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1 REDEVELOPMENT AGREEMENT

2
3 THIS REDEVELOPMENT AGREEMENT (this “Agreement”), is made and entered into

4 as of the _15_' day of /%7 Y, 2001 (“Agreement Date”) by and between the VILLAGE OF
5 PALATINE, ILLINOIS, an Illinois municipal home rule corporation, located in Cook County,
6 Illinois (e “Village”), and JOSEPH FREED AND ASSOCIATES, LLC, an lllinois limited
7 liability compai, {the “Developer”). (The Village and the Developer are sometimes referred to
g individually as a “Pariy and collectively as the “Parties”).

9 RECITALS

10 WHEREAS, the Village i5 a home rule unit of government in accordance with Article
11 VIIL, Segtion 6, of the Constitution of the Strte of Mllinois, 1970; and

12 WHEREAS, the Village has the authority, pursuant to the laws of the State of lllinois, to
13 promote the health, safety and welfare of the Villzgeand its inhabitants, to prevent the presence
14 of blight, to encourage private development in order io/enhance the local tax base, to increase
15 additional tax revenues realized by the Village, foster increascd economic activity within the
16  Village, to increase employment opportunities within the Village, 7 fo enter into contractual
17 agreements with third parties for the purpose of achieving the atorzsaid purposes, and
18 otherwise be in the best interests of the Village; and

19 WHEREAS, the Village is authorized under the provisions of the Tax Increment
20  Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended (the “Act”), to finance
21  redevelopment in accordance with the conditions and requirements set forth in the Act; and

22 WHEREAS, the Village, on June 14, 1999 adopted an Inducement Resolution relating to
23 the proposed redevelopment of the downtown area of Palatine legally described on Exhibit “A"

24 (hereinafter “Downtown” or the “Entire Redevelopment Project Area”); and
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1 WHEREAS, the Village authorizeci the preparation of a report entitled Redevelopment
2 Plan and Project by Kane, McKenna and Associates, Inc, dated September 1999 (the
3 “Redevelopment Plan”) concerning the redevelopment of the Downtown; and

4 WHEREAS, in accordance with the Act, the Village conducted a public hearing with
5 respect to the Redevelopment Plan and the redevelopment of the Downtown at a meeting of the
6 Village Mdyo: and the Village Council (the “Corporate Authorities”) held on December 13,

7 1999; and

8 WHEREAS, as part of the study of the redevelopment of the Downtown, the Village
9 found that the in;provemr.ms in the Downtown suffer from the following factors: age,
10 obsolescence, depreciation of (phy sical maintenance, deterioration, inadequate utilities,
11 excessive vacancies, deleterious land wse or layout, excessive land coverage and lack of
12 community planning; and

13 WHEREAS, to stimulate and induce redevelupment in the Downtown pursuant to the
14 Act, the Village has adopted the following ordinances, af‘er giving all notices required and after
15  conducting the public hearings required by law:

16 1. Ordinance No. O-224-99, adopted December 13,1999, titled “Ordinance
17 Approving the Village of Palatine Cook County, Tlinois, Downtown Area Project Area
18  Development Plan and Project;

19 2. Ordinance No. 0-225-99 adopted December 13, 1999, titled “Ordinance

20 Designating the Village of Palatine, Tlinois, Downtown Area Tax Increment Redevelopment

21  Project Area”;

22 3. Ordinance No. 0-226-99, adopted December 13, 1999, titled “Ordinance
23 Adopting Tax Increment Financing for the Village of Palatine Downtown Area Tax Increment

24 Redevelopment Project Area in the Village of Palatine, Cook County, Illinois”; and
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1 WHEREAS, on December 1, 2006, the Village published a Notice of Development
2 Opportunity seeking development proposals for three parcels located within the Downtown
3 identified in the Village of Palatine Downtown Land Use Guide as Parcels 1,2 and 9; and
4 WHEREAS, the Village owns such Parcels 1, 2 and 9, which are separately and legally
5 described in Exhibit “B” and shall hereinafter be referred to as the “Property” or the
¢ “Redevelopment Project Area”; and
7 WHERE#5, Parcel 1 and Parcel 2 have been subdivided into Lots 1 through 12, inclusive
§  pursuant to a final plac ol eubdivision dated March 23, 2001 and prepared by Spaceco pursuant
9  to Resolution R-46-dl dated ‘Mav.15, 2001 (the “Parcel 1 Plat”); and
10 WHEREAS, Parcel 9 has heen subdivided into Lots 1, 2 and 3 pursuant to a final plat of
11 subdivision dated March 23, 2001 and prépared by Spaceco pursuant to Resolution R-45-01
12 dated May 15,2001 (the “Parcel 9 Plat”); and
13 WHEREAS, the Developer desires to own and redevelop a portion of the Property
14  consisting of Parcel 9, Lots 1 and 2, and Parcel 1, Lots 1 ibrzugh 12, inclusive; and
15 WHEREAS, the Village desires to own and redeveiop the portion of the Property
16 consisting of Parcel 9, Lot 3; and
17 WHEREAS, the Developer responded to the Notice of Development Opportunity, and
18 its response was determined to be compliant with the Notice of Development Cpportunity; and
19 WHEREAS, the Developer represents and warrants to Village that Developer, and its
20  principals, are uniquely skilled in the development and redevelopment of downtown areas of
21  municipalities and are able to provide to the Village skill, knowledge and expertise as well as
22 input from other experts and consultants in mixed use downtown redevelopment projects; and
23 WHEREAS, on December 18, 2000, the Village Council authorized the Village Manager

24 to enter into negotiations with Developer for a redevelopment agreement for the Property; and
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1 WHEREAS, the Village has pase;,ed two ordinances, after giving all notices and
2 conducting all public hearings required by law: Ordinance Number 0-54-01 passed on May 15,
3 2001 which approved a mixed use planned development for Parcel 9, Lots 1, 2 and 3 consisting
4 of office, retail and parking uses (the “Gateway Center Planned Development”); and Ordinance
5 Number 0-56-01 passed on May 15, 2001 which approved a residential planned development for
6 Parcel1, Lots | through 12, inclusive, (the “Residential Planned Development”); and
7 WHEREAS, it is necessary for the successful completion of the Redevelopment Project
8 (as defined in Article 7) that the Village enter into this Agreement with Developer to provide for
9  the development of ‘the Propety, thereby implementing and bringing to completion a portion of
10 the Redevelopment Plan; and
11 .WHEREAS, Developer has been and continues to be unwilling to undertake the
12 redevelopment of the Developer Property (a5 defined in Article 2) but for certain tax increment
13 financing (“TIF”) incentives from the Village in accordance with the TIF Act, which the Village
14 is willing to provide under the terms and conditions rontained herein. The Village has
15 determined that it is desirable and in the Village’s best intercsts to assist Developer in the
16  manner set forth herein and as this Agreement may be supplementes: and amended; and
17 WHEREAS, the Village, in order to stimulate and induce development of the
18  Redevelopment Project Area, has agreed to finance certain Redevelopment Froject Costs (as
19 defined in Article 2) through tax increment revenues and through the issuance of honds all in
50  accordance with the terms and provisions of the Act and this Agreement; and
21 WHEREAS, this Agreement has been submitted to the Corporate Authorities of the
22 Village for consideration and review, the Corporate Authorities have taken all actions required
23 to be taken prior to the execution of this Agreement in order to make the same binding upon the

24 Village according to the terms hereof, and any and all actions of the Corporate Authorities of
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i the Village precedent to the execution of tlus Agreement have been undertaken and performed

2 in the manner required by law; and

3 WHEREAS, this Agreement has been submitted to the Managing Member of the

4 Developer for consideration and review, the Managing Member has taken all actions required

5 to be taken prior to the execution of this Agreement in order to make the same binding upon the

6 Developeraccording to the terms hereof, and any and all action of the Developer’s Managing

7 Member precedci® to the execution of this Agreement have been undertaken and performed in

8  the manner required by lnw.

9 NOW THEREFORE, inr consideration of the foregoing and of the mutual covenants and
10  agreements herein contained, ard cther good and valuable consideration, the receipt and

i1 sufficiency of which are hereby acknow ledged, the Parties do hereby agree as follows:

12

13 ARTICLE OME

14 INCORPORATION OF RECTTALS.

15 The findings, representations and agreements set forttiin ine above Recitals are material

16 to this Agreement and are hereby incorporated into and made a zart of this Agreement as
17 though fully set out in this Article One, and constitute findings, representaticiic and agreements

18 of the Village and of the Developer according to the tenor and import of the statements in such

19  Recitals.

20 ARTICLE TWO

21 DEFINITIONS.

22 For the purposes of this Agreement, unless the context clearly requires otherwise, words

23 and terms used in this Agreement shall have the meanings provided from place to place herein,

24 including above in the recitals hereto and as follows:
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1 #Act” means the Tax Increment Allocation Redevelopment Act found at 65 ILCS 5-11-

2 744-1, etseq.

3 “Agreement” means this Redevelopment Agreement.
4 « Authorized Permits” shall have the meaning in Section 20.1
5 "Bond Ordinance” means an ordinance enacted by the Village authorizing the issuance

6 of Bonds, ffot1 time to time, in one or more series and in accordance with this Agreement and

7 on such other ierirs as are acceptable to the Village, in its sole discretion.

8 “Bonds” mears Tax Increment General Obligation Bonds, Series 2001, which shall be

9 issued in accordance with thzBond Ordinance to provide net proceeds in amounts sufficient to
10  pay the costs to be incurred by th¢ Village in fulfillment of its responsibilities in this Agreement.
11 _”Change in Law” means the occurrence, after the Effective Date, of an event described
12 in Section (a)} below, provided (i) such event/mai erially changes the costs or ability of the Party
13 relying thereon to carry out its obligations undes fhis Agreement and (ii) such event is not
14 caused by the Party relying thereon:
15 a. Change in Law means any of the following; (i) the enactment, adoption,
16 promulgation or modification of any federal, state or local law “erdinance, code, rule or
17  regulation (other than by the Village or with respect to those made by the Village, only if they
18 violate the terms of this Agreement); (i) the order or judgment of any federal or state court,
19  administrative agency or other governmental body; (iii) the imposition of any conditiuns on, or
20  delays in, the issuance or renewal of any governmental license, approval or permit (or the
21 suspension, termination, interruption, revocation, modification, denial or failure of issuance or

27 renewal thereof) necessary for the undertaking of the services to be performed under this

23 Agreement; or (iv) the adoption, promulgation, modification or interpretation in writing of a
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1 written guideline or policy statement by a govemmentd agency (other than the Village or with
2 respect to those made by the Village, only if they violate the terms of this Agreement).

3 “Closing” means the date on which Developer first acquires title to any portion of the
4  Developer Property pursuant to the Real Estate Sale Provisions.

5 “Code” means the United States Internal Revenue Code of 1986, as amended.

6 “Cilertor” means the officer or officers of the County of Cook, Illinois, who is or are at
7 the time obligated under applicable law to collect and pay over to the Village the Incremental
8  Property Taxes pursuatii to and in accordance with the Act.

9 “Corporate A_uthoriti 22" means the Village Mayor and Village Council of the Village of

10  Palatine, lllinois.

11 “Day” means a calendar day.
12 “Developer” means Joseph Freed arid Associates, LLC, or any successor in interest

13 thereof permitted pursuant to Section 22.14 hereot:

14 “Developer Off-Site Improvements” means those certain off-site improvements to be

15 constructed by Developer at its sole cost and expense and.specifically set forth as such on

16 Exhibit “G” attached hereto.

17 “Developer Project” means the development, construction, financing, and completion in

18 furtherance of the Residential Project, the Office/Retail Project and the Developer Off-Site

19  Improvements.

20 “Developer Property” means that portion of the Property for which Developer holds or

21 will hold fee simple title from time to time pursuant to the Agreement. At the Initial Closing, it
22 is intended that the Developer Property shall be Parcel 9, Lots 1 and 2, and Parcel 1, Lots 1 and 2

23 and Lots 5 through 8, inclusive, and Lot 11, subject, however, to the Real Estate Sale Provisions.

10
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1 “Gateway Center Plans” means the final plans for the Gateway Center Project which

2 consists of plans specified on Exhibit “E”.

3 #Gateway Center Project” means, collectively, the Office/Retail Project and the Parking

4 Garage Project.

5 #Incremental Property Taxes” means the ad valorem taxes, if any, arising from the taxes

6 levied upor the real property within the Entire Redevelopment Project Area, which taxes are
7 atiributable to the increases in the then current equalized assessed valuation (“EAV”) of the
8 taxable lot, block, tract or.parcel of real property in the Entire Redevelopment Project Area over
9 and above the total Initial EA‘V’. of the Entire Redevelopment Project Area, all as determined by
10  the County Clerk of Cook County, Illinois, pursuant to and in accordance with the Act, the TIF
11 Ordinar}ces and this Agreement, and in‘ludes any replacement, substitute or amended taxes.
12 “Initial Closing” means the date on whicl: the Developer acquires Parcel 9, Lots 1 and 2
13 and Parcel 1, Lots 1 and 2, Lots 5 and 8 inclusive and Lot 11 subject to the Real Estate Sale
14  Provisions and the other provisions of this Agreement.
15 “Initial EAV” means the equalized assessed value of the intire Redevelopment Project

16  Area certified by the County Clerk of Cook County.

17 #Mandatory Parking Spaces” shall have the meaning ascribed to it in-Gection 20.1.

18 #Net Proceeds” means that portion of the proceeds allocated to this Redevelopment

19 Project derived from the issuance of the Bonds (net of any costs of issuance, underwnter’s fee or
20  discount, debt service reserve, or other similar types of funding requirements generally
21  applicable in connection with the issuance of tax increment bonds), which amount shall be

22 sufficient to pay the costs to be incurred by the Village in fulfillment of its responsibilities in this

23 Agreement.

11
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1 “Office/Retail Project” means, collectively, the construction of an approximately

2 100,000 square foot, four-story office building, an approximately 17,000 to 20,000 square foot
3 retail building having 2 stories, and site improvements on Parcel 9, Lots 1 and 2, in accordance
4 with the Gateway Center Plans and pursuant to the Gateway Center Planned Development,
5 except any site improvements which constitute Other Village Improvements.

6 “Qtier Village Improvements” means those certain on-site and off-site improvements

7 to be constructed kv the Village at its sole cost and expense and specifically set forth as such on

§  Exhibit “G” attached keisto.

9 “Parking G;rage Prr_j_;‘c_ti'_ means the construction of a multi-level parking garage for
10 approximately 1,250 automobiles an! site improvements on Parcel 9, Lot 3 in accordance with
11 the Gateway Center Plans and pursuznt to the Gateway Center Planned Development, which
12 shall be owned by the Village.

13 “Party” means the Village and Jor Developer and its successors and/or assigns as
14 permitted herein, as the context requires.

15 #Person” means any individual, corporation, partnerskip, limited liability company,
16 joint venture, association, trust, or government or any agency or political subdivision thereof, or
17 any agency or entity created or existing under the compact clause of the United States
18 Constitution.

19 “Property” means Parcel 1, Lots 1-12, inclusive and Parcel 9, Lots 1 through 3, inclusive,
20 as those parcels are legally described on Exhibit “B”, upon which the Redevelopment Project
21 will be implemented. The Property is sometimes referred to as the Redevelopment Project Area.

22 #Real Estate Sale Provisions” means those provisions set forth in Exhibit “I” hereto.

23 #Redevelopment Plan” means the “Redevelopment Plan” for the Downtown as defined

24  in the Village Ordinance No. O-224-93.

12
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1 “Redevelopment Project” means the Developer Project and the Village Project.

2 “Redevelopment Project Area” means the approximately 9.9 acres of vacant land,

3 consisting of Parcel 1, Lots 1 through 12, inclusive and the approximately 4.6 acres consisting of
4 Parcel 9, Lots 1, 2 and 3, collectively, all of which is legally described in Exhibit “B”.

5 “Redevelopment Project Costs” means those qualifying redevelopment project costs

6 authorized ¥y the Act and this Agreement, including for those items more specifically set forth

7  on Exhibit “H"

8 “Required Parkiag Spaces” shall have the meaning in Section 20.1.
9 “Residential Planis” means the final plans for the Residential Project, which consists of

10 the plans listed on Exhibit “F".

11 “Residential Project” means th# ¢onstruction on: (i) Parcel 1, Lot 1, Lot 2 and Lots 5

12 through 8, inclusive, and Lot 11 of two (2) condominium buildings each containing 60 units,
13 approximately twenty-five (25) rowhomes and site umprovements thereon in accordance with
14 the Residential Plans; (if) at such time, if ever that Parc¢l 1, Lot 3 becomes Developer Property
15 pursuant to Article 7, the construction on Lot 3 of one (1) condorinium building containing 60
16  units, and (iii) at such time, if ever, that Parcel 1, Lots 4, 9, 10 ‘ar4.12, become Developer
17 Property pursuant to Article 7, the construction thereon of one (1) condsmwinium building
18 containing 60 units, fifteen (15) rowhomes and site improvements in accordarice with the
19  Residential Plans, and all pursuant to the Residential Planned Development.

20 “State” means the State of Illinois.

21 “TTF Ordinances” means Ordinances No.’s 0-224-99, O-225-99 and 0-226-99 all adopted

22 by the Village on December 13, 1999, as described in the Recitals to this Agreement.

