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VILLAGE OF WILLOW SPRINGS AND RTG-WILLOW
SPRINGS, LLC FOR A DEVELOPER REDEVELOPMENT
PROJECT IN THE VILLAGE OF WILLOW SPRINGS
VILLAGE CENTER REDEVELOPMENT PROJECT AREA

State of lineis (the "Village"), and RTG-WILLOW SPRINGS, LLC, an Ilinois
limited Lialility company (the "Developer™),

RECITALS
This Agreement is made with respect to the following facts:

A, Statutory Authoriy” The Village is authorized under the provisions of
the Tax Increment Allocation Redevelopment Act, 65 ILCS 11.74.4-1 et seq., and
the Loca) Government Deht Reform act, 30 ILCS 350/1 of Seq., as amended and
supplemented from time to time (the Art™), to among other things, finance
redevelopment projects that create new jeb opportunities, increase industry and
commerce within the state, increase the ‘toy base and eradicate potentiaily
blighting conditions, through the use of tay inirement allocation financing for
economic redevelopment,

(1) Ordinance No. 99-0-7, passed March 11, 1999, entitled “An
Ordinance Approving the Willow Springs Village Center Redevelopment Plap,
and Project in the Village of Willow Springs, Cook County, Mineis";

(2)  Ordinance Ne. 99-0-8, passed March 11, 1999, entitled “Ap
Ordinance Designating the Village of Willow Springs Village Center

Redevelopment Project Area Project in the Village of Willow Springs, Cock
County, Mineis” and

(8)  Ordinance No. 99-0-9, passed March 11, 1999, entitled “Ap
Ordinance Adopting Tax Increment Allocation Financing for the Willow
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Springs Village Center Redevelopment Project Area in the Village of Willow
Springs, Cook County, Illinais”

{callectively, the “TIF Ordinances”).

C.  Developer Property. The Developer has entered into contracts to
acquire the property as described on Exhibit A (the “Developer Property”) located
within the Village Center Redevelopment Project Area which the Developer intends
to develop consistent with the Redevelopment Plan and Project approved by the
TIF Grdinances.

D. " Drveloper Project. The Project to he developed (the “‘Developer
Redevelopmen Froject”) is to be constructed substantially as described o Exhibit
B.

E.  Redevelopimens According to Plan. The Developer Property will be
developed in substantial (onidbrmity with the Redevelopment Plan and will be
undertaken in accordance wit){ applicable Village ordinances and this Agreement,
The Developer Redevelopment Proiact is consistent with the Redevelopment Plan,

F.  Village Financing. The Village has determined to reimburse the
Developer for various expenditures under he Act upon the conditions and in an
amount not to exceed the maximum set forth in this Agreement as more
particularly described on Exhibit D (the “Develeper Incentives”),

G.  Redevelopment Incentive, The Villags hus determined that the
Developer Property has not been subject to growth ‘#id development through
investment by private enterprise and cannot be reasonably snticipated to develop
without the incentives provided herein.

Now, therefore, in consideration of the mutual covenants and_4freements
tontained herein, and for other good and valuable consideration, the ceenipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

SECTION 1

RECITALS IN CORPORATED

1.1 Recitals Incorporation as Substantive Provisions. The foregoing
recitals are hereby incorporated into and made a substantive part of thig
Agreement by reference and shall be binding upon the parties hereto.
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SECTION 2
DEFINITIONS

2.1 Definitions. For purposes of this Agreement, in addition to the terms
defined in the foregoing Recitals, the following terms shall have the meanings set
forth below:

“Developer Redevelopment Project Budget” means the budget furnished by
the Devcloper attached hereto ag Exhibit C showing the estimated costs for the
Developer R=development Project.

“Eligiblé Trsts” mean any costs which qualify as redevelopment project costs
under 65 ILCS '5/11-74.4-3 (q) and the Redevelopment Plan which are paid or
incurred by the Developer in connection with the Developer Redevelopment Project
and which have been approved and authorized by the Village.

“Intergovernmental Agreement” means that certain Intergovernmental Tax
Increment Financing Agreemen’ da‘ed as of March 11, 1999, among the Village,
School District Number 108, Cook County, Minois, and Community High School
District 217, Coolk County, Minois, as {mended.

“‘Redevelopment Plan” means the comprehensive program of the Village for
the Redevelopment Project Area approved by (ke Village President and Board of
Trustees as defined in Ordinance No. 99-0.7.

“Redevelopment Project Area” means the area’decignated by the Village
President and Board of Trustees pursuant to the TIF Ordinapses also referred to as
the Village Center Redevelopment Project Area.

