status of interest on any such Obligatissgad on a Tax-exempt basis. No provision of
this Agreement or any other agreement, writtenraf, avill be enforced for the benefit of the
holders of any such Obligations or in any way tréase revenues available to pay debt service
on such Obligations. The City and the Developaelng expressly acknowledge that Bond
Counsel will rely upon this Section 15.12 in rendgrits approving legal opinion on any
Obligations issued on a Tax-exempt basis.

15.13 _Term of Agreement This Agreement shall terminate on the lateripthe
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:
Its City Clerk By: GEM Hospitality, LLC
By:
ACCEPTED AS TO FORM: PERE MARQUETTE TIF, INC.
By: By:

Its City Attorney Gary E. MatthewsgBident
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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
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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

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 & E and 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 & E and 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
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SCHEDULE 5

DECLARATION OF COVENANTS, USES AND RESTRICTIONS

Pere Marquette Hotel, LLC (the "Declarant"), is tvner of certain real property
located in the City of Peoria, the County of Peoti@e State of lllinois, as depicted on
Schedule &ttached hereto and made a part hereof (the "&r§je").

The Declarant has entered into the Redevelopmergehgent (the "Agreement”) dated
as of October __, 2011, with the City of Peori@i{y"). The Agreement provides that the
Declarant shall develop a project as describedhénAgreement (the "Project”) on the Project
Site, which Project will further the redevelopmeuit the Hospitality Improvement Zone
Redevelopment Plan approved by the City on (the "Plan"). The Plan was
recorded with the Peoria County Recorder on as Document No.

. For the purpose of enhancing and @intethe value, the attractiveness and the
desirability of the Project as developed pursuarhé terms of the Agreement; for the purpose
of protecting the rights of the City pursuant te terms of the Agreement; and for the purpose
of enhancing and protecting the purposes of tha B&aaforementioned, the Declarant hereby
declares that all of the Project and Project Siteé @ach part thereof shall be held, sold, and
conveyed only subject to the following covenantgsiand restrictions, which shall constitute
covenants running with the land and shall be bigdin all parties having any rights, title or
interest in said property or any part hereof, tieirs, successors and assigns, and shall inure
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. Notwithstandingyéiming 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 thetéitiins set forth in Section 11.2 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 ptedi 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, thelddant covenants and agrees
that it will not appeal any property tax assessnoenthe Project.

6. Subject to Section 4 above, it is intended agréed that 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 perrditbyy 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.

7. Subject to Section 4 above, it is also intendad agreed that the foregoing
covenants set forth in Sections 1 through 3 abdwdl $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, eyState of lllinois or the United
States of America to enforce any covenant or igiri herein contained, shall in no event be
deemed a waiver of the right to do so thereafter.

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

10. Covenants and restrictions of this declarati@y be amended by the Declarant
only by duly recording an instrument, executed acikhowledged by the City.

Executed at Peoria, lllinois, on the date first\abaritten,
Pere Marquette Hotel, LLC

By: GEM Hospitality, LLC

By:
Print Name:
Title: Manager
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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 knaw me to be the of
Pere Marquette Hotel, LLC, an lllinois limited liity company, and personally known to me to
be the same person whose name is subscribed fordgoing instrument, appeared before me
this day in person and acknowledged that he sigsesled and delivered the said instrument as
his free and voluntary act as such amnthe free and voluntary act of Pere
Marquette Hotel, LLC for the uses and purposesetheset forth; and on his respective oath
stated that he was duly authorized to executeissidiment.

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

Notary Public
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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 contrdélog 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.
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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., and the City of Peoria have eueinto a City of Peoria, lllinois
Redevelopment Agreement dated as of 20 , ("Agreement") with respect to
certain real property located in the City of Peotiee County of Peoria, the State of Illinois, as
depicted on_Schedule 8ttached hereto and made a part hereof (the '®r&ee”). The
Agreement provides that the Redeveloper, subjecetiain terms and conditions set forth in the
Agreement, shall develop a project as describetierAgreement (the "Project”) on the Project
Site.

Dated: , 20
CITY OF PEORIA PERE MARQUETTE HOTEL, LLC
By: GEM Hospitality, LLC
By: By:
Its City Manager Its Manager
Attest: By:
Its City Clerk
Print Name:
ACCEPTED AS TO FORM: PERE MARQUETTE TIF, INC.
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 that Patrick Urich and , personally known to me to be the
City Manager and City Clerk, respectively, of thaetyCof Peoria, an lllinois municipal
corporation, and personally known to me to be #aes persons whose names are subscribed
to the foregoing instrument as such City Managed &ity Clerk, respectively, appeared
before me this day in person and severally ackndgéd that they signed, sealed and delivered
the said instrument as their free and voluntary actsuch City Manager and City Clerk,
respectively, and as the free and voluntary actaoi municipal corporation for the uses and
purposes therein set forth; and on their respedaths stated that they were duly authorized to
execute said instrument.

GIVEN under my hand and notary seal this ay of ,

20

Notary Public
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