23 “TIF Revenue Stream” means the Incremental Property Taxes collected with respect to

24 the Downtown which is required to be paid to the Village Treasurer for deposit to the Special

13
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1 Tax Allocation Fund, as defined in the Act pursuant to Section 11-74.4-8 thereof, as such
2 provision may be amended from time to time, the proceeds of any other tax or other source of
3 legally available revenue which the Village designates as “TIF Revenue Stream”, and interest or

4 other investment income earned on monies on deposit in the Special Tax Allocation Fund.

5 “Uncontrollable Circumstance” means any event which :

6 (@)  is beyond the reasonable control of and without the fault of the Party

7 relying thereon; and

8 (b} - isone or more of the following events:

9 ) (i) a. Change in Law;
10 (i)  insutrection, riot, civil disturbance, sabotage, act of the public
11 _ enemy, &) plosion, nuclear incident, war or naval blockade;
12 (iii)  epidemic, hurrican®, tornado, landslide, earthquake, lightning,
13 fire, windstorm, othe¢ extraordinary weather conditions or other
14 similar Act of God;
15 (iv)  governmental condemnation or izking other than by the Village;
16 (v)  strikes or labor disputes, other than those caused by the acts of
17 Developer;
18 (vi)  unreasonable delay in the issuance of building or cther permits or
19 approvals by the Village or other governmental authority having
20 jurisdiction;
21 (vii)  shortage or unavailability of essential materials for a period not in
22 excess of sixty (60) days and which materially change the ability of
23 the Party relying thereon to carry out its obligations under this
24 Agreement;

14
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1 (vijij unknown or 1-mforeseeable environmental conditions;

2 (ix)  Unknown or unforeseeable geotechnical conditions which delay
3 construction of the Project for no more than sixty (60) days; and

4 (x)  non-performance by the other Party which delays construction.

5 Notwithstanding the foregoing limits in clause (vii) and (ix) above of sixty (60} days,

6 provided D4veloper proceeds diligently with the construction of Developer’s Project, said limits

7  shall be extended. upon the findings by an arbitrator that the conditions described in (vii)

8  and/or (ix), as the caseinay be, are beyond the reasonable control of the Developer. Inno event

9 shall the arbitration process itéelf (as opposed to the findings of the arbitrator) be the basis for
10  delay in completion of the Project/ If Village and Developer cannot agree on an arbitrator, each
1t Party Wi]l select an arbitrator and the a'biirators, together, will select a third arbitrator who will
12 render said decision. The parties shall bear the cost of their respective arbitrator and share
13 equally the cost of the arbitrator rendering the decision. Uncontrollable Circumstance shall not
14 include: economic hardship; unavailability of materials sexcept as described in b(vii) above);
15 strikes or labor disputes caused by the acts of Developer;-a tailure of performance by a
16 contractor {except as caused by events which are Uncontrollable Circumstances as to the
17 contractor) or geotechnical conditions (except as described in (b)(ix) above). in zonnection with
18 aclaim by Developer pursuant to (vii) or (ix), Developer must provide, at least fitt<en (15) days
19  prior to making such claim, written notice to the Village of said claim. In said writien notice,
20 Developer shall document: (i) the basis for the claim, (ii) the length of the expected delay and
21  (iti) the consequences of the same on the development schedule (Exhibit “J”), and commit to
22 inform the Village when the delay is over. Notwithstanding the foregoing, in the case of the
23 occurrence of circumstances described in (v) and (viii) above, the Party desiring to rely on such

24 Uncontrollable Circumstances must first provide the other Party with written notice describing

15
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1 the Uncontrollable Circumstance and the anticipated consequences and/or delay arising

2 therefrom.

3 For each day that Village or Developer is delayed by an Uncontrollable Circumstance,
4 the dates set forth in Article 7 and Exhibit “J” hereto shall be extended by one (1} day for

5  Village or Developer, as applicable.

6 “Viilage” means the Village of Palatine, lllinois, an Illinois municipal corporation.
7 “Village Fingineer” means the person so designated by the Village Manager as the

8  Village Engineer.

9 “Village Project” means the development, construction, financing, completion and

10 furtherance of the Parking Garage Prcject and the “Other Village Improvements”.

11 “Village Property” means that pertion of the Property to which the Village holds fee

12 simple title from time to time.

13 ARTICLE TAPEE
14 CONSTRUCTION,
15 This Agreement, except where the context by clear iniplication shall otherwise require,

16  shall be construed and applied as follows:

17 (@)  Definitions include both singular and plural.
18 (b)  Pronouns include both singular and plural and cover all genders.
19 (0 The word “include”, “includes” and “including” shall be deemed to be followed

20 by the phrase “without limitation”.

21 (d)  Headings of Sections herein are solely for convenience of reference and do not
22 constitute a part hereof and shall not affect the meaning, construction or effect hereof.

23 (6)  All exhibits attached to this Agreement shall be and are operative provisions of

24  this Agreement and shall be and are incorporated by reference in the context of use where

16
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1  mentioned and referenced in this Agreemént. In the event of a conflict between any exhibit and
2 the terms of this Agreement, the terms of this Agreement shall control.
3 ()  Any certificate, letter or opinion required to be given pursuant to this Agreement
4 means a signed document attesting to or acknowledging the circumstances, representations,
5  opinions of law or other matters therein stated or set forth. Reference herein to supplemental
6 agreement!, certificates, demands, requests, approvals, consents, notices and the like means that
7 such shall be i writing whether or not a writing is specifically mentioned in the context of use.
8 ()  Incounncction herewith concerning written directions or authorization in respect
9 of the investment of any furals, notwithstanding any provision hereof to the contrary, such
10  direction or authorization oraliy by telephone, other telecommunication or otherwise,
11 confirmed in writing, including by telécopiar/facsimile transmission, shall be appropriate and
12 is hereby approved. Failure of the investing 7iger't to actually receive such written confirmation
13 shall not render invalid or ineffective any such ora! direction or authorization.
14 (h)  The Village Manager, unless applicable liw* requires action by the Corporate
15  Authorities, shall have the power and authority to make nf grant or do those things,
16  certificates, requests, demands, notices and other actions required thatare ministerial in nature
17 or described in this Agreement for and on behalf of the Village and with t'ie effect of binding
18 the Village as limited by and provided for in this Agreement. Developer is entitled to rely on
19 the full power and authority of the persons executing this Agreement on behalf of the Village as
20  having been properly and legally given by the Village.
21 (i) In connection ?vith the foregoing and other actions to be taken under this
22 Agreement, and unless applicable documents require action by Developer in a different
23 manner, Developer hereby designates Robert Fink (and, in his absence, Dennis A. Harder) as its

24  authorized representatives who shall individually have the power and authority to make or

17
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1 grant or do all things, supplemental agréements, certificates, requests, demands, approvals,
2 consents, notices and other actions required or described in this Agreement for and on behalf of
3 Developer and with the effect of binding Developer in that connection (each such individual
4 being an “Authorized Developer Representative”). Developer shall have the right to change its
5 authorized Developer Representative by providing the Village with written notice of such

6 change whithnotice shall be sent in accordance with Section 22.2.

7 ARTICLE FOUR
8 REDEVELOPMENT PLAN.
9 The Village and the Daveloper agree to cooperate in implementing the Redevelopment

10  Project in accordance with the Parles respective obligations set forth in this Agreement.

11 ARTICLE FIVE
12 DESIGNATIO OF DEVELOPER
13 The Village hereby designates Developer 7s the exclusive developer for the Property,

14  subject to the terms of this Agreement and only so lorg as Developer is not in default of this
15 Agreement after the expiration of all applicable cure periods. The Village hereby represents and
16 warrants to Developer that the Village has taken all necessary actionsand has complied with all
17 requirements imposed by law including, but not limited to, the requireinentz of Section 5/11-
18 74.4-4 (c) of the Act, required to be taken and met prior to the designation of Dévaloper as the

19  exclusive developer for the Property.

20 - ARTICLE SIX
21 DEVELOPER’S ACCESS TO THE PROPERTY
22 Developer’s rights to access the Property will be set forth in a separate document

23 entitled “Access Agreement” by and between Joseph Freed and Associates, LLC and the Village

18
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1 (the “Access Agreement”). The Access Agreement will be: (i) executed prior to the Initial
2 Closing and (ii) be in form and substance reasonably acceptable to Village and Developer.
3 ARTICLE SEVEN

4 ACQUISITION OF THE PROPERTY

5 71  Conveyance of Lots at Closing. Closing, on the acquisition of Phase 1 (as defined

6  below) shall cocur on or before one hundred twenty (120) days after the date hereof (the “Initial
7 Closing Date”). ""he Purchase Price for Phase 1 shall be One Million Four Hundred Thousand
8 and 00/100 Dollars {$1.400,000.00). At Closing, subject to the provisions set forth in Exhibit “I”
9  attached hereto (the “Real Esféte Provisions”), the Village shall convey to Developer, by special
10  warranty deed, all of the Village’s rights, title and interest to Parcel 1, Lots 1 and 2, Lots 5
11 through 8 inclusive, Lot 11 and Parcei %, Lots 1 and 2 (collectively "Phase 1"). Developer shall
12 take title to Parcel 9, Lot 1 subject to a restrictive covenant prohibiting the use of the property as
13 a financial institution or for automatic teller machines until January 1, 2006, as contained in a
14  deed recorded October 17, 2000 as document nuniber. 00812657, as may be amended
15 (“Restrictive Covenant”); provided, however, Developer may prior to the Initial Closing
16 negotiate any changes to the restrictive covenant it desires to make.i*less restrictive, and the
17 Village shall cooperate therewith.

18 7.2  Option to Purchase Phase 2. If Developer shall have acquired Phase 1 {(0r‘a portion of

19 Phase 1 as permitted herein), Developer shall have the exclusive option to purchase Varcel 1,
20 Lot 3 ("Phase 2") upon the following terms and conditions {"the “Phase 2 Purchase Option"}):

21 a. The Phase 2 Purchase Option shall expire if it is not exercised by delivery of
22 notice thereof to Village prior to September 1, 2003 (which date shall be subject to extension due

23 to Uncontrollable Circumstances or as otherwise provided in Exhibit “J").

19
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1 b. At the time of exercise of t1—1e Phase 2 Purchase Option, no Event of Default by
2 Developer shall exist.

3 C. The Purchase Price for Phase 2 shall be $600,000.00.

4 d. At the time of exercise of the Phase 2 Purchase Option, the Office/Retail Project
5 must be completed in accordance with the Gateway Center Plans, as evidenced by the AIA
6 Form Certiticate of Substantial Completion executed by the project architect (“Architect’s
7 Certificate”) and a temporary, conditional or permanent Certificate of Occupancy for the shell
8 and core has been-itsued, unless the reason no such certificate has been issued is the
9  unreasonable delay'of the Viliage processing Developer’s request therefor. Notwithstanding
10  the foregoing, the condition in this subparagraph (d) shall be deemed waived if it has not been
11 satisfied as a result of the Village’s failirz to commence and complete the Parking Garage
12 Project in accordance with the schedule set forth in Exhibit “]” subject to Unforeseeable
13 Circumstances; it being understood and agreed («n notwithstanding anything herein to the
14 contrary) that if the Village fails to commence and/or diiicenitly and continuously proceed (or if
15 such delay is due to Uncontrollable Circumstances is unable w proceed) with the construction
16  of the Parking Garage Project, Developer may choose to likewise dciay its construction of the
17 Office/Retail Project until such time as Village renews its diligent and continucus construction
18  (or due to Uncontrollable Circumstances is able to renew its diligent and continuous
19  construction) of the Parking Garage Project, and Developer shall not be prevented from
20 exercising its Phase 2 Purchase Option as a result thereof, provided, however, when the
21  Developer renews construction of the Office/Retail Project (as required hereunder), it shall
22 proceed diligently and continuously toward completion, subject to Uncontrollable
23 Circumstances.

24 e. The provisions of Exhibit “I"” hereto shall apply to Phase 2.

20
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] f. The Closing for Phase 2 shall occur not later than thirty (30) days after
2 Developer exercises the Phase 2 Option and shall be pursuant to the terms and provisions in
3 Exhibit “I" hereto.

4 73  Option to Purchase Phase 3. If Developer has acquired Phase 2 then Developer shall

5  have the exclusive option to purchase Parcel 1, Lots 4, 9, 10 and 12 ("Phase 3") for the sum of
6 Seven Hurdiad Sixty Thousand and 00/100 Dollars ($760,000.00) (the “Phase 3 Purchase
7 Option”) upon the following terms and conditions:

8 a. The I'h2s5e. 3 Purchase Option must be exercised, if at all, by delivery of notice
9  thereof to the Villaée on or If‘:;fore September 1, 2004 (which date shall be subject to extension
10 due to Uncontrollable Circumstances or as otherwise provided in Exhibit “J”).

11 ‘b. At the time of exercise of Phase 3 Purchase Option, no Event of Default by
12 Developer shall exist.

13 C. At the time of exercise of Phase 3 Pucchase Option: (i) the condominium building
14 to be built on Parcel 1, Lot 2 shall be complete as eyidenced by an executed Architect’s
15 Certificate and temporary, conditional or final Certificates of Cczopancy for not less than thirty
16 (30) units in such building must have been issued; (ii) the buildiry permit shall have been
17 issued by the Village for the condominium building to be located on Parczl 1 Lot 3 (the “#3
18  Condo”); and (iii) either (A) construction of the foundation shall have commenced on the #3
19 Condo or (B) Developer shall have entered into sales contracts {containing only customary
20 contingencies) for at least fifty percent (50%) of the units in the #3 Condo, with bona fide third
21  party purchasers
22 d. Once Developer has exercised The Phase 3 Purchase Option, provided the
23 Village has completed the Parking Garage, it shall be a condition precedent to Developer’s

24 obligation to purchase Phase 3 that the Village shall have caused the Parking Termination Event

21
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1 tooccur. For purposes hereof, the ”Parkix;g Termination Event” shall mean the termination of
2 all parking rights on Phase 3 in a manner sufficient such that Developer's title company shall
3 not raise any such rights as a title exception, and all vehicles shall have vacated Phase 3. In the
4  event the Village fails to cause the Parking Termination Event to occur prior to the time for
5  closing the acquisition of the aforesaid Lots, Developer may terminate the Phase 3 Purchase
6 Option or.inay extend the time for the Village to cause the Parking Termination Event to occur.
7  Notwithstanding the foregoing, the Village shall be in default hereunder if the Parking
8  Termination Event has'not occurred within sixty (60) days of the Village's receipt of Developer’s
9 notice exercising the Phase 3 I‘;;rchase Option.
10 e. The closing for Phese & shall not occur later than the later of: (i) thirty (30) days
11 after ngeloper delivers the exercise notic2 o the Village and (ii) ten (10) days after the Parking
12 Termination Event occurs and shall be pursuan: to the terms and provisions in Exhibit “1”
13 hereto.
14 74  Use of Plans. If Developer does not exercise its/rurchase option for Phase 2 and/or
15 Phase 3, or in the event of exercise by the Village of its rights under Section 7.5 hereof,
16  Developer shall assign to the Village or as the Village shall direct all o ts sight, title and interest
17 in the Plans for that portion of Phase 2 and/or Phase 3 which Developer dces not acquire and
18  for Phase 1 if Village exercises its rights to repurchase Phase 1 pursuant to Secticir75. At the
19  Initial Closing, Developer shall deliver to the Village letters from the architect and engineer that
20  prepared the Final Plans permitting the Village or its assignee to use them, in accordance with
21  this Section 7.4, without charge to complete the Residential Project, so long as the Village agrees

22 to perform the unperformed obligations of Developer pursuant to the Agreement of Developer

23 with the architect and engineer in respect of the Residential Project.
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1 75  Repurchase by the Village. If by January 1, 2002 (which date may be extended due to

2 Uncontrollable Circumstances or as otherwise provided in Exhibit “J”), Developer does not
3 start the foundation and have all necessary permits for the construction of the first (1st)
4  condominium building and start the foundation and have all necessary permits for the
5  construction of the first rowhouses in Phase 1, the Village may notify Developer in writing not
6 later than Maxch 1, 2002, that the Village desires to repurchase Phase 1 (the “Repurchase
7 Notice"). If Developer does not cure within ten (10) business days of receipt of the Repurchase
8 Notice, then the Devziover shall have thirty (30) days after the Developer's receipt of the
9 Repurchase Notice to clear ti*l.;. to Phase 1 of any liens and encumbrances to return the state of
10 title to the same condition it was in when the Village conveyed the property to Developer. The
11 amount paid by the Village for said (proverty shall equal the Purchase Price paid by the
12 Developer to the Village for said property (the “Repurchase Price”). Any mortgage or other lien
13 encumbering said property shall be offset from tae Repurchase Price otherwise payable to
14 Developer hereunder. In the event that the mortgage or 0'.*1.:1' liens are for an amount in excess
15 of the Repurchase Price, the Developer shall be obligated to pay off the excess amount prior to
16  Closing. Any mortgagee of the Property or any portion thereof agrees w-release its lien on the
17 Property being re-purchased by the Village pursuant to this Section 7.5 upca payment to said
18  mortgagee of the original price paid by Developer to the Village for such propérty less the
19 amount of any other ascertainable liens or encumbrances affecting title to said Property and less
20  real estate taxes accrued to the date of such repurchase. Developer shall convey the property by
21  special warranty deed, assume the costs for title insurance in the amount of the Repurchase
22 Price and Developer and Village shall execute such other customary closing and title documents

23 as are commonly found in similar commercial transactions in the Chicago, Illinois metropolitan
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1 area. Failure of the Developer to comply with these terms and conditions shall constitute an

2 Event of Default as defined herein.

3
4 ARTICLE EIGHT
5 VILLAGE COVENANTS AND AGREEMENTS.