“RTG Redevelopment Agreement Ordinance” means the ordinazics anprovi ng
this Agreement.

“Series 2006 Bond Ordinance” means the ordinance approving the Series
2006 Bonds.

“‘Series 2006 Bonds” means the General Obligation Bonds (Alternate
Revenue Source), Series 20086, to be issued by the Village in order to partially fund
the Developer Incentives,

“Special Tax Allocation Fung” means the Village Center Special Tax
Allocation Fund established by the TIF Ordinances.
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SECTION 3
THE DEVELOPER REDEVELOPMENT PROJECT
3.1 Lot 23-B: Metra Station Parcel.

{a)  Developer has entered into a "Contract for Purchase of Real
Cotate" to acquire that part of Lot 23-B in Willow Springs Village Center
Unii 2 not currently owned by the Village. Lot 23-B 1s known as the "Metra
Statien/Restaurant Parce]” and is located adjacent to the Village Hall and is
legally dascribed as follows:

SOUTHWEST 174 OF SECTION 33 AND PART OF THE EAST
1/2 OF THE SOUTHEAST 1/4 OF SECTION 32, ALL IN
TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, [N COOK COUNTY, ILLINOIS,
RECORDED DECEMBER %, 2001 AS DOCUMENT
0011136422,

(b) At or before the closing under saig "Contract for Purchase of
Real Estate, " Developer, as purchaser thereundes. shal direct the seller
thereunder to convey by Warranty Deed or Trustee's Daed in recordable form
and to be approved by the Village's Attorney, all of scller's right, title and

hereinafter defined) to deposit into the closing escrow up to.4be sum of
$350,000.00 as and for the net purchase proceeds of sajd seller’s inlerest in
Lot 23-B. In addition, Developer, as purchaser under the "Contrac. for
Purchase of Real Estate" shall complete g requirements of Purchaser
thereunder and wilj cooperate with the Village to secure aj] documents to be
provided to purchaser thereunder at the closing, ingl uding, but not limjted to
an Affidavit of Title ang an Owner's Title Insurance Policy. Provided,
however, that Developer shal] direct that the Affidavit of Title be provided for
the benefit of the Village and that the Owner's Policy of Title Insurance shal]
be provided for the benefit of the Village as the owner-insured thereunger.
All expenses of closing not paid by Seller shall be the responsibility of the
Village,
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3.2 Lots 24.4 and 24.B . West Side Market Street; Purchage; Developer
Initial Pre-Loan Expenses; Project Commencement Date,

(a8)  Developer has entered into two (2) separate "Contract for
Purchase of Real Estate" to acquire Lots 24-A ap 24-B, known as the “West
Side Market Street I,ots” legally described as follows:

LOTS 24-A AND 24-B, INCLUSIVE, IN THE FINAL
SUBDIVISION AND PUD. PLAT OF WILLOW SPRINGS

MERIDIAN, IN COOK COUNTY, ILLINOIS, RECORDED
DECEMBER'4, 2001 AS DOCUMENT 0011136429,

Lots 24-A and 24-B are aiso referred to ag the "Developer Property". At the

direct the Bond Trustee unde: the Series 2006 Bonds (as hereinafter defined)
to deposit the sum of up to $2,600,000 into the buy-sell closing escrow to be
used for payment of the purchase price of the Developer Property ag
described on Exhibit D, Developer, as puichaser under the two "Contract for
Purchase of Real Estate" shal| be responsi¥le for al] other matters pertaining
to the closing and acquiring title to the Deveioper Property.

(b)  Village and Developer understand ang Azree, that in order for
Developer to commence construction of the Project on'ths Developer Property,
it must be able to open its deve]upment/construction finan-ing loan(s) which
will require Developer to secure certain pre-construction sa) s tontracts for
residential units, Therefore, forthwith upon Developer Ciosing - on the
purchase of the Developer Property, Developer shall, in good faith “exercise
its best efforts and shall proceed diligently to take all actions necess; Iy and
incur costs and eXpenses necessary to Prepare the Developer Property and
market the project in order to secure the Li€cessary pre-constructjon sales
contracts needed to open its develo;;ment/construction lean(s). In order for
Developer to take such actions and incur the costs required, and in order for

Developer and Village to provide fop a fina} date whereby if Developer has not
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(i)

(i)

(1i)

(iv)

(c)

Within 60 days of the closing of Developer's purchase of the
Developer Property, Developer shall provide the Village with g
firm written commitment for construction/development loan(s)
in an amount sufficient for Developer to complete the Project
and which commitment sha]] contain such pre-construction sales
requirements and full access requirements from Market Street
to Archer Avenue as may be necessary for Developer to open
said loan(s) (hereinafter referred to as the "Developer Loan");