6 81  Villuge’s Redevelopment Obligations. The Village shall have the obligations set forth

7 inthis Article Ligat for the development, construction, financing, completion and furtherance of

8  the Redevelopment Prcject.

9 82  Village Funding. The .Village shall issue Bonds to fulfill the Village's obligations under
10 this Article Eight or shall identify alternative sources of funds. At Closing of Phase 1, funds in
Il anamount sufficient to complete the Facking Garage Project shall be deposited with a trustee or
12 escrow.agent pursuant to an escrow or trusc agreement in a form reasonably acceptable to
13 Village, Developer and Developer’s lender. Th¢ funds shall be disbursed to permit the
14 commencement and completion of the Parking Garage ’roject in accordance with the schedule
15 set forth on Exhibit “J” (“Construction Schedule, Penalty aid Xepurchase Events”). At the
16  Initial Closing, the Village shall identify the sources of funds for the balance of the Village's
17 obligations under this Agreement, and such funds shall be disbursid to permit the
18  commencement and completion of the Other Village Improvements in accordazice, with the
19 schedule set forth on Exhibit “K” (“Village Construction Schedule”).

20 This Agreement shall not constitute a debt of the Village within the meaning of any
21  constitutional statutory provision or limitation.
22 83  Intentionally omitted.

23 84 Underground Utility Costs. Attached hereto as Exhibit “H” is a listing of certain

24 underground utilities which must be installed in connection with construction of the Project
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1 and other Redevelopment Project Cost.s. The Village shall pay from the Net Proceeds the sum
2 of Five Hundred Fifty Thousand and 00/100 Dollars ($550,000.00) to pay for a portion of the
3 costs of said utilities or other Redevelopment Project Costs. Said sums shall be paid by the
4  Village in installments upon request of Developer and not later than thirty (30) days after
5 presentation by the Developer to the Village of sworn statements from the general contractor (or
6  other appropriate evidence in the case of so called “soft costs”) and partial and/or final lien
7 waivers, as applicable, in accordance with the requirements of the Illinois Mechanics Lien Act
8  relative to the work furwhich such payment is requested.

9 85  Conveyancé of Ueveloper Property. Subject to the Real Estate Sale Provisions, the

10 Village will convey Phase 1 to the Ueyeloper at the Initial Closing.

11 86  Village Project. The Village shall cause the construction of the Village Project in
12 accord.ance with the provisions of Article 27 hereof, in accordance with Exhibit “J” and the
13 Village Construction Schedule, and in conformance with all applicable laws, rules, ordinances
14  and regulations, subject to Uncontrollable Circumstances. |

15 87  License for Sales Office. Within thirty (30) days oi-tb< date of this Agreement, the

16  Village and Developer shall execute an agreement substantially in 2 “orm attached as Exhibit
17 “M" (the “License Agreement”) for purposes of placing and maintaining a temporary office at a
18 mutually agreeable locations which shall initially be on Phase 1, Phase 2 and subsequently on
19 Phase 3 to accommodate the sales and marketing of the residential units in the Kesidential
20 Project and parking incidental thereto. This license shall terminate on the earlier of (i) the last
2t date on which the closing for the Phase 3 may occur as set forth in Section 7.3, or (ii) the date
22 Developer acquires fee title to Phase 3, or (iii) the date an Event of Default by Developer is not
23 timely cured. Upon the occurrence of any of the events described in the preceding sentence,

24 said license shall immediately expire and Developer shall remove said temporary office within
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1 fourteen (14) days after receipt of written_notice from the Village. The License Agreement shall
2 also: provide a temporary access easement over a portion of Phase 1, Phase 2 and then Phase 3
3 atmutually agreeable locations; provide temporary construction easements; provide for placing
4 temporary signage promoting the Redevelopment Project at locations acceptable to the Village
5  and Developer; provide for the right to stock pile dirt and other materials on Phase 1 and Phase
6  2; permit su1i borings on Phases 1, 2 and 3; and permit clearing and grubbing on Phases 1 and 2.
7 88  Envircariental Conditions on the Subject Property.
8 Developer ackriowledges that the Village has previously delivered to Developer the
9  various documents, materia';; and reports listed in Exhibit “N” (including the Phase 1 “No
10 Further Investigation” findings of Envirogen with respect to Parcel 1) collectively, the “Due
11 Diligence Reports”. The Village shall have no further responsibility for environmental
12 conditions on Parcel 1, except to the extent «f any contamination which migrated or migrates
13 from Parcel 9, Lot 3. Prior to the Initial Closing Date, Village shall obtain and deliver to
14 Developer reliance letters from its environmental const/itants providing that Developer and
15 Developer’s lender and tenants may rely on all such reports.as though the reports were
16  mutually prepared for them. Village shall provide to Developer any proposed changes to the
17 IEPA Plan (as defined below) prior to said changes taking effect, and such chan 3es, if any, shall
18 notadversely affect Parcel 9, Lots 1 and/or 2. The Village has informed Developer-ihat certain
19 contamination of soil exists on Parcel 9. The environmental reports indicate that the
20 construction of the Parking Garage will be sufficient remediation to satisfy the tiered approach
21 to corrective action objective ("TACQ"), 35 Ill. Admin. Code, Article 742. The Village shall use
22 its best efforts to obtain a focused no further remediation (NFR) letter from the Illinois
23 Environmental Protection Agency ("IEPA") on Parcel 9 pursuant to Title XVII of the IEPA. The

24 Village's efforts to obtain the focused NFR letter shall be limited to such additional
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I investigations and testing as may be reéuired by the IEPA. The Village hereby indemnifies,
2 defends and holds Developer harmless from all costs, liabilities, expenses, fees and penalties
3 incurred by Developer in respect of its development and ownership of the Office/Retail Project
4 (i) in connection with the existence on Parcel 9, Lot 3 of said soil and ground water
3 contamination in excess of those which are permissible under TACO and the focused NFR
6 letter; (ii) iv'¢onnection with the migration of contamination from Parcel 9, Lot 3 to Parcel 1; and
7 (iii) in connect'or with any leaking of contamination from said Parcel 9, Lot 3 unto Parcel 9, Lots
8 Tand 2. For purposssof the foregoing clause, “leaking of contamination” shall be deemed to
9 have occurred if the contarr.ﬁnants found on Parcel 9, Lots 1 and/or 2 are contaminants
10 addressed in the IEPA Plan and/or the NFR letter. Prior to the Initial Closing, the Village shall
11 provide Developer with evidence of IET' A’s complete and final requirements with respect to the
12 issuanc;a- of the focused NFR letter (the “IEPA Plan”), and said evidence and the IEPA Plan in a
13 form acceptable to Developer shall be a condition precedent to Developer’s obligation to
14 acquire Phase 1. If the Village does not provide such ¢vidence by the Initial Closing Date,
15 Developer may (i) terminate this Agreement by delivery of notic< thereof to the Village prior to
16  the Initial Closing Date, or (ii) extend the Initial Closing Date with respect to Parcel 9 Lots 1 and
17 2 until such evidence is provided and close on Parcel 1, Lots 1,2, 5-8 ¢nd 11. Except as
I8  otherwise set forth in this Agreement, the Property is being sold to Developer, "as4s, where is".
19 At the Initial Closing, without limiting the Village’s indemnity, herein, the Developer shall
20 evidence in writing its acceptance of the Village's efforts herein and shall waive any further
21 objections to proceeding with construction of the office building on the basis of these
22 environmental concerns on Parcel 9, except as provided in 7.2(d) and subject to Uncontroliable
23 Circumstances. The indemnifications contained herein shall survive the Injtial Closing and all

24 subsequent Closings.

27




UNOFFICIAL COBY ¥ 7o

1 Anything above to the contraxl"y notwithstanding, in the event that the Village
2 determines prior to the Initial Closing Date, that the cost to remediate any soil or ground water
3 contamination of Parcel 9, Lot 3 will make construction of the parking garage prohibitively
4 expensive, the Village may elect by delivery of notice thereof to Developer prior to the Initial
5  Closing to terminate this Agreement in which event the Village shall reimburse Developer for
6  all of Developer’s “Opportunity Costs”. The term “Opportunity Costs” shall mean those out-of-
7 pocket third party expenses incurred by Developer in connection with its proposed acquisition
8 and development ¢f tie Project, for architects, engineers, contractors, surveyors, attorneys,
9  accountants, lenders, piarmers' and other consultants, together with overhead equal to seven
10 percent (7%} of such third party costs. Said sums shall be paid by the Village upon presentation
11 by Developer to the Village of receipts for such costs and, to the extent that any of said costs
12 constitu.te items which are lienable against thi: Property under the Illinois Mechanics Lien Act,
13 final waivers of lien in connection therewith,

14 89  Access to Parking. The Village shall provide. tze Developer with permits for 334

15 parking spaces to be located on Parcel 9, Lot 3, in accordance witiihe provisions of Article 20 .
16 At the Initial Closing, the Village and Developer shall enter into an C 'peration and Easement
17 Agreement pursuant to which the Village shall grant, for so long as the off.ce Luilding exists
18 (and for a reasonable period thereafter for reconstruction), 334 parking permits, accss, ingress
19 and egress and utility easements to Developer for the benefit of Parcel 9, Lots 1 and 2 and shall

20 contain such other provisions as shall be necessary for the proper operation and maintenance of

o U

21 the parking garage and to permit the issuance by the Title Company (as defined in Exhibit “I")

22 of amodified 3.1 zoning endorsement with parking (the "OEA"). The OEA shall otherwise be in
23 a form reasonably acceptable to Village, Developer and Developer’s lender, and shail be

24 recorded against Parcel 9, Lots 1,2 and 3 at Closing.
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1 810 Defense of Redevelopment Project Area, In the event that any court or governmental

2 agency, having jurisdiction over enforcement of the Act and the subject matter contemplated by

9 811 Village Cooperation .The Village agrees to Cooperate with Developer in Developer’s
10 attempts to obtain all necessary (approvals from any govemnmental or quasi-governmental
Il entity other than the Village. The Vilizge shall further promptly process, and consider
12 reasonaiale requests of Developer for: relief or Variances from any Village ordinances; applicable
13 building permits; driveway permits; curb cuts or othos permits necessary for the construction of
14 the Redevelopment Project.

15 812 Certificate of Completion/Certificate of Occupancy.,

16 a. Within thirty (30) days after written request from Developer and after Developer
17 has provided all required waiver of liens and sworn statements necessary to cenply with the
18 Hiinois Mechanics Lien Act and has complied with all Village codes and with the obligations of

19 this Agreement with respect to the construction of the Residential Project and/or the

20 Office/Retail Project, as the case may be, the Village shall deliver a certificate of completion and
21 satisfaction of al] construction terms, covenants and conditions contained in this A greement or,
22 if not complete or satisfied, what deficiencies exist. Notwithstanding the foregoing, at !
23 Developer's request, the Village shall provide a certificate of completion for any or all of Parcel

24 9, Lots 1 and 2 and Parce] 1, Lots 1 through 12, upon Developer's completion of all of its
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2 requested provided al] required waivers of liens and Sworn statements necessary to comply
3 with the Illinois Mechanics Lien Act for said lot(s) have been provided and the improvements
4 on said lot(s) comply with all Village codes. For example, upon completion of Developer's
5 construction obligations with respect to Parcel 9, Lot 1, Developer may request and Village shall
6 issue a certificate of completion (in recordable form) providing that all of Developer's
7 construction stligations under this Agreement with respect to Parcel 9, Lot 1 have been
8  completed.

9 b. The -Villzge wﬂl, in relation to residential units in condominium buildings
10 constructed on Parcel 1, Lots 1, 2,/3 and 4, issue certificates of occupancy on a unit-by-unit basis
11 (as opposed to a floor-by-floor basis 6 any other basis); provided, however, that the structure
12 and common areas of the building in which e unit for which the occupancy certificate is being

I3 sought is itself in conformance with applicable staadards, codes and ordinances of the Village

14 concerning access/ egress facilities, life/ safety systems and facilities and structural integrity,

15
16 ARTICLE NINE
17 DEVELOPER’S COVENANTS AND AGREEMENTS, |

18 91  Developer's Redevelopment Obligations. Developer shall have the obtizadons set /
19 forth in this Article Nine for the development, construction, financing, completion and
20 furtherance of the Redevelopment Project. l

21 92 Permit Application Deadlines. Within forty-five (45) days of the Initial Closing,

22 Developer shall have applied for (and made al] submittal requirements in conformance with
23 Village codes) all {or such phased permits as contemplated herein) requisite building permits,

24 curb-cut permits and other necessary land use and construction approvals as shall be necessary
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1 or appropriate to construct the Developer’ s Project on Phase 1 in accordance with the Gateway
2 Center Plans and the Residential Plans (collectively, the “Final Plans”). Developer shall
3 proceed with the application for permits and construction of Developer’s Project on Developer’
4  Property in accordance with the schedule set forth in Exhibit “J” hereto.

5 93  Construction Financing Deadline. No later than the date Developer acquires Phase 1,

6 and as a‘Cordition precedent to Village's obligation to convey Phase 1, Developer shall
7  demonstrate to-4né Village's satisfaction that Developer has sufficient funds to pay the cost of
8  Developer’s Project ou Fhase 71 and any other obligations of Developer hereunder relating to
9 Phase 1. To evide;ice that fait, Developer shall obtain a binding commitment, in form and
10 content that is typical in the indstry, for construction financing for the Developer’s Project to
11 be constructed on Phase 1 at Closing in uc<ordance with the terms hereof and the Final Plans,
12 and shall furnish evidence of such commitment to the Village.
13 Alternatively, Developer shall submit evidence to the Village that Developer has
14 sufficient funds to pay the cost of Developer’s Project or Phase 1 and any other obligations of
15  Developer hereunder, without obtaining third party financing.
16 Prior to commencing construction of Developer’s Project o Fhase 1, Developer shall
17 provide to Village evidence that: (i) all presales and pre-leasing requiremens of Developer and
18 Lender are satisfied; (ii) all permits or phased permits as contemplated herein %o« Developer’s
19  Project on Phase 1 from the Village and all other agencies (including but not limited to IEPA,
20 MWRD, IDOT) have been obtained; (iii) all zoning ordinances and resolutions have been
21 obtained; (iv) a guaranteed maximum price construction contract for the Office/Retail Project
22 has been executed; and (v) the Lender has approved the budget for Phase 1. At the Initial

23 Closing, Developer shall deliver to Village an unconditional irrevocable $1,400,000.00 letter of

24  creditin form and substance acceptable to Village (the “LOC") which LOC may be drawn on by
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Village upon the occurrence of a Penalty Event as defined in Exhibit “J” or if Developer fails to

et

pay the 2003 TIF Deficiency to the Village in accordance with Section 10.12(d) below. The LOC

[\

3 ghall be automatically reduced as follows:

4 (i) Upon substantial completion of the shell and core of the Office Building on
5 Parcel 9, Lot 1 (as evidenced by an architect’s certificate executed by Developer’s
6 architect and issuance by the Village of a temporary certificate of occupancy for
7 e shell and core, provided the Village does not unreasonably delay said
8 certificace by November 1, 2002 (subject to Uncontrollable Circumstances and
9 the };rovisiom of Article Twenty One and 7.2(d) hereof), the LOC shall be
10 reduced to Seven Fiundred Thousand and 00/100 Dollars ($700,000.00);
11 (i)  Upon satisfaction of the¢ Iitial Occupancy Requirement (as defined in Section
12 10.12(b)) by March 1, 2003 (iubject to Uncontrollable Circumstances and the
13 provisions of Article Twenty One and 7,2(d) hereof), the LOC shall be released
14 by the Village and delivered to Develore; provided, however, if the Initial
15 Occupancy Requirement is not satisfied until afier December 1, 2002, then the
16 LOC shall not be released but shall be reduced to Oxt# Hundred Ten Thousand
17 and 00/100ths Dollars ($110,000.00); and
18 (iii)  Upon the issuance of the 2003 tax bill for Parcel 9, Lots 1 and 2 ap< the payment
19 of the 2003 TIF Deficiency (as defined in Section 10.12 (d)) if any, the LOC shall
20 be released by the Village and delivered to Developer.

21 94  Intentionally omitted.

22 95 Timing of Developer’s Obligations. Subject to Developer exercising the Phase 2

23 Purchase Option and the Phase 3 Purchase Option, Developer covenants and agrees to construct

24 or cause to be constructed Developer's Project on Developer’s Property at the times set forth on
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1 Exhibit “J” hereto and otherwise as required herein, subject however, to Uncontrollable

2  Circumstances.

3 96 Compliance with Applicable Laws. Consistent with its warranties in Article XIV,

4  Developer shall at all times acquire, install, construct, operate and maintain the Developer’s
5 Project in conformance with all applicable laws, rules, ordinances and regulations. All work
6 with respect th the Developer's Project shall conform to all applicable federal, state and local
7 laws, regulaticrs and ordinances, including, but not limited to, zoning, subdivision and
8 planned developmeritcg-es, building codes, environmental codes, life safety codes, property
9  maintenance codes and any siber applicable codes and ordinances of the Village. Village shall
10 not enact any law, ordinance, rul¢ or regulation (or amendment thereto) which would have the
11 effect of increasing Developer’s obligaiots hereunder, including an increase in the cost of the
12 Developer Project, unless said law, ordinance, rule or regulation is one of general applicability
13 toall the property in the Village.

14 9%  Cross-Access Reciprocal Easement Agreement. /Prior to Closing, the Developer and

15 Village agree to grant reciprocal easements to one another for ingress, egress and utilities on the
16  Parcel 9 Plat for Parcels 9, Lots 1, 2 and 3 and on the Parcel 1 Plat forI'arcel 1, Lots 1 through 12,
17 inclusive, to be recorded over and across the Property if required by the Viilage Engineer and
18  Developer in such form as is reasonably acceptable to the Village and Develpper. Certain
19  easements will be temporary in nature and shall expire upon ejther an Event of Defauit or upon
20  the satisfaction of certain conditions.

21 9.8  Progress Meetings. Developer shall meet with the Village Council and Village staff and
22 make presentations to the Village Council and Village staff as reasonably requested by the

23 Village Manager in order to keep the Village apprised of the progress of the development.
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1 99  Authorized Representative. Subject to the provisions thereof, Developer has

2 designated in Article Three (i) representatives with full power and authority to meet with
3 Village staff for purposes of coordinating and implementing obligations of the Parties under

4  this Agreement.

5 910 Real Estate Tax Challenges. So long as the Redevelopment Project Area remains in

6 effect, Developer and all successor owners of Parcel 9, Lots 1 and 2, agree not to challenge,
7 contest, or seelreduction in the assessed valuation of Parcel 9, Lots 1 and 2, such that the
8  equalized assessed valiefor any given year for such lots would be less than the amounts shown
9  incolumns A and/ or B, as applicable, on Page 1 of Exhibit “O"” hereto (the “ Anticipated EAV").
10 Village agrees to consider relief from the covenants of this Section 9.10 in the event of economic
11 hardship arising from vacancies in the bffice building and/or retail space (other than any
12 vacancy by Developer or an affiliate thereof).. The remedy to the Village in the event of breach
13 of this Section 9.10 is for the Developer (or its suctessnr owners, as the case may be) to pay to
14  the Village on an annual basis the difference between the actual real estate taxes payable for
15  Parcel 9, Lots 1 and 2 and the amount of real estate taxes that wo1ld have been due and owing
i6 on the Anticipated EAV for such year (said deficiency shall herein‘ve referred to as the “TIF
17 Deficiency”), plus interest thereon at the prime rate charged by Harris Barik {or i'ts SUCCessor)
1§  plus three percent (3%) per annum for the period beginning on the date the Incremental
19 Property Taxes are received by the Village for any given year (provided the Village notifies the
20 Developer or such successor owner within sixty (60) days of the date the Village receives the
21 Incremental Property Taxes) and ending on the date the TIF Deficiency is paid to the Village.

72 911 Tax Exempt Status. Consistent with its covenant in Section 10.7, Developer and

23 successor owners (but with respect to residential unit owners, only those residential unit

24 owners who do not occupy their residential unit), shall not assert a tax-exempt status (except for
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1 a senior citizen or homeowner’s exemption) during their respective period of ownership. This
2 prohibition shall run with the land and shall expire on the date the Entire Redevelopment
3 Project Area expires or an earlier date if agreed by the Village and Developer.

4 912 Real Estate Tax Payments. Developer and successor owners, including but not limited

5 to residential unit owners, agree to pay all general and special real estate taxes levied during
6 their respsitive period of ownership against their respective interest in the Redevelopment
7 Project on or ‘prior to the date same is due and said taxes shall not become delinquent.

§ Developer and successor.owners shall deliver evidence of payment of such taxes to the Village

9  uponrequest.

10 913 Sale Contracts. All sales ‘oniracts and leases shall be made subject to the terms of this
11 Agreement.

12 914 MWRD Fees. Developer shall be responsible for paying the MWRD service fees in
13 connection with its development.

14 915 Fees and Expenses. Developer shall pay Village'iriposed permit, inspection review, tap

15 onand impact fees as follows:

16 a. Developer shall pay all construction and building pecidt fees, impact fees and
17 other fees described in Section 16.5 related to each phase of Developer’s Pz0ject at the time of
18  permit application for such phase; provided, however, Developer’s liability for such Village
19  imposed fees which shall include park and school fees at their published rates as of the date
20 hereof (which fees shall be paid in full to the applicable school or park district from amounts
21  received by the Village from Developer pursuant to this Subparagraph 9.15(a)), but exclude the
22 “art amenity fee” described in (b) below shall be in the amounts set forth on Exhibit "R" for the

23 respective categories shown thereon (the “Fixed Fees”); and
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1 b. Developer will pay an "art'amenity fee” of $100/per residential dwelling unit
5 based on the number of residential dwelling units shown on the Residential Plans. The “art
3 amenity fee” for each phase will be paid in its entirety at the Closing for said phase .
4 Developer’s failure to pay the fees and expenses described in this Section 9.15, or
5 elsewhere in this Agreement, shall constitute an Event of Default hereunder. Without waiving
6 its rights against Developer, the Village may be reimbursed for said fees and expenses to the
7 extent they are ciigible costs out of the Special Tax Allocation Fund. Developer’s failure to make
§ said payments shall constitute an Event of Default only if Developer does not, within thirty (30)
9  days after written notice froa dhe Village, make complete payment.
10 c. Village represents that so long as Developer connects to the Village’s municipal
11 water and sewer lines in accordance wit' 2he Final Plans, Developer shall not be liable for any
12 charges or fees pursuant to Ordinances 0-151-85 and 0-35-99 shown as Exception No. 5 in the

13 Title Company’s commitment for Parcel 1.

14

15

16 ARTICLE TEN

17 ADDITIONAL COVENANTS OF DEVELOPER.

18 101 Developer Existence. Developer will do or cause to be done all things necessary to
19 preserve and keep in full force and effect its existence and standing as an [Iilincis limited
20  liability company, so long as Developer maintains an interest in the Property or has any other
21  remaining obligation pursuant to the terms of this Agreement.

22 102 Construction of Redevelopment Project. Developer shall diligently pursue obtaining
23 all required permits and Developer shall cause construction of Developer's Project on the

24  Developer Property to be prosecuted and completed pursuant to the schedule set forth on
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1  Exhibit “J” with due diligence, in good faith and without delay, subject to Uncontrollable
2 Circumstances and the other provisions of this Agreement.

3 103 Indemnification. Developer (use of the term “Developer” herein includes permitted

4  successors and assigns), agrees to indemnify, defend and hold the Village, Mayor, Village
5 Council Members, Village Manager, officers, agents and employees (hereinafter “Indemnified
6 Parties”) harmless from and against any losses, costs, damages, liabilities, claims suits, actions,
7 causes of action-and expenses (including, without limitation, reasonable attorneys’ fees and
8  court costs) suffered or incurred by the Indemnified Parties which are caused as a result of:
9 a. the failure of Pc;'eloper to comply with any of the terms, covenants or conditions
10 of this Agreement which Developer is obligated to comply with; or
11 b, the failure of Developer or zny of Developer’s contractors to pay contractors,
12 subcontractors or materialmen in connection v/ith Developer’s Project; or
13 c. material misrepresentations or omissicns of Developer relating to Developer's
14 Project, financials or this Agreement which are the resule of information supplied or omitted by
15 Developer or by its agents, employees, contractors or persons acting under the control or at the
16  request of Developer; or
17 d. the failure of Developer to cure (in accordance with ary upplicable cure
18  provisions in this Agreement) any material misrepresentations or omissions of Devrioper in this
19  Agreement relating to Developer's Project within the applicable cure provisions of this
20  Agreement; ot
21 e. any claim or cause of action for injury or damage brought by a third party arising

22 outof the construction or operation of Developer’s Project by Developer; or

EY)
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f. any violation by Developer ‘of local ordinance, state or federal laws, to the fullest
extent permitted by law, in connection with the offer and sale of interests in the Developer or
any part of Developer’s Project, except for information provided by the Village.

g The occurrence of an Event of Default by Developer.

The provisions of this Section 10.3 shall not apply to a loss which arises out of (in whole
or in partinientional misconduct or negligence on the part of any Indemnified Party, but only
to the extent thac such Indemnified Parties’ misconduct or negligence contributed to the loss, or
that the loss is attribuable to such Indemnified Parties” misconduct or negligence.

10.4 Insurance. Prior to Closing, Developer (or Developer’s contractor) shall deliver to the
Village, at Developer’'s cost ahd expense, insurance required to be carried by Developer
pursuant to Article 17.

105 Further Assistance and Corrective Iastiuments. The Village and Developer agree that

they will, from time to time, execute, acknow’edge and deliver, or cause to be executed,
acknowledged and delivered, such supplements heret and such further instruments as may be
reasonably required for carrying out the intention of or facilitating the performance of this
Agreement to the extent legally permitted and within the Village's sCund legal discretion.

106 No Gifts. Developer covenants that no officer, member, munager, stockholder,
employee or agent of Developer, or any other person connected with Develoyper, has made,
offered or given, either directly or indirectly, to the Mayor, any Council member, or any officer,
employee or agent of the Village, or any other person connected with the Village, any money or
anything of value as a gift or bribe or other means of influencing his or her action in his or her
capacity with the Village.

107 Conveyance. In recognition of the nature of the Redevelopment Project and the

Village's projections of the need for incremental tax revenues to finance Redevelopment Project
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1  Costs, in accordance with the Act, during- the life of the TIF consistent with its covenants in
2 Section 9.11, Developer shall not knowingly undertake to convey the Developer’s Property to
3 persons whose ownership and use of such Developer Property will cause it to be exempt from
4 payment of property taxes (except for senior citizen or homeowner exemptions), and will
5  impose in the deed conveying all or any portion of Developer’s Property, a prohibition against
6 granting such conveyance consistent with the covenants in Section 9.11.
7 108 Disclosmie. Concurrently with execution of this Agreement, Developer shall disclose to
8 the Village the naiocs, addresses and ownership interests of all Persons that comprise
9  Developer. Atthe time of execution of this Agreement and prior to Closing, no change shall be
10 made in the persons comprising Devzloper or in their ownership interests without the consent
11 of the Village.

12 109 Open Book Project. Developer’'s Prcject shall be an “open book” project meaning that

13 Developer and the general contractor (or contractors, if more than one) will assure continuing
14 access to the Village's agents for the purpose of reviewirg-and auditing their respective books
15  and records relating to any item necessary to determine the cosis of the Developer’s Project. The
16 foregoing Village review rights shall terminate one (1) year after the'issuance of a certificate of
17 occupancy with respect to costs for that portion of the Developer’s Projeci for which the
18  certificate of occupancy was issued, unless the Developer has failed to make availabie any such
19 books and/or records requested in writing by the Village. Developer shall provide to the
20 Village copies of any partnership or joint venture agreements pertaining to the Developer
21 Property to which the Developer is a party; provided that the Developer may, ( if Developer has
22 previously provided the Village not less than thirty (30) days to review such confidential
23 financial materials), remove from the copies of such agreements any confidential financial

24  information and the Village shall keep such agreements confidential, to the maximum extent
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1  permitted by faw. Failure to provide the dbcuments or allow review of the books within fifteen
2 (15) days after request by the Village shall be an Event of Default. Developer shall exercise
3 prudence and good faith in attempting to contract with persons or entities who are reputable
4  and experienced in their respective areas for the provision of services or material for the design
5 and construction of Developer's Project at costs not in excess of market rates. The Village
6 agrees thalthe Developer may designate within its discretion the general contractor (or general
7  contractors) fcr Developer's Project. The general contractor (or general contractors) designated
8 by Developer shall be ¢xperienced and reputable.

9 1010 Assignmenf of Agrezment.

10 Without the express written corsent of the Village Council, (which may be withheld in the
11 Village Council's reasonable discretion) this Agreement may not be assigned nor may any rights
12 hereunder be transferred by Developer except for Permitted Transfers (as hereinafter defined),
13 until completion of Developer's Project. Any(proposed assignee of any of Developer’s
14  obligations under this Agreement shall have the qualificitions, financial ability, reputation and
15 character necessary, adequate and desirable, in Village's-suie discretion, to fulfill these
16  obligations (or, in the event the transfer is related to part of the Prop< iy, such obligations to the
17 extent that they relate to such part). The proposed assignee shall execute an assumption and
18 assignment agreement agreeing to adhere to the terms and conditions of this /igreement, as
19 they apply to said assignee, and shall submit such information, including financial irdormation,
20  as may be requested by the Village Council. Before any permissible assignment shall be of any
21 force and effect, Developer shall give notice of such proposed assignment to the Village, and the
22 Village Council shall have thirty (30} days to accept or reject such assignee at its sole discretion.
23 In the event the Village rejects such assignee, the Village shall state the reasons therefor. If the

24 Village does not respond to the notice of such intended assignment within such thirty-day (30)

40




UNOFFICIAL COPY* " rm awm

I period, such assignment shall be deemed denied. Notwithstanding anything in this Section
2 10.10, no part of this Section 10.10 shall require the Village’s consent to the collateral assignment
3 hereof to Developer’s construction lender or permanent lender, if required thereby or to a

4  Permitted Transfer.

5 1011 No Transfer without Village's Consent. Prior to issuance of a certificate of completion,

6 no portion of the Developer’s Project shall be transferred or conveyed without the Village
7 Council’s prior wvritten approval (other than Permitted Transfers). Before being requested to
§ consent to a transfer {except a Permitted Transfer) of all or any portion of the Developer
9  Property by Develoi)er (mch'.d;’ng a sale of the residential portion of the Property to another
10 developer (a “separate developer”) wiwo will develop such portion of the Developer Project and
11 the Developer Property), the following ‘n1st be satisfied regarding such transfer:
12 a. Any proposed transferee shdll, in the Village's sole discretion, have the
13 experience and financial ability necessary to fulfillth< obligations undertaken by Developer in
14 this Agreement with respect to the portion of the Developer Project and all rights, duties and
15  responsibilities being transferred. The proposed separate deveioper shall submit to the Village,
16  for its review and approval, the same financial documents required he;ewnder of Developer.
17 b. Any such proposed transferee shall have expressly assumed tie obligation of
18 Developer hereunder in writing with respect to the portion of the Developer Picjact and all
19  rights, duties and responsibilities to be transferred as hereinafter provided.
20 c. All instruments and legal documents involved and affecting any such transfer
21 from Developer to any transferee shall be submitted to the Village Council for its approval, and
22 no transfer shall be effective until the Village Council has authorized the Village Manager to
23 execute the same. Except in the event of a written agreement authorized by the Village Council,

24 no transfer shall be deemed to relieve Developer or any other party bound in any way by this
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1 Agreement or otherwise with respect to the construction of the Developer Project {or portion
2 thereof) from any of their obligations with respect thereto as to the interest transferred.
3 Developer shall in any event notify the Village of any transfer of any interest in the Developer
4  Project other than: (i) transfers of interests in connection with the sale of individual rowhouse
5 and condominium units and such units’ interest in the common elements of the condominium
6 to the futvic rasident of such unit, (individual condominium unit owners and rowhouse owners
7  shall not be ccnsidered to be a separate developer, but merely a successor in title under this
8  Agreement) (ii) transfcrs of any property to the condominium associations(s) and homeowners
9  association(s) to be éstab]jshf.d, (iii) the execution of easements, licenses, concessions or leases of
10  any part of the Developer’s Projict ur the Developer’s Property to office, retail or restaurant
11 users, and (iv) transfers to an Affiliate of Dcveloper; as used herein, an “ Affiliate of Developer”
12 shall mean an entity which controls, is ccntrolled by, or is under common control with
13 Developer and which has the same manager, membeis, partners or shareholders owning in the
14  aggregate, more than fifty percent (50%) of the ownershiy»interests in Developer owning more
15 than fifty percent (50%) of the ownership interests in said o ffiliate; and as used herein,
16  “control” shall mean the possession, direct or indirect, of the powzr <o direct or cause the
17 direction of the management and policies of a person or entity, whether thrgugh the ownership
18 of voting securities or rights, by contract, or otherwise (the foregoing transfers in <fzuises i, i, iii
19  and iv shall herein be referred to as the “Permitted Transfers”). Developer shall not be required
20 to obtain Village review, approval or consent to any Permitted Transfer. The Village shall have
21 no duty to return any letter of credit or other security posted in connection with the portion of
22 the Developer Project so transferred until substitute security acceptable to Village is received.
23 d. Upon the conveyance of any portion of the Developer Property to a separate

24  developer (as consented to by the Village Council, and as evidenced by execution by the
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1  separate developer of an assumption and assignment agreement in a form acceptable to the
2 Village), such separate developer shall be responsible for the development of such portion of
3 the Developer Project and Developer shall be relieved from all further liability under this
4 Agreement with respect to such portion of the Developer Project and the Developer Property so
5  transferred. Each separate developer shall be bound by all terms, conditions, and obligation of
6 this Agreezaent applicable to such separate developer’s portion of the Developer Project and
7 Developer Prope.ty and, except as set forth below in this section, any reference to Developer in
8 this Agreement shall be deemed to be (or include) a reference to a separate developer to the
9  extent such reference is to (cx ’includes) the portion of the Developer Project or the Developer
10  Property owned by such separate devzloper.

11 10.12 Transfer to Affiliates and Occupaacy of the Office Building.