Developer may encumber the Developer Property by pledge or
mortgage to provide security for loan(s) up to the sum of
$800,000 (which sum may be increased to an amount not to
exceed $1,000,000 provided that al] requirements of the
Leveloper Loan are met and the Developer proceeds with
construction plans from jtg architect) to pay for items necessary
to secure pre-construction sales contracts, including, but not
limited lo: completing final architectiura] and building plans;
completingrinal engineering and other land development plans;
applying for (al} necessary building permits for the Project;
marketing the P ojert: installing sales trailers and model units
of the residential uaits to be part of the Project and other such
related matters;

Following Developer's purchase of the Developer Property,
Developer shall meet with represeniatives of the Village on or
before December 1, 2006 ang upon.d days’ written notice from
the Village thereafter ang at such( ireetings developer will
provide a written statys report to the-Village concerning
Developer’s marketing and Pre-constructionsales efforts and
results, including an abstract detailing all pre-coristiuction sales
contracts; and

Any  pre-construction sales contracts/commitments ) that
Developer shall enter into shall be fully conditional such that
should the Developer Property be conveyed by Developer to the
Village pursuant g Paragraph (¢) below, that such
contracts/commitments gha]] be thereupon terminated and
rendered null and void with no further obligations or liabilities
on the part of Developer or the Village. And, upon such
termination of any such contracts, Developer shall return all
deposits made to the prospective purchasers,

In the event Developer has not, on or before October 1, 2007 (1)

opened the Developer Loan for the construction of the Project: and (i1) secured
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commenced construction of the Project’s building(s), then, and in that event,
the Village may demand that on October 1, 2007, or any date thereafter, that
the Developer convey the Developer Property to the Village by Warranty
Deed in recordable form to be approved by the Village's attorneys. Such

(1) A mortgage or other pledged document securing the Developer’s
pré-construction expenses as set forth in Paragraph (b)ii) above;

(i1}~ Only those tovenants, conditions and easements of record
¢xisting at the time that Developer took title to the Developer
Property; and

(i) Real estate taxes dye and owing after October 1, 2007
Developer shall be responsible for all real estate taxes due
through Septémbar 30, 2007.

(d)  Developer and Village further agree that in the event of a
conveyance of the Developer Property to the Village on Qctober 1, 2007, the
following shall apply:

(1) Developer shall forthwith provids Village with original lien
waivers from all contractors and/cr sahcontractors working on
the Developer Property during Devélppar's ownership of the
Developer Property. And, Developer shall siherwise satisfy any
mechanic’s liens or other liens attaching ¢v the Developer
Property as a result of any work or contracts doiie b ¥ or entered
into by Developer during its ownership of the Developer
Property;

(i) Developer shall indemnify, defend, save and hold the Village, its
corporate  authorities, employees, agents and consultants
harmless from and against any claims whatsoever resulting
from Developer’s ownership or use of the Developer Property

provision;

(iti)  Developer shal] forthwith provide Village with originals and/or
copies of all of its work product, plans, permits ang the like
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secured and completed by Developer for the Project and
pertaining to the Developer Property and shall assign the rights
to use such documents g the Village; and

(iv)  Each party shall fully tooperate, including executing all norma]
and necessary real estate transfer documents necessary to
complete the transfer and conveyance of the Developer Property
from Developer to the Village.

5.&. Construction of Developer Redevelopment Project. The Developer wilj
cause the Diveloper Redevelopment Project to he built, installed and constructed in
substantial colnnliance with this Agreement and as described on Exhibit B, The
Developer will nios commence construction of the Developer Redevelopment Project

3.4 Progress Reports, (The Developer shalj provide the Village with Written
quarterly progress reports detalling the statys of the Developer Redevelopment
Project, abstract of sales contracts, constmiction schedule, and a reviged completion
date, if necessary.

3.5  Feasibility. The Developer hereby) represents and warrants to the
Village that the Developer has conducted studies and Planning sufficient to
conclude that the Developer Redevelopment Project may be constructed, completed
and operated in accordance with the Redevelopment Pian and this Agreement.

3.6 Future Incentiveg for Development. The Developer acknowledges that
the Village is under no obligation to grant incentives other thap s provided herein

appear, with respect to such insurance policies,

3.8  Environmental Matters. The Developer agrees to comply with aj)
applicable environmenta] laws of any federal, state or local jurisdiction. The
Developer agrees that it wil] not permit or allow the use, storage, generation,
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SECTION 4
REDEVELOPMENT PROJECT COSTS
4.1 Costs and Sources of Funds.