12 a. On or prior to the Initial Closing, Developer shall have the right to transfer any
13 or all of its interests in Parcel 9, Lots 1 and 2 and Parcel 1, Lots 1 through 12, inclusive to an
14  Affiliate of Developer, and such transfer shall relieve /Developer of any of its covenants,
i5  undertakings or liabilities hereunder with respect to the Deveicpér Property so transferred; and
16  provided such transfer shall be to no more than three (3) Affiliates =i Dzveloper: one for the
17 Office, one for the Retail Project and one for the Residential Project. Such Athiiate shall be the
18  Developer hereunder with respect to the Developer Property owned and shall be ¢rtitled to all
19  rights hereunder and assumes all obligations hereunder with respect to the Developer Property
20  so transferred.

21 b. On or before December 1, 2002 (which date shall be extended due to
22 Uncontrollable Circumstances and the provisions set forth in Article 21 and Section 7.2(d),
23 Developer shall move the corporate offices of Joseph Freed and Associates and/or Affiliates of

24 Developer (or another tenant acceptable to the Village Council, an “Approved Tenant”) with a
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{  minimum of 100 employees and/or independent contractors to at least 30,000 square feet of
2 space in the office building on Parcel 9, Lot 1 (the “Initial Occupancy Requirement”) and Joseph
3 Freed and Associates and/or Affiliates or the Approved Tenant will remain in occupancy on
4 Parcel 9, Lot 1 for a period of at least five (5) years from the date said office space is first
5 occupied. At the request of Developer, the Village shall consider any request for relief from this
6 provision.ihe Village retains sole discretion in considering said request.
7 c. At'#he end of the five (5) year period, Developer or its Affiliates or the Approved
§  Tenant must either cortinue to comply with the minimum occupancy requirements of at least
9 100 employees and} or indepe;‘xdent contractors on site in not less than 30,000 square feet of
10 floor area or find a replacement tenan: acceptable to the Developer's lender.
11 d. Notwithstanding the foragsizg, if Joseph Freed and Associates and/or Affiliates
12 of Developer, or an Approved Tenant, does nbt satisfy the Initial Occupancy Requirement on or
13 before December 1, 2002, then Developer shall pay. t» Village the TIF Deficiency for 2003 taxes
14 payable in 2004 (the “2003 TIF Deficiency”) in an amouri not to exceed One Hundred Ten
15  Thousand and 00/100ths Dollars ($110,000.00). Developer shail p2y said amount to the Village
16 on the later of (i) thirty (30) days after receipt of evidence fromi te Village of such TIF

17 Deficiency and (ii) the due date of each installment of the 2003 taxes payable in 2004,

18 ARTICLE ELEVEN

19 INTENTIONALLY OMITTED
20

21

2 ARTICLE TWELVE

23 INTENTIONALLY OMITTED
24

25

26
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1 ARTICLE THIRTEEN

2 INTENTIONALLY OMITTED

3

4

5 ARTICLE FOURTEEN

6 ADHERENCE TO VILLAGE CODES AND ORDINANCES.

7 All devslopment and construction of the Redevelopment Project shall comply in all

§ respects with the provisions in the Building, Plumbing, Mechanical, Electrical, Storm Water
9  Management, Fire }’reﬂer tion, Property Maintenance, Zoning and Subdivision Codes of the
10 Village and all other germarne cides and ordinances of the Village in effect on the date that an
11 application for a building permit snd/or earth moving permit for such development or
12 construction is filed, and from time to tizie during construction that are applicable, except as
13 otherwise provided herein and to the exteni-7ik such codes and ordinances are of general
14  applicability to all property within the Village. Notyrithstanding the foregoing, the above
15 ordinances and regulations in effect on the date of tius Agcement shall be applied to the
16  various components of the Redevelopment Project, for which bu 1ding permit applications have
17 been applied for prior to January 1, 2003. Developer has examined and ig familiar with all the
18 covenants, conditions, restrictions, building regulations, zoning ordinunces, property
19  maintenance regulations, environmental regulations and land use regulations, codes,
20  ordinances, federal, state and local ordinances, and the like, and represents and warrants that

21 the Developer Project will be developed in accordance with same.
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1 ARTICLE FIFTEEN
2 REPRESENTATIONS AND WARRANTIES OF DEVELOPER.
3 Developer represents, warrants and agrees as the basis for the undertakings on its part

4  herein contained that as of the date hereof and until completion of the Developer Project:

5 151 Organization and Authorization. Developer is an Illinois limited liability company

6 duly orgarized and existing under the laws of the State of Illinois, and is authorized to and has

7 the power to edtzrinto, and by proper action has been duly authorized to execute, deliver and

8 perform, this Agreemént. Developer is solvent, able to pay its debts as they mature and

9 financially able to perform ?liv the terms of this Agreement. To Developer's knowledge, there
10 are no actions at law or similar proceedings which are pending or threatened against Developer
11 which would result in any material ard udverse change to Developer’s financial condition, or
12 which would materially and adversely affect the level of Developer’s assets as of the date of this
13 Agreement or that would materially and adversely uffect the ability of Developer to proceed
14  with the construction and development of the Develope:’s, Project.

{5 152 Non-Conflict or Breach. Neither the execution and- delivery of this Agreement by

16 Developer, the consummation of the transactions contemplated hercly by Developer, nor the
17 fulfillment of or compliance with the terms and conditions of this Agreeineat by Developer
18 conflicts with or results in a breach of any of the terms, conditions or provisions 0f any offerings
19  or disclosure statement made or to be made on behalf of Developer (with Developer's prior
20  written approval), any organizational documents, any restriction, agreement or instrument to
21 which Developer or any of its partners or venturers is now a party or by which Developer or
22 any of its partners or its venturers is bound, or constitutes a default undér- any of the foregoing,
23 or results in the creation or imposition of any prohibited lien, charge or encumbrance

24  whatsoever upon any of the assets or rights of Developer, any related party or any of its
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1 venturers under the terms of any instrument or agreement to which Developer, any related
2 party or any of its partners or venturers is now a party or by which Developer, any related
3 party or any of its venturers is bound.

4 153 Location of Developer Project. The Residential Project and the Office/Retail Project

5  will be located entirely within the Property.

6 154 Firancial Resources. Developer and any Affiliate to which portions of this Agreement

7  are assigned bs sufficient financial and economic resources to implement and complete

8  Developer’s obligatiuns tontained in this Agreement.

9 155 Real Estate 'Valuatioz_.; Developer represents and warrants only as of the date of this
10 Agreement and of each Closing tc Village that it knows of no facts that would materially reduce
11 the estimate of (i) revenue as shown ir column D on Page 2 of Exhibit “O” and (ii) equalized
12 assessed valuation as estimated by Village's consultant and as shown in columns A, B and Con
13 Page 1 of Exhibit “O” it being understood that sucly estimates are only projections and that
14  Developer's review of such projections is based on Developer using its skill and knowledge as a

15  developer of projects similar to the Project, but is not a covenant or warranty that such

16  projections will be achieved.

17 15.6 Limit on Use of Land as Security. Developer shall not use the lan4 iri Parcel 9, Lots 1

18 and/or 2 as security for any financing purposes other than for the acquisition arid development

19  of Parcel 9, Lots 1 and 2 and Parcel 1, Lots 1 through 12, inclusive, provided, howevei, that this

20  restriction shall terminate upon issuance of Certificates of Occupancy for all buildings on Parcel
21 9, Lots 1 and 2. Developer shall not use the land owned by Developer in Parcel 1, Lots 1
22 through 12 as security for any financing purposes other than for the acquisition and

23 development of the lots in Parcel 1, Lots 1 through 12 inclusive and Parcel 9, Lots 1 and 2, until
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1 the time of issuance of Certificates of Occupancy for all units to be developed by Developer on

2 the respective lots on Parcel 1. Violation of this covenant shall constitute an Event of Default.

3

4 ARTICLE SIXTEEN

5 REPRESENTATIONS AND WARRANTIES OF THE VILLAGE,

6 The Village represents, warrants and agrees as the basis for the undertakings on its part

7  herein contairad that:

8§ 161 Organizaticn and Authority. The Village is a municipal corporation duly organized

9  and validly existing unde! the law of the State of Illinois, is 2 home rule unit of government, and
10 has all requisite corporate pcwé. and authority to enter into this Agreement.

11 162 Authorization. The executior; delivery and the performance of this Agreement and the
12 consummation by the Village of the transictions provided for herein and the compliance with
13 the provisions of this Agreement (i} have been driy authorized by all necessary corporate action
14 on the part of the Village, (ii) require no other conser:s.’approvals or authorizations on the part
15 of the Village in connection with the Village’s execution anr Celivery of this Agreement, and
16  (iii) shall not, by lapse of time, giving of notice or otherwise recu!. in any breach of any term,
17 condition or provision of any indenture, agreement or other instrument @ which the Village is
18 subject.

19 163 Litigation. To the best of the Village’s knowledge, there are no proceedings pending or
20 threatened against or affecting the Village or the Redevelopment Project Area in any court or
21 before any governmental authority which involves the possibility of materially or adversely
22 affecting the ability of the Village to perform its obligations under this Agreement. There
23 currently are proceedings pending in the Circuit Court of Cook County, Case Number 00 L

24 050257, on a complaint filed March 21, 2000 for Condemnation by the Village of Palatine and
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1  against Corus Bank National Associaﬁ;n, Successor to Commercial National Bank of Chicago,
2 as Trustee under Trust Agreement dated May 1, 1978 and known as Trust Number 48, et al, but
3 the outcome of said proceedings will not materially or adversely affect the ability of the Village
4  to perform its obligations hereunder.
5 164 Connections. The Village hereby agrees to permit the connection of all water lines,
6  sanitary an storm sewer lines constructed in the Redevelopment Project Area or Village utility
7  lines existing or constructed in the Property or near the perimeter of the Property as set forth on
8 the Residential Plans-ard the Gateway Center Plans, provided that Developer complies with all
9  requirements of general applizﬁbﬂity promulgated by the Village for such connections. Village
10 shall grant utility easements as may be necessary or appropriate to accommodate the utilities

11  shown on the Final Plans.

12 165 Permit Fees. Subject to the conditioris contained in Section 9.15, Developer shall be
13 obligated to pay, in connection with the developraernt of the Developer’s Project, only those
14  school and park impact fees, building, permit, engineeiirg -tap on, inspection fees, and other
15 applicable fees that are assessed on a uniform basis throughout the Village and are of a general
16  applicability to other property within the Village, subject, how<ver, to the Fixed Fees.
17 Developer shall not be required to pay final engineering review or inspection fees; provided,

18  however, Developer shall pay any reinspection fees of the Village without regard't- the fee cap.

19 :
20 ARTICLE SEVENTEEN
21 LIABILITY AND RISK INSURANCE.

22 171 Liability Insurance Prior to Completion. At the Initial Closing, Developer (or

23 Developer’s contractor) shall procure and deliver to the Village, at Developer’s {(or such

24  contractor’s) cost and expense, and shall maintain in full force and effect until each and every
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1  obligation of Developer contained here:'in has been fully paid, or performed, a policy or policies
2 of comprehensive liability insurance and, during any period of construction, contractor’s
3 liability insurance, structural work act insurance and worker’s compensation insurance, with
4  liability coverage under the comprehensive liability insurance to be not less than Two Million
5 and no/100 Dollars ($2,000,000.00) each occurrence and Five Million and no/100 Dollars
6  ($5,000,00000) total. All such policies shall be in such form and issued by such companies as
7  shall be acceptabla to the Village to protect the Village and Developer against any liability
8  incidental to the use of or resulting from any claim for injury or damage occurring in or about
9  Developer’s Project ont Devel‘,;per’s Property, or the construction and improvement thereof by
10  Developer, except to the extent aiising from Village (or its agents, employees and contractors)
11  acts or omissions (in which case the Villaga shall look solely to its own insurance). Each such
12 policy 'shall name the Village as an additonal insured and shall contain an affirmative
13 statement by the issuer that it will give written notice io the Village at least thirty (30) days prior
14  toany cancellation or amendment of its policy. Developer. may satisfy its insurance obligations
15 in this Article 17 by way of a blanket policy or policies wach includes other lLiabilities,
16  properties and locations having a general policy aggregate of at least 520,000,000.00. Developer
17 shall provide to the Village a replacement certificate not less than 30 days prio1, to expiration of
18  any policy.

19 172 Builder's Risk Prior to Completion. Prior to completion of the constiuction of

20  Developer's Project on Developer’s Property, as certified by the Village, Developer shall keep in
21 force at all times builders risk insurance on a completed value basis, in non-reporting form,
22 against all risks of physical loss, including collapse, covering the total value of work performed
23 and equipment, supplies and materials furnished for the Developer’s Project (including on-site

24 stored materials), all as to work by Developer. Such insurance policies shall be issued by
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1  companies satisfactory to the Village. All such policies shall contain a provision that the same

2 will not be canceled or modified without prior thirty-(30) day written notice to the Village.

ARTICLE EIGHTEEN

5 EVENTS OF DEFAULT AND REMEDIES.

6 181 Developer Events of Default. The following shall be Events of Default with respect to

7 this Agreeme:.

8 a. If ar:v vepresentation made by Developer in this Agreement, or in any certificate,

9  notice, demand or request-made by a party hereto, in writing and delivered to the Village
10  pursuant to or in connection with any of said documents, shall prove to be untrue or incorrect
11 in any material respect as of the date made; provided, however, that such default shall
12 constititte an Event of Default only if Developer does not remedy the default, within thirty (30)
13 days after written notice from the Village.
14 b. Default by Developer for a period of thizty (30) days after written notice thereof
15 in the performance or breach of any covenant contained i this Agreement concerning the
16 existence, structure or financial condition of Developer; provided, icwever, that such default or
17 breach shall not constitute an Event of Default if such default cannot be c1red within said thirty
18 (30) days and Developer , within said thirty (30) days initiates and diigently pursues
19  appropriate measures to remedy the default and in any event cures such default wit'din ninety
20 (90) days after such notice.
21 c. Default by Developer for a period of thirty (30) days after written notice thereof
22 in the performance or breach of any covenant, warranty or obligation contained in this
23 Agreement; provided, however, that such default shall not constitute an Event of Default if such

24 default cannot be cured within said thirty (30) days and the Developer, within said thirty (30)
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I days initiates and diligently pursues appropriate measures to remedy the default and in any
2 event cures such default within ninety (90) days after such notice.
3 d. The entry of a decree or order for relief by a court having jurisdiction in the
4  premises in respect of Developer in an involuntary case under the federal bankruptcy laws, as
5 now or hereafter constituted, or any other applicable federal or state bankruptcy, insolvency or
6 other simjldr law, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator
7 (or similar ofiicia") of Developer for any substantial part of its property, or ordering the
8 winding-up or liquidstien of its affairs and the continuance of any such decree or order
9 unstayed and in effect for a rcﬁod of sixty (60) consecutive days.
10 e. The commencement by Developer of a voluntary case under the federal
11  bankruptcy laws, as now or hereaftet corstituted, or any other applicable federal or state
12 bankruptcy, insolvency or other similar law, ¢r the consent by Developer to the appointment of
13 or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or
14  similar official) of Developer or of any substantial part of Developer’s property, or the making
15 by any such entity of any assignment for the benefit of crecitess or the failure of Developer
16 generally to pay such entity’s debts as such debts become due ci-ihe taking of action by
17 Developer in furtherance of any of the foregoing, or a petition is filed in beakiuptcy by others
18 and not dismissed within sixty (60) consecutive days.
19 . Failure to have funds to meet Developer’s obligations; provided, however, that
20 such default shall constitute an Event of Default only if Developer does not remedy the default
21 within thirty (30) days after written notice from the Village.
22 g Failure to renew or extend the LOC referenced in Section 9.3 thirty (30) or more

23 days prior to its expiry (in which event the Village may draw the full amount of the LOC).
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1 h. Sale, assignment, or transfer of Developer’s Project except in accordance with

2 this Agreement.

3 i. Change in the manager of Developer (other than to Tom Fraerman, Bob Fink or

4  Christopher Picone).

5 j. Developer abandons Developer's Project on Developer’s Property.

6 Abandormerit shall be deemed to have occurred when work stops on the Developer’ Property

7 for more than ibit7 (30) days for any reason other than: (i) Uncontrollable Circumstances or (ii)

§ if Developer is aheac of its planned construction schedule .

9 k. Dev:aloper failsito comply with applicable governmental codes and regulations in
10 relation to the construction and naintenance of the buildings contemplated by this Agreement;
11 provided, however, that such default shall constitute an Event of Default only if the Developer
12 does not, within thirty (30) days after writtei notice from the Village, remedy the default.

3 182 Village Events of Default. The following sk2ll be Events of Default with respect to this

14 Agreemeﬁt:

15 a. if any material representation made by the Viildge in this Agreement, or in any
(6 certificate, notice, demand or request made by a party hereto, ir. writing and delivered to
17 Developer pursuant to or in connection with any of said documents, shall prove to be untrue or
18  incorrect in any material respect as of the date made; provided, however, that sich defauit shall
19 constitute an Event of Default only if the Village does not remedy the default, within thirty (30)
20  days after written notice from Developer.

21 b. default by the Village in the performance or breach of any material covenant
22 contained in this Agreement concerning the existence, structure or financial condition of the

23 Village; provided, however, that such default or breach shall constitute an Event of Default if
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1 the Village does not, within thirty (30)“days after written notice from Developer, initiate and
2 diligently pursue appropriate measures to remedy the default.

3 c. default by the Village in the performance or breach of any material covenant,
4 warranty or obligation contained in this Agreement; provided, however, that such default shall
5 not constitute an Event of Default if the Village, commences cure within thirty (30) days after
6 written notice from Developer and in any event cures such default within ninety (90) days after

7 such notice, suizct to Uncontrollable Circumstances.