(a)  The Developer intends to pay all of the costs of the Developer
Redevelopment Project in the amounts substantially shown op Exhibit C,
Daveloper Redevelopment Project Budget.

(b)  In order that the Developer wil] proceed with the Developer
Redevelinment Project, the Village agrees tq provide the financia] assistance
set forth op Fxhibit D, Developer Incentives, '

{¢)  Theparties heretq acknowledge and agree, and the Village doeg
hereby make an affirmative finding of fact, that the Developer
Redevelopment Project ‘would pot reasonably be constructed without the
Developer Incentives previdad hereip,

4.2 Not General Obligation. The sole and only source for the payment of
the Developer Incentives are the Series 2008 Bonds and Incremental Property
Taxes recejved by the Village attributable (o, the Developer Property, subject to
certain prior payments, priorities and conditisns, all as more specifically set forth
on Exhibit D, Developer Incentives, No person 5hall have the right to compel] the
exercise of any taxing power of the Village for Paymentithereof. N obligation of
the Village under this Agreement shal] constitute an iidehtedness of the Village or
a loan of credijt thereof. The Village will not amend the TI7 Ordinances so ag to
shorten the termination date thereof from that provided thereiy.

assignable and are not subject to lien or collateral assignment without the eXpress
written consent of the Village, which the Village can withhold upon its Uniiatera)
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SECTION 5
ELIGIBILITY OF REDEVELOPMENT PROJECT COSTS

5.1  Submission of Redevelopment Project Costs. Developer, from time to
time, may submit to the Village a request to certify the eligibility of certain
expenditures as Eligible Costs. Certification as an Eligible Cost is a prerequisite to

expenditruies therein identified so as to demonstrate that such costs constitute bona
fide experdicires actually made in connection with the Developer Redevelopment
Project, and einrotherwise qualified in accordance with the Act; that the Developer
has approved ail wark and materials relating to such expenditures; and that the
Developer has rectived no notice and has no knowledge of any mechanjes’ liens or
claim of mechanics’ Jiens either filed or threateped against the Developer
Redevelopment Project with. respect to expenditures for which the Developer is
requesting reimbursement, ‘and that the expenditures are identified pursuant t
this Agreement as being eligibla {py reimbursement,

5.2 Review of Reguest. On vehdil of the Village, the Village Administrator
shall review all expenditures and documents submitted by the Developer and
approve or deny the request within 10 tasiness days after submission of al
required documents. Such request shall be ‘approved if in accordance with the
Provisions of this Agreement and not contrary to this Act,

5.3 Reimbursement. Reimbursement of Eligisie Costs shal] be made only
as provided for on Exhibit D, Developer Incentives. No expenditures shall be
subject to reimbursement unti] certified as an Eligible Cost.

SECTION ¢

DEVELOPER PAYMENTS
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such payments may cause interest gn tax-exempt obligations to be includable in the
Br0ss income of the owners thereof for federa] income tax purposes. Accordingly, the
Village and the Developer covenant and agree that the Village will aceept ng
bPayment from the Developer pursuant to any provision of thig Agreement without
first obtaining the advice of Bond Counsel that such payment will not impaiy the
status of interest on any tax-exempt obligations issued under the Code as not
includable in the Bross income of the owners thereof for federa income tay
purposes.

6.2 Taxes of General Applicability, The Village hereby expressly agrees
and recognizes that security for tax-exempt obligations and payments of debt
Service on tax exempt obligations are limited to taxes of general applicability. The
Village recognizes that Improper agreementg with taxpayers May cause tax receipts
to be classified s private payments under the Code. Accordingly, the Village
fovenants not to enter into op enforce any agreements with any taxpayers,
including, specifically, the Developer, that would modify the obligations of such
taxpayers under general (aw without ap opinion of Bond Counsel that such
agreement or enforcement will not adversely affect the tax-exempt statys of
interest on any tax-exempt oolipdtions for federal income tax purposes. No
Provision of any agreement will be enfozeed for the benefit of the holders of tax.
exempt obligations or in any way to intreace revenues available to pay debt service
on tax-exempt obligations.

11



1015818000 Page: 16 of 44

UNOFFICIAL COPY

SECTION 7

COVENANTS/REPRESENTATIONS/
WARRANTIES OF THE DEVELOPER

7.1  General. The Developer represents, warrants and tovenants that:

(@) the Developer ig ap Illinois limited liability company duly
riganized, validly existing, qualified to 4o business in Minois, and licensed to
do business in any other state where, due to the nature of its activitjes or
properties, such qualification or license is required;

(b)- “the Developer has the right, power and authority to enter into,
execute, deliverand perform thjs Agreement;

{¢)  the execution, delivery apd perfermances by the Developer of
this Agreement has Leen duly authorized by all necessary corporate action,
and does not and will (not violate its Articles of Organization, Operating
Agreement or any applicabic’ nrovision of law, or constitute a breach of
default under or require any corsent under any agreement, instrument or
document to which the Developer is naw a party or by which the Developer is
NOW or may become bound;

(d)  the Developer is now and for'the Term of the Agreement shal]
remain solvent and able to pay its debts ag they inature;

(¢)  there are no actions or proceedings by or before any court,
governmental commission, board, bureay or any other admnistrative agency
pending, threatened or affecting the Developer which would Impair its ability
to perform under this Agreement; and

() the Developer has obtained, or ghal] obtain from time to time

7.2 Redevelopment Plan, The Developer represents that the Developer

development Project is and shalj be substantially in compliance with and ip
rtherance all of the terms of the Redevelopment Plan and this Agreement.,

7.3 Developer’s Liabilities. The Developer shall pot enter into any

transaction that would materially and adversely affect its ability to perform jts
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immediately notify the Village of any and ajl events or actions which may
materially affect the Developer’s ability to carry on its business operations or
perform iis obligations under this Agreement or any other documents and
agreements,

7.4 Compliance with Laws. To the best of the Developer’s knowledge, after
diligent inquiry, the Developer Redevelopment Project is and shall be ip tompliance
with 7all applicable federal, state or loesl laws, statutes, ordinances, rules,
regulatisns, executive orders and codes pertaining to or affecting the Developer
Redevelonnrnt Project and the Redevelopment Project Area.

7.5 Coriptance with Agreements. The Developer will comply with ajj
contracts, licenses,~ permits and  agreements relating to the Develaper
Redevelopment Project.) Developer shal] immediately notify the Village in Writing
of the oceurrence of any default under any such contract, license, permit or
agreement,

7.6 Public Improvemenis, “The Developer shall, with respect to any public
Improvements located within the public right-of-way, comply with the provisjong of
the Illinois Workers on Public Works Act, 30 ILCS 270/0.02, et seq. and the
Prevailing Wage Act, 820 ILCS 130/ 01, er seq. as applicable,

agreements of the Developer contained ip this Agresment shall be true, accurate

¥

and complete at the time of the Developer’s execution of this Agreement, and shall

7.8 Further Incentives. The Developer acknowledges that the Village has
Fepresented that no further economic development agreements, financial assistance
agreements, incentives, business development agreements, or ocher similar

13
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SECTION 8
COVENANTS/REPRESENTATIONS/WARRANTIES OF THE VILLAGE

8.1 General. The Village represents and warrants that it has the
authority to execute and deliver this Agreement and to perform its obligations

hereunder.

£2  Validity of TIF Ordinances. The Village represents and warrants that
the TIF Crdinances: (i) were duly passed and approved after all required notices
and publi¢ bearings, (i) are in compliance with the Act, and (iii) as of the date of
the executizh of this Agreement by all parties, are in full force and effect without

amendment or reneal,

8.3  Suruvival of Covenants. All warranties, representations, and covenants
of the Village contained 1 this Agreement shall be true, accurate, and complete at
the time of the Village's fexezution of this Agreement, and shall survive the
execution, delivery and acceptance hereof hy the parties hereto.

8.4  Utility Connections. The Developer may connect all on-site water,
sanitary, storm and sewer lines constricted within the Redevelopment Project Area
to Village utility lines existing on or pesk the perimeter thereof, provided the
Developer first complies with all normal Y)liege requirements governing such

connections, including engineering approval and th payment of customary fees and
costs related thereto.

8.5 Permit Fees, Review Fees and Issuance. The Village agrees that its
building permit fees, impact fees, demolition fees, building review fees, inspection
fees, engineering fees or utility tap-on fees for the Developer Rede¢velopment Project
shall be set at $300,000, to be payable as provided herein. 14 addition the
Developer agrees to reimburse the Village for the actual costs of outside plan
review in an amount not to exceed $50,000. The Developer shall be resprnzible for
the payment of all fees to other governmental agencies required for the Der eloper
Redevelopment Project.

8.6  Land Use Approvals. The development of the Developer Property as
described on Exhibit B shall be governed by the Village of Willow Springs Zoning
Ordinance as modified by the provisions of Ordinance No. 19-0-2008.