8 d. failure to :ave funds to meet the Village’s obligations.
9 e. sale, assignmerii or transfer of the Village Project prior to completion thereof.
10 f. Village abandons tne Village Project. Abandonment shall be deemed to have

11 occurred when work stops on the Viliage’s Property for more than thirty (30} days for any
12 reason other than Uncontrollable Circumstances.

13 18.3 Remedies for Default.

14 In the case of an Event of Default hereunder:

15 a. The defaulting party shall, upon written notice from the non-defaulting party,
16  take immediate action to cure or remedy such Event of Default. If, Lrsuch case, any monetary
17 Event of Default is not cured, or if in the case of a nonmonetary Event of Tefault, action is not
18 taken or not diligently pursued, or if action is taken and diligently pursued but stich Event of
19  Default or breach shall not be cured or remedied within a reasonable time, but in no event more
20 than 60 additional days unless extended by mutual agreement, the non-defaulting party may
21  institute such proceedings as may be necessary or desirable in its opinion to cure or remedy
22 such default or breach, including, but not limited to, proceedings to compel specific

23 performance of the defaulting party’s obligations under this Agreement.
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1 b. In case the Village shz;II have proceeded to enforce its rights under this
2 Agreement and such proceedings shall have been discontinued or abandoned for any reason,
3 then, and in every such case, Developer and the Village shall be restored respectively to their
4  several positions and rights hereunder, and all rights, remedies and powers of Developer and
5 the Village shall continue as though no such proceedings had been taken.
6 c. In the case of an Event of Default by Developer, in addition to any other
7 remedies at law or in equity, the Village shall be relieved of its obligations under this
8 Agreement, including Pat not limited to its obligations to accord Developer, "exclusive”
9  developer status as set for'hl in Article V, its obligations to convey any additional land to
10 Developer, its obligation to grant Developer any rights of first refusal, if any.
1 .d. Upon the occurrence of a /'Penalty Event” as defined in Exhibit “J”, the Village
12 may draw on the LOC, if Developer does not care said Penalty Event within thirty (30) days
13 after written notice from the Village.
14 Notwithstanding the above, for as long as Develoyer diligently performs and progresses
15  with its plans pursuant to the schedule set forth in Exhibit "j" complete Developer’s Project
16  on Developer's Property, Village will refrain from enforcing remedies iierein which would have
17 the effect of terminating this Agreement or relieving the Village of ity obligations or
18  relinquishing any of Developer rights hereunder and this Agreement shall remair: n effect.
19 184 Intentionally omitted.

20 185 Agreement to Pay Attorneys’ Fees and Expenses. In the event an Event of Default is

21 not cured within the applicable cure periods and the Parties employ an attorney or attorneys or
22 incur other expenses for the collection of the payments due under this Agreement or the
23 enforcement of performance or observance of any obligation or agreement herein contained, the

24 non-prevailing party shall pay, on demand, the prevailing party’s reasonable fees of such
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1 attorneys and such other reasonable expenses in connection with such enforcement action. The
2 Party’s duty to pay shall be subject to the Illinois Prompt Payment Act.

3 186 No Waiver by Delay or Otherwise. Any delay by either party in instituting or

4  prosecuting any actions or proceedings or otherwise asserting its rights under this Agreement
5 shall not operate to act as a waiver of such rights or to deprive it of or limit such rights in any
6 way (it beitig the intent of this provision that neither party should be deprived of or limited in
7 the exercise of the romedies provided in this Agreement because of concepts of waiver, laches
§  or otherwise); nor shall‘ary waiver in fact made with respect to any specific Event of Default be
9  considered or treated as a waiver of the rights by the waiving party of any future Event of
10 Default hereunder, except to the ¢xteat specifically waived in writing. No waiver made with
11 respect to the performance, nor the maap2ror time thereof, of any obligation or any condition
12 under the Agreement shall be considered a viaiver of any rights except if expressly waived in
13 writing.

14 187 Rights and Remedies Cumulative. The rights 2nd remedies of the Parties to this

15  Agreement, whether provided by law or by this Agreemerii, shall be cumulative, and the
{6  exercise of any one or more of such remedies shall not preclude the'vxescise by such Party, at

17 that time or different times, of any other such remedies for the same Event o Default.

18
19 ARTICLE NINETEEN
20 EQUAL EMPLOYMENT OPPORTUNITY.

21 191 No Discrimination. Developer will not discriminate against any employee or applicant

22 for employment on the basis of race, color, religion, sex or national origin. To the fullest extent
23 permitted by law, Developer will take affirmative action to ensure that applicants are employed

24 and treated during employment, without regard to their race, color, religion, sex or national
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1 origin. Such action shall include, but not be limited to, the following: employment, upgrading,
2 demotion, transfer, recruitment, recruitment advertising, layoff, termination, rate of pay or
3 other forms of compensation and selection for training, including apprenticeship. Developer
4 agrees to post in conspicuous places, available to employees and applicants for employment,
5§ notices to be provided by the Village setting forth the provisions of this nondiscrimination
6 clause.
7 192 Advertiscrents. Developer will, in all solicitations or advertisements for employees
8  placed by or on behaif 0t Developer, state that all qualified applicants will receive consideration
9  for employment without regm‘c.i to race, color, religion, sex or national origin.
10 193 Contractors. Any contralts tnade by Developer with any general contractor, agent,
11 employee, independent contractor or a1y ether Person in connection with Developer’s Project

12 shall contain language similar to that recited i:x Section 19.1 and 19.2 above.

13

14 ARTICLE TWENTY

15 PARKING OBLIGATIONE
16

17 201 Office Building Parking. The Village and Developer acknow.2dge that the only source
18 of parking for Parcel 9, Lot 1 is the Village's Parking Garage. As set fortb in Section 8.9, the
19 Village shall guarantee to the Developer the right to use 334 parking spaces withiq the garage to
20 service Developer’s office building ("Mandatory Parking Spaces"). Said right to usc shall be
21  evidenced by issuance by the Village of one parking permit for each of the 334 parking spaces.
22 Each permit shall run to the benefit of Parcel 9, Lot 1 and not to the Developer personally and
23 each such permit shall authorize exclusive use of said Mandatory Parking Spaces during the
24 hours of 6:00 am through 6:00 pm Monday through Friday or such other hours and days as may

25  be reasonably required in order to accommodate the tenants of the office building (hereinafter
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1 “Specified Hours”.) During all other times, the exclusive use shall cease and the Mandatory
2 Parking Spaces shall be available for public use. The Mandatory Parking Spaces shall be
3 delineated in the OEA. Developer and Village agree that such Mandatory Parking Spaces may
4  be relocated within the Garage once the parking deck is completed and traffic patterns within
5  the parking deck are determined; provided, however, the relocation of the Mandatory Parking
6 Spaces musi-be approved by the Village and Developer. Said permits shall commence upon
7 issuance of an oczapancy certificate for the office building and shall terminate upon demolition
§  of the office building or Parcel 9, Lot 1, subject, however, to Developer’s right to rebuild as
9  provided in the OEA (the “Fariding Term”).
10 Village hereby grants Dev-loper a right of first refusal to obtain not more than sixty-four
11‘ (64) additional permits for the exclusive dse of Parcel 9, Lot 1 ("Required Parking Spaces").
12 Developer shall be deemed to have exercised said right upon the issuance of the certificate of
13 occupancy for the office building. The Required Parking Spaces shall be subject to the same
14  conditions imposed on the Mandatory Parking Spaces. S4id permits shall only be used to serve
15 the users of the office building. Developer shall not be permitted-to sell said permits to a third
16 party and it shall not be permitted to receive any consideration from 1 third party for the use of
17 said spaces except in connection with a lease agreement with a tenant in the office building on
18 Parcel 9, Lot 1. Developer shall pay the published annual commuter parkizig-fee for the
19 Required Parking Spaces, annually, during the Parking Term.
20 Developer shall pay sixty ($60.00) dollars per year per permit for maintenance of the
21 Mandatory Parking Spaces and Required Parking Spaces reserved to Developer (the
22 “Maintenance Fee”) by said permits. Said Maintenance Fee shall be paid January 1, of each year
23 in advance. The first year's payment shall be due upon completion of the parking garage and

24 shall be prorated from the date of completion of the garage. Said rate shall remain in effect for
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1 five (5) years, thereafter the rate shall be adjusted for inflation based on the Municipal Cost
2 Index published annually in September by the American City and County Association. The
3 maintenance fee shall be a covenant running with the land in Parcel 9, Lot 1.

4 All of these obligations and conditions (including maintenance obligations) shall be
5 incorporated into the OEA.

6 202 Retail Building Parking. The Village hereby guarantees the right to use 50 parking
7  spaces within the garage to service the retail building on Parcel 9, Lot 2 (the “Retail Parking
§ Spaces”). The Retail Parking Spaces shall be designated in the OEA. Users of the Retail Parking
9  Spaces will not be r:aqui:ed t5 pav any fee. Parking at the Retail Parking Spaces shall be limited
10 to for the first three (3) hours of use. The Village will place signs reasonably acceptable to
11 Developer at each of the Retail Parking Spazes indicating that such space is for retail use only.

12 203 Parking as a Condition Precedent.| The Village acknowledges and agrees that the

13 Mandatory Parking Spaces and the Required Parking Spaces are the sole source of parking for
14 the office building to be located on Parcel 9, Lot 1 and that without the construction of the
15 Parking Garage, Developer would not proceed with the Ctfice/Retail Project since the
16  Office/Retail Project will not comply with laws or be economically {easible. Accordingly, the
17 recording of the executed OEA shall be a condition precedent to the Initial Closing.

18 The Developer acknowledges and agrees that the Village's commuter par'yng needs are
19 limited to 850 spaces and that it is only constructing 1,250 spaces to provide parking for the
20 Developer's office building. Without the construction of the office building, the Village will not
21 proceed with the 1,250 space parking garage. Provided the Village retains the Alter Group as its
22 general contractor, the start of construction of the office building at the same time the parking

23 deck construction starts, shall be a condition precedent to Village’s obligations hereunder with
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1 respect to providing parking for the office building and for its other obligations with respect to

2 Parcel 1, Lots 1 to 2, 5 through 9, inclusive and 11.

3 ARTICLE TWENTY-ONE

4 CONSTRUCTION CONTRACT

5

6 Prior to the Initial Closing Date, the Village shall use reasonable efforts to enter into a

7 guaranteed niavimum price contract with the Alter Group for construction of the parking
§ garage so that it uizy be constructed concurrently with construction of the office building. In
9  the event that the Village exters into said construction contract with a party other than the Alter
10  Group, then notwithstanding aitything else contained herein, Developer shall not be required to
11  commence construction of the office ovilding on Parcel 9, Lot 1 until commencement of erection
12 of the horizontal precast members on’ the parking garage. If the Village executes said
13 construction contract with a party other than hi: Alter Group, Developer may nevertheless
14 commence work on the Residential Project even thomph it has not commenced work on the

15  office building.

16 ARTICLE TWENTY-TWO

17 MISCELLANEQUS PROVISIONS.

18 221 Cancellation. In the event Developer or the Village shall be prohibited in any material
19  respect, from performing covenants and agreements or enjoying the rights and privileges herein
20 contained, or contained in the Redevelopment Plan, including Developer’s duty to build
21 Developer's Project, by the order of any court of competent jurisdiction, or in the event that all
22 or any part of the Act or any ordinance adopted by the Village in connection with the
23 Redevelopment Project, shall be declared invalid or unconstitutional, in whole or in part, by a

24 final decision of a court of competent jurisdiction and such declaration shall materially affect
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1 the Redevelopment Plan or the covenants and agreements or rights and privileges of Developer
2 or the Village, then and in any such event, the party so materially affected may, at its election,
3 cancel or terminate this Agreement in whole (or in part with respect to that portion of the
4  Redevelopment Project materially affected) by giving written notice thereof to the other within
5 sixty (60) days after such final decision or amendment. If the Village terminates this Agreement
6 pursuant £ this Section 22.1, to the extent it is then appropriate, the Village, at its option, may
7 also terminaté ite- duties, obligation and liability under all or any related documents and
§ agreements provided. iwwever, that (i) the cancellation or termination of this Agreement shall
9 have no effect on the author‘iz:.ations granted to Developer for buildings permitted and under
10 construction to the extent permittsd by said Court order; and (ii) in the event that a certificate of
11 completion has been issued for the office Fuilding, the Village shall not terminate the permits
12 for Mandatory or Required Parking Spaces t¢ the extent permitted by said Court order and (iii)
13 the cancellation or termination of this Agreement shall have no effect on perpetual easements
14  contained in any recorded document.
15 222 Notices. All notices, certificates, approvals, consents or other communications desired
16  or required to be given hereunder shall be given in writing at the ad('iesses set forth below, by
17 any of the following means: (a) personal service, (b) electronic communi<atipns, whether by
18 telex, telegram or telecopy, (c) overnight courier, or (d) registered or certified tizst class mail,

19  postage prepaid, return receipt requested.

20 If to Village: Village of Palatine

21 200 E Wood Street

22 Palatine, IL 60067

23 Attn: Village Clerk

24

25 With a copy to: Village of Palatine

26 200 E Wood Street

27 Palatine, IL 60067

28 Atin: Village Manager

61




UNOFFICIAL COIPIR371435 e 50t 0

1 :
2 With a copy to: Schain, Burney, Ross & Citron, Ltd.
3 222 N. LaSalle Street, Suite 1910
4 Chicago, IL 60601
5 Atin: Thomas R. Burney
6
7 If to Developer: Joseph Freed and Associates, LLC
8 1400 S. Wolf Road, Building 100
9 Wheeling, IL 60090
10 Atin: Robert Fink
11
12 with a copy to: Robert Fink
13 Dennis Harder
14 Thomas Fraerman
15 Joseph Freed & Associates, LLC
16 . 1400 S. Wolf Road, Building 100
17 Wheeling, IL 60090
18
19 The Parties, by notice heleurider, may designate any further or different addresses to
20  which subsequent notices, certificates, »pprovals, consents or other communications shall be

21 sent. Any notice, demand or request sent pursaant to either clause (a) or (b) hereof shall be
22 deemed received upon such personal service or upor. dispatch by electronic means. Any notice,
23 demand or request sent pursuant to clause (c) shall be e nied received on the day immediately
24 following deposit with the overnight courier, and any noiices, demands or requests sent
25 pursuant to clause (d) shall be deemed received forty-eight (48) how's following deposit in the
26  mail

27 223 Time of the Essence. Time is of the essence of this Agreement.

23 224 Integration. Exceptas otherwise expressly provided herein, this Agreement supersedes
29 all prior agreements, negotiations and discussions relative to the subject matter hereof and is a
30  full integration of the agreement of the Parties. Further, upon execution of this Agreement by
31 the parties, the Village's and Developer's obligations under the Agreement dated January 8,

32 2001 concerning certain pre-development expenses is hereby of no further legal force or effect.
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{ 225 Counterparts. This Agreement may be executed in several counterparts, each of which
2 shall be an original and all of which shall constitute but one and the same Agreement.

3 226 Recordation of Agreement. The Parties agree to record this Agreement in the

4  appropriate land or governmental records.

5 227 Severability. If any provision of this Agreement, or any Section, sentence, clause,
6 phrase or’word, or the application thereof, in any circumstance, is held to be invalid, the
7 remainder of ihisAgreement shall be construed as if such invalid part were never included

8  herein, and this Agrzerent shall be and remain valid and enforceable to the fullest extent

-

9  permitted by law.
10 228 Choice of Law. This Agréement shall be governed by and construed in accordance with
11 the laws of the State of Illinois.

12 229 Illinois Responsible Property Trarsfer Act. Village and Developer each agree to

13 comply with the Illinois Responsible Property Trassfer Act (“IRPTA”), as appropriate.

14 2210 Entire Contract and Amendments. This Agreeincrt (together with the exhibits attached

15 hereto) is the entire contract between the Village and Developzr relating to the subject matter
16 hereof, supersedes all prior and contemporaneous negotiatics,. understandings and
17  agreements, written or oral, between the Village and Developer, and may not be modified or
18 amended except by a written instrument executed by the Parties hereto.

19 2211 Third Parties. Nothing in this Agreement, whether expressed or implied, is intended to
20  confer any rights or remedies under or by reason of this Agreement on any other persons other
21  than the Village and Developer, nor is anything in this Agreement intended to relieve or
22 discharge the obligation or Liability of any third persons to either the Village or Developer, nor

23 shall any provision give any third parties any rights of subrogation or action over or against
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1 either the Village or Developer. This Agreement is not intended to and does not create any

2 third party beneficiary rights whatsoever.

3 2212 Waiver. Any party to this Agreement may elect to waive any right or remedy it may

4  enjoy hereunder, provided that no such waiver shall be deemed to exist unless such waiver is in
5 writing. No such waiver shall obligate the waiver of any other right or remedy hereunder, or
¢ shall be déered to constitute a waiver of other rights and remedies provided pursuant to this

7  Agreement.

g 2213 Cooperation ziad Further Assurances. The Village and Developer each covenants and

9  agrees that each will do, ex<citte, acknowledge and deliver or cause to be done, executed and
10 delivered, such agreements, instiuments and documents supplemental hereto and such further
11  acts, instruments, pledges and transfers 7s.nay be reasonably required for the better clarifying,
12 assuring, mortgaging, conveying, transferring, 'pledging, assigning and confirming unto the
13 Village or Developer or other appropriate persous all and singular the rights, property and
14 revenues covenanted, agreed, conveyed, assigned, trarsferred and pledged under or in respect

15 of this Agreement.