8.7  Archer Avenue Access. The Village has submitted a permit application
to the Illinois Department of Transportation (“IDOT™) to permit full access from
Market Street to Archer Avenue. The Village shall expeditiously provide and
maintain such full access as soon as permitted by IDOT. The Village agrees to use

14
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its best efforts, including the expenditure of Village funds as required, to provide
such access as quickly as possible, but no later than November 1, 2008,

SECTION 9
INDEMNIFICATION

941 Developer Indemnification of Village. The Developer agrees to
indemnify Zdefend and hold the Village harmless from and against any losses, costs,
damages, liahilities, ciaims, suits, actions, causes of action and expenses (including,
without limitation, reasonably attorneys’ fees and court costs) suffered or incurred
by the Village arisitig from or in connection with: (i) the construction of Developer
Redevelopment Project. (ii) the Developer’s failure to comply with any of the terms,
tovenants and conditions contained within this Agreement, (iii) the existence of any
material misrepresentation or omission in this Agreement or the Redevelopment
Plan that is the result of in/ormation supplied or omitted by the Developer or its
agents, employees, contractors ¢r bersons acting under the control or at the request
of the Developer, or (iv) the Develepzr’s failure to cure any misrepresentation by
the Developer in this Agreement,

9.2 Defense of Redevelopment Project Area and Agreement, In the event
that any court or governmental agency having idrisdiction over enforcement of the
Act and the subject matter contemplated by this/Azreement shall determine that
this Agreement is contrary to law, or in the event that the legitimacy of the
Redevelopment Project Area is otherwise challenged befare a court or governmental
agency having jurisdiction thereof, the Village will defead the integrity of such
areas and this Agreement.

SECTION 10
MAINTAINING RECORDS/RIGHT TO INSPECTION

10.1 Books and Records. The Developer shail keep and maintain separate,
complete, accurate and detailed books and records necessary to reflect and fully
disclose the total actua! cost of the Developer Redevelopment Project and the
disposition of all funds from whatever source allocated thereto, and to monitor the
Developer Redevelopment Project. Al such books, records and other documents
pertaining to the sales or rental of condominjum units, public improvements, and
Eligible Costs shall be available at the Developer’s offices for inspection, copying,
audit and examination by an authorized representative of the Village. The
Developer shall incorporate this right to inspect, copy, audit and examine all books

15
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and records into all contracts entered into by the Developer with respect to the
Developer Redevelopment Project,

10.2  Inspection Rights. Upon 5 calendar days’ notice, any authorized
representative of the Village shal] have access to all portions of the Developer
Redevelopment Project and the Develaper Property during normal business hours
for the Term of the Agreement for the purpose of determining compliance with this
Agreement. Building inspectors of the Village shall have access to the Developer
Property at all times without prior notice, Any Village representative on the
constiuciion site shall comply with OSHA.

SECTION 11
CLOSING CONTINGENCIES

11.1  Closing Contingencies. No party shall have any Liability under thjs
Agreement in the event that:

(@) The Fourth Amendmef, to Redevelopment Agreement (Village Center
Redevelopment) approved by Ordinance No. 6-0-2008 is not executed,
Is terminated, or the closing taziditions set forth in Section 7.9 thereof
do not oceur;

(b)  The Village does not issue the Series 2006 Sonds;

(¢)  The Agreement by and between the Heritaze Renaissance Partners,
L.L.C, Hinsbrook Bank & Trust, Town Center Zsadominium, LL.C,
DJF Heritage, L.L.C., David J. Faganel, and Town Center Partners
LLC, is not executed, is terminated, or the closings set forth therein do

not occur,

unless the failure of such closings is the result of the willful act of the Village.

16
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SECTION 12
EVENTS OF DEFAULT

12.1 Events of Default. The occurrence of any one or more of the following
events, subject to the provisions of Section 13.3, shall constitute an “Event of
Default” hereunder by the applicable party:

(a)  the failure of a party {0 perform, keep or observe, in all materia]
Yesnects, the covenants, conditions, promises, agreements or obligations of
such party under this Agreement or any related agreement;

(b)") the making or furnishing by a party of any representation,
warranty, ceriificate, schedule, report or other communication within or in
connection witli this Agreement or any related agreement which, when made,
is or was materiaily watrue or materially misleading in any material respect;

(¢c)  the commepzement or any proceedings in bankruptey by or
against a party or for itsliquidation or reorganization, or alleging that such
party is insolvent or unabie pay its debts as they mature, or for the
readjustment or arrangement of a party’s debts, whether under the United
States Bankruptcy code or unde; any other state or federal law, now or
hereafter existing for the relief of cdeblors, or the commencement of any
analogous statutory or non-statutory “preceedings invelving such party;
provided, however, that if such commencemeni of proceedings is involuntary,
such action shall not constitute an Event of Delauit unless such Proceedings
are not dismissed within 90 days after the zommencement of such

proceedings;

(d)  the appointment of a receiver or trustee for'a party, for any
substantial part of such party’s assets or the institution of any proceedings
for the dissolution, or the ful] or partial liquidation, or thé @MErger or
consolidation, of such party; provided, however, that if such appolrtment or
commencement of proceedings is involuntary, such action shall not constitute
an Event of Default unless such appointment is not revoked or such
proceedings are not dismissed within 90 days after the commencement,
thereof: or

(e)  theentry ofany Judgment or order against a party in an amount

in excess of $100,000 which remains unsatisfied or undischarged and in effect
for 90 days after such entry without a stay of enforcement or execution.

17
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12.2° Suspension of Disbursements. Upon the occurrence of an Event of
Default, the Village may suspend all reimbursement of the Developer for Eligible
Costs. The Village may, in any court of ctompetent jurisdiction by any other action
Or proceeding at law or in equity, pursue and secure any available remedy,
including but not limited to, injunctive relief or the specific performance of this
Agreement.

12.3  Curative Period. In the event a party to this Agreement shall fail to
perform 2 monetary covenant which it ig required to perform under this Agreement,
notwitlistunding any other provision of this Agreement to the contrary, an Event of
Default shail not be deemed to have occurred unless that party has failed to
perform such/monetary covenant within 30 days of its receipt of a written notice
from the other party specifying that it has failed to perform such monetary
covenant. In the eveat a party to this Agreement shall fail to perform a monetary
Or non-monetary covenant which it is required to perform under this Agreement,
notwithstanding any otinsr provision of this Agreement to the contrary, an Event of
Default shall not be deemed to have occurred unless that party has failed to cure
such default within 60 days of it receipt of a written notice from the other party
specifying the nature of this default, provided, however, with respect to those non-
monetary defaults which are not capabie of being cured within such 60-day period,
the Developer shall not be deemed to Lave committed an Event of Default under
this Agreement if it has commenced to curé ihe alleged default within such 60-day
period and thereafter diligently and contiavonsly prosecutes the cure of such
default until the same has been cured.

12.4  Termination of Proceedings. In case thé Vllage or Developer shal]
have proceeded to enforce any right under this Agreemer?; and such proceeding or
other action shall have been discontinued or abandoned for 2nvreason {including a
determination that no Event of Defanlt has occurred and coatinnes to exist), or
such proceeding or other action shall have been determined adveisely then and in
every such case, the Village and the Developer shall be restored ta tacir former
positions and rights hereunder, respectively, with regard to the Developer Property
or rights subject to this Agreement, and all rights, remedies and powers nf the
parties hereto shall continue as if no such proceeding had been taken.

18
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SECTION 13
NOTICE

13.1 Notice. Unless otherwise specified, any notice, demand or request
required hereunder shall be given in writing at the addresses set forth below, by
any of the following means: (a) personal service; (b} telecopy or facsimile;
(¢) overnight courier; (d) email; or (e) registered or certified mail, return receipt

requesiec:

IF TO VILLAGE:
Village of Willow Springs
1 Village Circle
Willow Springs, Dlinois
Attention: Village President

and to: (delson & Sterk, Ltd.
2518 West 95th Street
Evergroen Park, IL 60805
Attentior: Burton S. Odelson & Michael J. McGrath

IF TO DEVELOPER:
RTG-Willow Spripss, LLC
322 West Burlingtor Avenue
LaGrange, IL 0525

and to: Matthew M. Klein, Esq.

322 West Burlington Avenue
LaGrange, I1. 60525

19
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SECTION 14
MISCELLANEQUS

14.1 Amendment. This Agreement and the Exhibits attached hereto may
not be amended without the prior written consent of the Village and the Developer.,
Consent of the Village must be approved by an ordinance passed by the Village
President and Board of Trustees.

Y2 Entire Agreement. This Agreement (including each Exhihbit attached
hereto, which is hereby incorporated hereip by reference) and the documents,
agreements and other instruments to which reference is made herein or therein
constitute the 2lire agreements betweeq the parties hereto and it supersedes all
prior agreements, siegotiations and discussions between the parties relative to the
subject matter hereot,

14.3  Limitation of Inatility, No member, official or employee of the Village
shall be personally liable to tis Developer or any successor in interest in the event
of any default or breach by the Villsigs or for any amount which may become due to
the Developer from the Village or'eny successar in interest or on any obligation
under the terms of this Agreement. (Np member, manager or employee of the
Developer shall be personally liable to tie Village in the event of any default or
breach by the Developer or for any amount w/hich may become due to the Village
from the Developer or any successor In interest or on any obligation under the
terms of this Agreement. The sole remedies of the Devaloper for any breach of thig
Agreement are specific performance, mandamys Or que warranto.