16 2214 Successors in Interest. This Agreement shall be binding up¢n end inure to the benefit

17 of the Parties hereto and their respective authorized successors and assigns: provided, however,
18 that, except as provided in Section 10.10 hereof, Developer may not assign its zigiits under this
19  Agreement without the express written approval of the Village. Notwithstanding anything
20 herein to the contrary, the Village may not delegate its obligation hereunder or except as
21  provided herein, transfer any interest in the Village Property without the express written
22 approval of Developer; provided, however, if Developer fails to acquire Phase 2 or Phase 3 in

23 accordance herewith, nothing shall herein prohibit the Village from conveying Phase 2 or Phase

24 3.
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1 2215 Intentionally omitted.

5 2216 No Joint Venture, Agency or Partnership Created. Nothing in this Agreement, or any

3 actions of the Parties to this Agreement, shall be construed by the Parties or any third person to
4 create the relationship of a partnership, agency or joint venture between or among such parties.

5 2217 No Personal Liability of Officials of Village or Developer. No covenant or agreement

¢ contained’in‘his Agreement shall be deemed to be the covenant or agreement of the Mayor,
7 Village Councii inember, Village Manager, any official, officer, partner, member, director, agent,
8  employee or attorney of the Village or Developet, in his or her individual capacity, and no
9  official, officer, pa}tner, rren. ber, director, agent, employee or attorney of the Village or
10  Developer shall be liable persona (ly under this Agreement or be subject to any personal liability
11 or accopntability by reason of or in cornection with or arising out of the execution, delivery and
12 performance of this Agreement, or any failure in'that connection.
13 2218 Repealer. To the extent that any ordinarive; resolution, rule, order or provision of the
14  Village's code of ordinances, or any part thereof, is i-conflict with the provisions of this
15 Agreement, the provisions of this Agreement shall be controliing. to the extent lawful.
16 2219 Term. This Agreement shall remain in full force and effecticr twenty-three (23) years
17 from the date the Entire Redevelopment Project Area was created, unless'the Redevelopment
18  Plan with respect to the Redevelopment Project is extended or until terinination of the
19  Redevelopment Project Area or until otherwise terminated pursuant to the terms of this
20  Agreement; provided, however, that the Developer’s construction obligations hereunder shall
21 terminate pursuant to certificates of completion issued by the Village.
22 2220 Estoppel Certificates. Each of the parties hereto agrees to provide the other, upon not
23 less than ten (10) business days prior request, a certificate (“Estoppel Certificate”) certifying that

24 this Agreement is in full force and effect (unless such is not the case, in which such parties shall
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1 specify the basis for such claim), that the requesting party is not in default of any term,
2 provision or condition of this Agreement beyond any applicable notice and cure provision {or
3 specifying each such claimed default) and certifying such other matters reasonably requested by
4 the requesting party. If either party fails to comply with this provision within the time limit
5 specified, it shall be deemed to have appointed the other as its attorney-in-fact for execution of
6 same on its benalf as to that specific request only.

7 2221 Municipal Zimitations. All municipal commitments are limited to the extent required

8 bylaw.
9 ) ARTICLE TWENTY-THREE
10 MORTGAGE HOLDERS.

11 231 Notice to Mortgage Holders, VVhzpever the Village shall deliver any notice or demand
12 to Deve.loper with respect to any alleged defaul of this Agreement by Developer, the Village
13 shall at the same time deliver to each holder of tecord (a “Holder”) of any mortgage, deed of
14 trust or other security interest and the lessor under aity sale-leaseback or grantee under any
15 other conveyance for financing (“Security Interest”) a copy o cuzh notice or demand, provided
16 the Village has been advised of the name and address of any such Hrider. Unless and until the
17 Village is notified otherwise, the only Holder that is to receive copies of notices or demands in
18 accordance with this Article is the lender identified in Section 22. Each sucli Holder shall
19 (insofar as the rights of the Village are concerned) have the right at its sole option withdn thirty
20 (30) days after the receipt of the notice, to cure or remedy or commence to cure or remedy any
21 such default; provided, however, in the event of a default by Developer under this Agreement
22 which is not curable by such Holder (e.g., insolvency or bankruptcy or the need to take

23 possession of property), such Holder shall be deemed to have cured such non-curable defaults

24 by its execution of the assumption agreement contemplated in the later portions of this Section
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| 232, Such Holder and its successors in interest shall be deemed only to have assumed the
2 obligation of Developer for as long as such Holder has an interest in and possession of a portion
3 of the Property but only pursuant to the terms of an Assumption and Assignment Agreement in
4 a form reasonably acceptable to Holder and Village. No Holder shall be obligated by the
5 provisions of this Agreement to construct or complete any improvements or to guarantee such
6 construction or completion, notwithstanding the collateral assignment of this Agreement to
7 such Holder by D¢veloper. Nothing contained in this Agreement shall be deemed to permit or
§  authorize any Holder orsuccessor to undertake or continue the construction or completion of
9 any improvements “(beyond tf.e extent necessary to conserve or protect the improvement or
10 construction already made) urtil such holder or successor shall expressly assume the
11 obligations of Developer (with respect o the portion of the Property in which the Holder has a
12 Security Interest) to the Village as set forth i1 this Agreement by written agreement reasonably
13 satisfactory to the Village. No such assumption agrzement will relieve Developer of any of its
14  obligations under this Agreement. Any such Holder or/other entity properly completing such
15 improvements shall be entitled, upon written request made o _the Village, to Certificates of
16 Completion from time to time from the Village with respect to suchimprovements. Nothing in
17 this Section 23.1 shall be deemed to grant any such Holder referred to in *us Section 23.1 any
18 rights or powers beyond those granted under such Holder's underlying -agreement with
19 Developer. Each Holder by recording its encumbrance against the Property agrees that this
20 Redevelopment Agreement and the obligations hereunder shall remain superior to such lien
21 subject to the provisions of a tri-party agreement entered into by Village, Developer and Holder
22 prior to the Initial Closing (“Tri-Party Agreement”). In particular, each Holder agrees to be

23 bound by the limitations or encumbrances and release provisions set forth in Paragraph 7.5.
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2 ARTICLE TWENTY-FOUR
3 EFFECTIVENESS
4 The Effective Date for this Agreement shall be the day on which this Agreement is fully

5 executed pursuant to duly enacted Village ordinance authorizing the execution of and adoption

6 this Agreerient. Developer shall execute this Agreement not later than fourteen (14) days after
7 receipt of the [FPA Planina form acceptable to Developer.

8 ISIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed on or as of the day and year first above written.

VILLAGE OF PALATINE, an Illinois
municipal corporation

By: Villdge Manager

DEVE%%)PER: /g

By: Joseph Freed and Associates LLy
Name: Laurance H. Freed
Its: Manager

G:\HOME\ RHL\ AGREEMEN\ PALATINE\ Freed\ Redevelopment-Agr-CLNS5.doc
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EXHIBIT "A"

An Area Bounded As Follows:

Beginning at the intersection of Wood Street and Plum Grove Road; thence south along
Plum Grove Road to Slade Street; thence east along Slade Street to Hale Street;
thence south along Hale Street to a line that is parallel to and 5 feet north of the south
property line of Lot 4 in Block O in Territory in the Town of Palatine thence east along
this line to the east line of aforesaid Lot 4; thence south along the east line of Lot 4 a
distance of 5feet; thence east along the south lot lines of Lots 1 through 3 in aforesaid
Block O to'Benton Street; thence south along Benton Street to Palatine Road; thence
west along Falaiine Road to Hale Street; thence south along Hale Street and Hale
Street extended *0 Washington Street; thence west along Washington Street to Plum
Grove Road; thence north along Plum Grove Road to Johnson Street; thence west
along Johnson Street to Brockway Street; thence north along Brockway Street to the
northeast corner of.Lot £-in Block C in the subdivision of the north 24.60 acres in the
northeast quarter of the northzast quarter of Section 22, Township 42 North, Range 10
East of the Third Principal Mefidizn; thence west along the north line of Lots 5 through 8
in aforesaid Block C to Greeley Streat; thence south along Greeley Street to the north
line of Union Cemetery; thence west-a'eng the north line of Union Cemetery to the west
line of Union Cemetery; thence soutiv ziong the west line of Union Cemetery to the
south line of Lot 48 in Warneke's Addition to Ralatine; thence east along the south line
of aforesaid Lot 48 a distance of 120 feet; thence south along the west line of Lots 49
through 52 in Warneke's Addition to Palatinc and this west line extended to the
southwest corner of aforesaid Lot 52; thence west siong the north line of Lot 1 in Arthur
* T. McIntosh & Co's Plum Grove Road Development znd the north line of R. Houston Jr.
& Sons Glen Tyan Manor to the east line of Lot 18-in Bleck 6 in R. Houston & Sons
Glen Tyan Manor; thence northerly and northeasterly a.ong-the east line of Lots 13
through 18 in Block 6 in R. Houston & Sons Glen Tyan w.anor to the south line of
Kinsch's Subdivision; thence west along the south line of Kinsch's Subdivision to the
west line of Kinsch's Subdivision; thence north along the west line a aistance of 77 feet;
thence east a distance of 23 feet: thence continuing north along the west line of
Kinsch's Subdivision a distance of 232 feet to the north line of Kinsch's Subdivision;
thence east along the north line a distance of 182.70 feet; thence north ‘@ vistance of
- 235.5 feet to Johnson Street; thence easterly along Johnson Street to the southwest
comer of Lot 32 in Gorsline's Addition to Palatine; thence north along the west fine of
Lots 32 and 13 in Gorsline's Addition to Palatine to Palatine Road; thence east along
Palatine Road to the northeast corner of the west half of Lot 7 in Gorsline's Addition to
Palatine; thence south along the east line of the west half of aforesaid Lot 7 to the south
line of Lot 7; thence east along the south line of Lots 1 through 7 in Gorsline’s Addition
to Palatine to the southeast corner of Lot 1 in Gorsline's Addition to Palatine; thence
north along the east side of aforesaid Lot 1 to Palatine Road; thence westerly along
Palatine Road to the southeast corner of the west 51 feet of Lot 7 In Block M in W.J.
Lytle's Subdivision; thence north along the east side of the west 51 feet of aforesaid Lot
7 to the North line of Lot 7; thence west to the southeast comner of the west 33 feet of
Lot 2 in aforesaid Block M; thence north along the east line of the west 33 feet of
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aforesaid Lot 2 to Slade Street; thence west along Slade Street to the southeast corner
of Lot 6 in Block L in W.J. Lytle's Subdivision; thence north along the east line of Lot 6
and 3 in Block L in W. J. Lytle's Subdivision to Wilson Street; thence west along Wiison
Street to the southeast corner of Lot 3 in N. Mersch's Subdivision, thence north along
the east line of Lot 3 in N. Mersch's Subdivision to the northeast corner of Lot 3; thence
west along the north line of Lot 3 and Lot 3 extended to the east iine of Lot 4 in Tin's
Addition to Palatine; thence south along the east line of Lot 4 in Tin's addition to the
northeast corner of Lot 5 in Tin's Addition to Palatine; thence west along the north line of
Lots 5 through 13 in Tin's Addition to Maple Street; thence north along Maple Street to
the northeact corner of Lot 12 in Schram's Subdivision; thence west along the north line
of Lots 5 and i2 in Schram's Subdivision to Cedar Street; thence south along Cedar
Street to Wilson Street: thence west along Wilson Street to the southwest corner of Lot
41 in Arthur T. Mclitosh & Co.'s Palatine Farms; thence north along the west line of Lot
41 a distance of 147 fset; thence northeasterly a distance of 161.44 feet to a point on
the west line of Lot 11 in fudyman's Subdivision; thence north along the west line of Lot
11 in Tudyman's Subdivisic:i and the east line of Lot 28 in Arthur T. Mcintosh & Co.'s
Palatine Farms to a line that i='80 feet north of and paraliel to the south line of aforesaid
Lot 28; thence west along aforesaid parallel line to the west line of aforesaid Lot 28;
thence north along the west line of .ot 28 to Wood Street; thence west along Wood
Street to the southeast corner of Lot(14 in Imperial Industrial Park; thence north along
the east line of Imperial Industrial Park to the south line of Romark's Resubdivision,
thence east along the south line of Romark's Resubdivision to the east line of Romark’s
Resubdivision: thence north along the east line of Romark's Resubdivision to the
right-of-way of the Union Pacific Railroad; therce southeasterly along the railroad
right-of-way to the southwest corner of Lot 1 in Millin's Subdivision; thence north along
the west line of Lot 1 in Millin's Subdivision to Coifiix-Street; thence east on Colfax
Street to Smith Street: thence north on Smith Street to the northeast corner of the south
90 feet more or less of Lot 2 in the subdivision of part of ire-east 1/2 of the southeast
1/4 section of Section 15, Township 42 north, Range 10 East of the Third Principal
Meridian: thence east a distance of 212 feet; thence south a disznice of 66 feet; thence
east a distance of 79.8 feet: thence north a distance of 115 feet more or less; thence
east a distance of 89.45 feet; thence south a distance of 136.68 fect; thence east a
distance of 65.30 feet; thence south to Colfax Street; thence west on Ceiiix Street to
Smith Street: thence south on Smith Street to Wood Street; thence southeesterly and
east on Wood Street to Plum Grove Road and the point of beginning; all in the »#est haif
of the southwest quarter of Section 14, the east half of the southwest quarter and the
southeast quarter of Section 15, the northeast quarter of Section 22 and the west half of
the northwest quarter of Section 23, Township 42 North, Range 10, East of the Third

Principal Meridian, Cook County, illinois.

:MISC\SUSANMKENNYDOWNTOWN TIFLEGAL.DOC
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Freed Redevelopment Agreement Draft 6/13/01

1 EXHIBIT “B”

2 Legal Descriptions for Property

3 or Redevelopment Project Area

4 Parcel 9

5 Lots 1,2, 3 and 4 in Millin's subdivision, being a subdivision of part of the southeast quarter of
6 Section 15, Township 42 North, Range 10 east of the Third Principal Meridian, according to the
7 Plat thereof recorded June 17, 1970, as Document Number 21186867, in Cook County, Illinois.

8

9 ALSO
10 That part of tne-northwest quarter of the southeast quarter of Section 15, Township 42 North,
11 Range 10 east of the Third Principal Meridian, described as follows:

12
13  Beginning ata point ir: the west line of Smith Street at the intersection of the south line of Colfax

14  Street extended west; thenze south along the west line of Smith Street, 132.00 feet; thence west
{s  132.00 feet parallel with the south line of Colfax Street extended west; thence north 132.00 feet to
16 a point in the south line of Colfax Street extended west; thence east along the south line of
17 Colfax Street extended west to th pcint of beginning, excepting therefrom the north 17.00 feet
18 and the east 17.00 feet thereof dedicztes] for public streets by Plat of Dedication recorded July 1,
19 1971 as Documented Number 21521352, 2.lin Cook County, [llinois

20

21 (Legal prepared by Spaceco 2/13/01 revised 2/14/01)

22 Legal Verified with survey by ___

23

24 Parcel 9-A

25  Parcel 9-B

26  Parcel 1and Parcel 2

27 That part of the south half of Section 15, Township 42 North, Range '10 east of the Third
28  Principal Meridian, described as follows:

29

30  Beginning at the southwest corner of Lot 20 in Arthur T. McIntosh & Company’s Falatine Farms
31  being a subdivision, in said section 15, according to the plat thereof recorded June 16, 1919 as
32 Document Number 655098, also being a point on the north line of Wood Street; thence north 00
33 degrees 07 minutes 41 seconds east along an assumed bearing, being the west line of said Lot 20
34 adistance of 718.52 feet (718.37 record) to the northwest corner thereof, also being a point on the
35 southwesterly right of way line of the Chicago & Northwestern Railroad as occupied, said
36  occupied line being 73.00 feet southwesterly of and parallel with the centerline of the eastbound
37 track thence south 59 degrees 09 minutes 06 seconds east along said southwesterly right of way
18 line 1408.88 feet to the intersection with the easterly extension of the north line of Wood Street
39  as shown on said Palatine Farms; thence north 89 degrees 48 minutes 55 seconds west on the
40 last described north line 1211,17 feet to the point of beginning, in Cook County, Illinois.

41 (Legal prepared by Spaceco 2/13/01)

42 Legal verified with survey __by ___
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Freed Redevelopment Agreement Draft 6/13/01

1 EXHIBIT “C”

3 Intentionally omitted.
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Exhibit D

Legal Description for Parcel 9

Lots 1, 2 and 3 in Gateway Center, being a subdivision of part of the southeast quarter

of Section 15, Township 42 North, Range 10 East of the Third Principal Meridian, Cook
County, lllinois.
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Freed Redevelopment Agreement Draft 6/13/01

1 EXHIBIT “E”
2 Parking Facility Plans
3 8 page document
4
5  pagel North and West elevations of deck
6 The Alter Group
7 no date
8
9 page?2 North, South, East and West Elevations
10 The Alter Group
11 dated 4/16/01
12
13  page3 Isometic and Striping Details
14 Walker Purking Consultants
15 dated 2/9; 0~
16 reviset 3/1/01
17 revised 3/23/0%
18
19 page4 Ground Tier Plan
20 Walker Parking Consult=n,
21 dated 2/9/01
2 ' revised 3/1/01
23 revised 3/23/01
24
25 paged Second Tier Plan
26 Walker Parking Consultants
27 dated 2/9/01
28 revised 3/1/01
29 revised 3/23/01
30
31  pageb Third Tier Plan
32 Walker Parking Consultants
33 dated 2/9/01
34 revised 3/1/01
35 revised 3/23/01
36
37 vpage7 Fourth Tier Plan
38 Walker Parking Consultants
39 dated 2/9/01
40 revised 3/1/01
41 revised 3/23/01
42
43  page8 Top Tier Plan
44 Walker Parking Consultants
45 dated 2/9/01
46 revised 3/1/01
47 revised 3/23/01
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Freed Redevelopment Agreement Draft 6/13/01

1 EXHIBIT “F”
2 Residential Plans
3
4 [Plans approved by City Council]
5 37 page document
6
7  pages 1-12”_The Groves of Palatine
8 Joceph Freed Homes
9 by Viartshore & Plunkard Architecture
10 dated 4,/03/01
11 pagel Qverail £levation
12 page2 Site Plan '
13 paged Condo Basemzni Floor Plan
14 page4 Condo Main Floor Plan
15 paged Condo Typical Flocr Plan
16 pageb Condo Penthouse Flocr Plan
17 page7? Condo Front / Side Elevation
18 page8’ Condo Front / Side Elevation
19 page9 Rowhouse Floor Plans
20 pagel0 Rowhouse Floor Plans
21 pagell Front Rowhouse Elevations
22 pagel2 Rear Rowhouse Elevations
23 pageld Preliminary Landscape Development Plans for
24 Groves of Palatine
25 by Countryside Landscape Architects & Contractoss
26 3/28/01
27 pages14-17 Overall Conceptual Landscape Design
28 Detailed Foundation Plans
29 Detailed common Area Plans
30 Planting and Construction Details
31 pagel8 Tree Preservation Study
32 pages19-33 by Spaceco, Inc.
33 dated 3/23/01
34 pagel9 Site Improvement Plans
35 page20 Typical Sections and General Notes
36 page?2l Existing conditions
37 dated 3/23/01
38  page22 Overall Site Plan
39 dated 3/23/01
40 pages23-24 TreeSurvey - 1
41 dated 3/23/01

42 pages25-26 Geometric Plan - Phase 1
43 dated 3/23/01
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Freed Redevelopment Agreement Draft 6/13/01

1 EXHIBIT F - PAGE 2
2 pages27-28 Grading Plan - Phase 1
3 dated 3/23/01
4 pages29-30 Utility Plan - Phase1
5 dated 3/23/01
6 pages31-33 Stormwater Pollution Prevention Plan
7 dated 3/23/01
8 page34 Plat of Subdivision
9 dated 4/16/01
10 page35 Plat of Subdivision
11 date illegible
12 vevized date illegible
13 paged6 Piatof Subdivision
14 dated 1/25/01
15 revised 1/73/01
16 page3d7 Plat of Vacatiosi
17 dated 1/23/01
18 revised 3/29/01
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Freed Redevelopment Agreement Draft 6/13/01

EXHIBIT “F-17

Office/Retail Plans

16 page document

pagel

pages 2-5

page 2
page 3

page 4
page 5
page 6-7
page 8-9
page 10
page 11
page 12

page 13

page 14

pages 15-16

Preliminary Landscape and Site Lighting Plan
by Daniel Weinbach & Partners, Ltd. Landscape Architects
and the Alter Group

revised date 3/28/01

Two Story Detail

by HKM Architects & Planners, Inc.

d=ed 5/9/01

EastFlevation

Massing Cancept

Second Fioor Plan (showing potential lease plan)
First Floor Plas{showing potential lease plan)
South Elevation fifice and Roof Screening System
by The Alter Grouy/

Site Improvement Plaris

by Spaceco, Inc.

dated 3/23/01

Existing Conditions

by Spaceco, Inc.

dated 3/23/01

Geometric Plan

by Spaceco, Inc.

dated 3/23/01

Grading Plan

by Spaceco, Inc.

dated 3/23/01

Utility Plan

by Spaceco, Inc.

dated 3/23/01

Soil Erosion Control Plan

dated 3/23/01

Plat of Subdivision

by Spaceco, Inc.

3/23/01
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Exhibit "G™ On and Off Site Improvements

Parcel § -- Commerclal

Parcel 1, 2 - Residentlal

Sheet Payment Resp Iollity Payment Responsibliity
Reference Location Scope Information village Daveloper Scope informatlon Phase | Vilage Developer
FEreu | Burial of Overhead Utilities g B z A e : TR o
Colfax Street Fram 140 W. of ihe intersection with Carter to east Electnic, Cable , Telephone e
side of Smith Street A% - Villape: 52% - Developer
G-1 Smith Streel From Colfax ta N. side of RR ROW [Electric, Cabie , Tetephone ] 100% £ : o
N. Side of Metra ROW Adjacent 1o New Parking Deck Site Elecinc, Cable , Telephone R 3
G2 |Wood Street From west prop. Line lo Cedar Streel T e ﬁ%n.-.manan. Cable , Telephone
Cedar Street From Wood Street ta south side RR ROW ¥ ;g E'ectric, Cable , Telephone
SR [Watermains P oA S g e [ et SR A
Smith Street Celfax/Smith 1o south of Metra ROW
G-3 i
G-4 Cedar Street From Wood Street to south side RR ROW Relocation of existing main
G-5 |wood Street From Cedar to Maple. Extension of exisling main
Cedar Sireel Easi and south lo Wood Street Relocalion of exisling main_
raLigsE I Sanitary L e e R e B e [ PE
G-6 Wood Streel From existing lerminus 1o West Prop. Line % Extension of exisling line
‘Wood Slreet From west prop. Line to Cedar Street Extension of existing line
G-7 Cedar Street From Alex Street \o north side of Wood Street i

ey ey | Street

TN SIS RN T TR,

New line

UNOFFICIAL COBY e =ee

Notes

r

1 Overhead wtilities sh.ll b x buried in public ROW of easements.
2 The Village she | provia > utilities at the time as set forth in Exh K, in locations and at capacities adequate 10 serve Developer project.
3 See attachel Shuzis G-1 through and inciuding G-14 for delailed location and description of On- and Off-Site Improvernents listed above and designation of * Qther Village Improvements™

and "[avel spe. 3 Of-Site Improvements'.

e
G-8  |Smith Streel From Colfax to Railroad Widen; add turn lane; Ligi s
Colfax Streel Fram Smith to Eric. Widen; add tumn lane: LigNs R e s
Wood Street TFrom Woodwork to Cedar. 5 & . . Widen; add curt, gutter, storm + lights|
G-9 + sod on south side
Wood Street From Cedar to east of Maple. Widen; add curb, gutier, storm + lights 2
G-10 + sod on south side
TSR | Misc. ROW Improvemants T R RS T P R T
Railroad Walkway ‘Adiacent to Meltra ROWY, Garage to Smith :
along Lot
3, 50% | 50% aleng Lot
G-11 along Lol 2 2
Sidewalk Repair/Replacement Adjacent to Office Bldg. on Colfax; Smith Street rom Repairfreplace sidewalks impacted
Colfax to Metra ROW by construction 100% 100% along 5 4
along Lot 3| Lots 1and 2 : D A
Sidowalk, Plwy Trees and Restoration|Along N. side of Wood SL west propert, fine to Cedar o o Install Packway trees, sidewalk and 1
G-12 Street sod
Sidewalk, Pxwy Trees and RestorationfAlong N. side of Wood St. from C=des to east of Maple Install Parkway trees, sidewalk and 2
G-13 Street B sod
G-14 |Landscaping METRA ROW S Add trees R i T YL O W

Exhibit G On-offSitelrmprvmts revB-21 (1)



G-12: Sidewalk, Parkway Troes and Paricway

N  Ceveioper DF-Ske Improwietants

Part of EXIN G; On- and Ofi-Gita Improvements
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Exhibit "H"
Redevelopment Project Costs

Gateway Centre

Demolition and Debris Removal

Watermains

Sanitary Sewers

Storm Sewers

Railwalk Extension from Smith Street to Retail Center,
lighting and Brick Yvork

Groves of Palatine

Watermains
Sanitary Sewers -
Storm Sewers

" Demolition and Debris Removal

Sidewalks along Wood, Maple to West Propeiiy cine
Parkway Trees
Parkway Grading, Topsoil and Sodding

Note: Village of Palatine reserves the right to review all
contracts, invoices and waivers prior to issuing
payments for the above referenced project costs.
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Freed Redevelopment Agreement Draft 6/13/01

1 EXHIBIT “I”

2 Real Estate Sale Provisions

3

4 L AS IS PURCHASE. This Agreement is an arms-length agreement between the parties.
5 Except as expressly provided herein to the contrary, the Purchase Price was bargained on the
6 basis of an “AS IS, WHERE IS” transaction and reflects the agreement of the parties that there
7
8

are no representations, disclosures, Or express Of implied warranties, except for any
representations of Seller to Purchaser set forth in this Agreement.

10  Subject to the *exms of this Agreement, Purchaser is purchasing the Developer Property, and,
11 except as set ioriby herein, the Developer Property shall be conveyed and transferred to
12 Purchaser, "AS IS, WHERE IS, AND WITH ALL FAULTS," and specifically and expressly
13 without any warrantis 2t guaranties, either express or implied, of any kind, nature or type
14 whatsoever from or on behalf of Seller. Without limiting the generality of the foregoing
15 except as set forth herein, Seiler HAS NOT MADE, AND DOES NOT AND WILL NOT MAKE
16 WITH RESPECT TO T10& DEVELOPER PROPERTY, ANY WARRANTIES OR
17 REPRESENTATIONS, EXPRESE OR IMPLIED, OR ARISING BY OPERATION OF LAW,
18 INCLUDING BUT IN NO WAY LIMITED TO, ANY WARRANTY OF CONDITION,
19 MERCHANTABILITY, HABITABILI1Y, OR FITNESS FOR A PARTICULAR USE OR
20 PURPOSE, OR WITH RESPECT TO  THE VALUE, PROFITABILITY, BUILDABILITY,
51 MORTGAGEABILITY OR MARKETABILILY 9F THE DEVELOPER PROPERTY, OR THE
22 PRESENCE OF HAZARDOUS MATERIALS THEREIN, THEREON, OR THEREUNDER
23 WHICH WARRANTIES ARE HEREBY DISCLATMED. Except as otherwise provided in this
24 Agreement, Purchaser has had, and will have puresant to this Agreement, an adequate
25  opportunity to make such legal, factual and other inquiries and investigations as Purchaser deems
26  necessary, desirable or appropriate with respect to the Develspar Property. Such inquiries and
27  investigations of Purchaser shall be deemed to include, but shall-not be limited to, the physical
28 condition of the Developer Property, the suitability of the Developz: Property for the Intended Use
29 (as defined below), such state of facts as an accurate survey and irspection of the Developer
30 Property would show, and all zoning and other codes, ordinances end regulations of any
31 governmental entity applicable to the ownership, maintenance or opeiatioz of the Developer

32 Property.

33

4 2 PURCHASE PRICE.
35

36 a Phase 1. The Purchase Price for Phase 1 shall be $1,400,000 payable in full at the
37  Closing for Phase 1.

39 b Phase 2. The Purchase Price for Phase 2 shall be $600,000 payable in full at the Closing
40  for Phase 2.

42 Phase 3. The Purchase Price for Phase 3 shall be $760,000 payable in full at the Closing
43  for Phase 3.

45 3. TITLE.
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Freed Redevelopment Agreement Draft 6/1 3/01

a. Title Commitment; Title Policy. Within fifteen (15) days after the date hereof, Seller shall
cause to be furnished to Purchaser a commitment for an ALTA Form B Owner’s Policy of Title
Insurance ("Commitment") issued by Near North National Title Corporation {“Title Company"),
covering the Developer Property, together with true and legible copies of all documents creating or
establishing easements, restrictions, and other items referred to as exceptions in Schedule "B" and
Schedule "C" of the Commitment (“Title Documents”) and an ALTA Survey for the Property.

O 00 -1 O h B W e

b. Objections.  Purchaser shall have thirty (30) days following receipt of the Commitment,
10 Title Documents and Survey to review the Commitment, Title Documents and Survey and to
{1 provide to Sciler in writing a specific list of Purchaser’s objections to any of them (“Title
12 Objections”).” Any ifem constituting an encumbrance upon or adversely affecting title to the
13 Developer Properiy fexcept for Consensual Liens) which is not objected to by Purchaser in writing
14 by such time shall be ceemed approved by Purchaser and shall constitute a Permitted Exception
15 (as hereinafter defined). ;ny mortgages, security interests, financing statements, or any other lien
16 recorded against the Dercioper Property following the Agreement Date with the consent or
17 acquiescence of Seller are callectively referred to as the “Consensual Liens” and none of such
18 Consensual Liens shall constitute, he or become Permitted Exceptions. Seller shall cause all
19 Consensual Liens to be paid and discharged in full at Initial Closing and in the event Seller fails to
20 do so, Purchaser shall have the right ¥ deduct and apply so much of the Purchase Price as is
21  reasonably required to do so. The phrase "Termitted Exceptions” shall mean those exceptions to
27 title set forth in the Commitment, Title Documents and Survey and accepted or deemed approved
23 by Purchaser pursuant to the terms hereof except Consensual Liens as provided above, which shall
94 not constitute Permitted Exceptions and those matte:s set forth on Fxhibit “QY" hereto.

2% ¢ Cure. Seller shall have the right, but not the obligation for a period of fourteen (14) days
27 after receipt of Purchaser's Title Objections (the "Cure Fer i5d"), to cure (or commit to cure at or
28 prior to Initial Closing) by delivery of written notice thereof to Purchaser within the Cure Period
29 any or all Title Objections contained in Purchaser’s notice. If-arir-such Title Objections are not
30 cured (or, if reasonably capable of being cured, Seller has not committzd to cure same at or prior to
31 Initial Closing) within the Cure Period, or if Seller sooner elects not toCare'such Title Objection by
33 written notice to Purchaser, Purchaser shall have until the earlier of the expiration of the Cure
33 Period or five (5) days after the receipt of such written notice within which 10 give Seller written
34 notice that Purchaser elects either (i) to waive all such uncured objections (i which case the
35  uncured objections shall become Permitted Exceptions); or (ii) terminate this Agreement. If
36  Purchaser does not deliver such written notice within the above period, Purchaser shall be deemed
37 to have waived its objections and all uncured Title Objections shall be Permitted Cxceptions
38  (except Consensual Liens, which shall not constitute Permitted Exceptions). If Purchaser
39  terminates this Agreement in accordance with the foregoing, this Agreement shall immediately
40  and automatically terminate, and neither party shall have any further obligations to the other
41  hereunder (except any obligations which this Agreement provides survive termination}.

43 4 CLOSING DELIVERIES.

45 a Seller. Initial Closing shall occur on the Initial Closing Date provided all the conditions
46 precedent described in Section 6 have been satisfied. The Closing Dates for Phases 2and 3 shall be
47  as provided in Sections 7.2 and 7.3 respectively. Ateach Closing, Seller shall deliver or cause to be
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Freed Redevelopment Agreement Draft 6/1 3/01

delivered to Purchaser, in form and substance reasonably acceptable to Purchaser, each of the
following documents applicable to the phase being conveyed:

i

iv.

vi.

vii,

Deed. Trustee's Deed, executed by Trustee in recordable form, or Special
Warranty Deed, as the case may be, conveying the applicable phase being
conveyed to Purchaser (or Purchaser’s assignee or nominee) free and clear
of all liens, claims and encumbrances except for the Permitted Exceptions.

Possession. Exclusive possession of the Phase being conveyed.

ritle Policy. Ateach Closing, Seller shall provide Purchaser with an ALTA

Form B Owner's Policy of Title Insurance for the phase currently being
corveyed, dated as of the date of the Closing, in the amount of the Purchase
Price, wsuring title to be in Purchaser (or Purchaser’s nominee or assignee)
in indefeasible fee simple, subject to no exceptions other than Permitted
Exceptions with extended coverage (the "Title Policy"). Seller shall pay the
additional premium charged for extended coverage, however, Purchaser
shall pay for any endarsements required by Purchaser or its Lender.

Closing Statement. A Closing Statement conforming to the prorations and
other relevant provisions o tliis Agreement.

Entity Transfer Certificate. An Entity Transfer Certification confirming
that the Seller is a "United States Pérson" within the meaning of Section 1445
of the Internal Revenue Code of 1986, 25 amended.

OEA. At the Initial Closing, the OEA shall recorded .

License Agreement. At the Initial Closing in accoidance with Section 8.7.

Other. Such other documents and instruments as-1ii} reasonably be
required by the Title Company as necessary to consummate this transaction
and to otherwise effect the agreement of the parties hereto, and not
inconsistent with the terms of this Agreement, including but notbrited to:
(1) an Affidavit of Title, and (2) an A.L.T.A. Statement.

b. Purchaser. At each Closing, Purchaser shall deliver or cause to be delivered io Seller the
following, in form and substance reasonably acceptable to Seller:

i

Purchase Price, The Purchase Price applicable to the phase being conveyed,
then payable as referred to in Section 2 hereinabove.

Closing Statement. A Closing Statement conforming to the proration and
other relevant provisions of this Agreement.

Corporate Resolutions/Authorizations. Such corporate, partnership,

limited liability company and/or limited partnership resolutions and