14.4  Further Assurances. The Developer and the Village agree to take
certain  actions, including the execution apd delivery of ®uch documents,
Instruments, petitions and certifications as may become necessary or appropriate to
tarry out the terms, provisions and intent of this Agreement.

14.5  Waiver. Waiver by the Village and the Developer with respest o any
breach of this Agreement shall not be considered or treated as 4 waiver of the rights

14.6  Enforceability of the Agreement.
(@} This Agreement shal] he enforceable in any court of competent

Jurisdiction by any of the parties by an appropriate action at law or in equity
to secure the performance of the provisions and covenants herein described,

20
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(b} Any violation of this Agreement by a party shall entitie the
other party to the remedy of specific performance, and any other remedy
available at law or in equity, but in no event shall any judgment for
monetary damages or award be entered against the Village, its officers or
employees or against the members, managers, or employees of the Developer,

{c)  All remedies provided for in this Agreement are cumulative and
the election or use of any particujar remedy by any of the parties hereto shal]
poi preclude that party from pursuing such other or additional remedies or
such-other or additional relief as it may be entitled to either in law or in

equicy

14.7  Disclaimer. Nothing contained in this Agreement, nor any act of
either or hoth parties to this Agreement, shal! be deemed construed by any of the
parties or by any third person, to create or imply any relationship of third-party
beneficiary, principal or dgent, limited or general partnership or jeint venture, or to
create or imply any associat/on 'or relationship by or among such parties except as
expressly set forth herein.

14.8  Headings. The paragreph and section headings contained herein are
for convenience only and are not intdnded to lmit, vary, define or expand the

content thereof.

14.9  Counterparts. This Agreement inuy be executed in two or more
counterparts, each of which shall be deemed an'original and all of which shall
constitute one and the same Agreement.

14.10 Severability. If any provision in this Agreemers, or any paragraph,
sentence, clause, phrase, word or the application thereof, in any circumstance, is
held invalid, this Agreement shall be construed as if such invalid pari were never
included herein and the remainder of this Agreement shall be and reinzi valid and
enforceable to the fullest extent permitted by law,

14.11 Conflict. In the event of a conflict between any provisions of this
Agreement and the provisions of the TIF Ordinances, if any, the TIF Ordinances
shall prevail and cantrol,

14.12 Governing Law. This Agreement shall be governed by and construed
in accordance with the internal laws of the State of Illinois, without regard to itg
conflicts of law principles.

14.13 Form of Documents. All documents required by this Agreement to be
submitted, delivered or furnished to the Village shall be in form and content

21



1015818000 Page: 26 of 44

UNOFFICIAL COPY

satisfactory to the Village, which approval shall not be unreasonably withheld or
delayed.

14.14 Termination. The Developer shall have the right to terminate this
Agreement at any time prior to the first anniversary of the date hereof if, in the
Developers sole discretion, litigation shall he pending in, or judgment entered by, a
court of competent jurisdiction relative to the alleged invalidity of the
Redevelopment Project Area, this Agreement, or the TIF Ordinances; or IDOT
permits‘to allow full access from Market Street to Archer Avenue have not been
issued, in which event all further financial obligations of the Developer shall cease.

14.187 Pinding Effeci. This Agreement shal] be binding upon the Developer,
the Village and #heir respective successors and permitted assigns (as provided
herein) and shall invre to the benefit of the Developer, the Village and thejr

successors and permitted assigns (as provided herein).

14.16 Force Majeur¢. ' Neither the Village nor the Developer nor any
successor in interest to either of them shall be considered in breach of or in default
of its obligations under this Agreemient in the event of any delay caused by damage
or destruction by fire or other casualty rtrike, litigation concerning the Developer
Redevelopment Project or the Redeve.opment Project Area, shortage of material,
unusually adverse weather conditions gusp as, by way of illustration and not
limitation, severe rain storms or below-freeziip vomperatures of abnormal degree or
for an abnormal duration, tornadoes or cyclones, 'and other events or conditions
beyond the reasonable control of the party affected which in fact interferes with the
ability of such party to discharge its obligations hereunder.

14.17 Exhibits. All of the exhibits attached hereto ‘a»2-incorporated herein
by reference.

14.18 Third Parties. Nothing in this Agreement, whetherexpressed or
implied, is intended to confer any rights or remedies under or by reason of this
Agreement on any other persons other than the Village and Developer, mor is
anything in this Agreement intended to relieve or discharge the obligation or
liability of any third persons to either the Village or Developer, nor shall any
Provision give any third parties any rights of subrogation or action over 0 against
either the Village or Developer. This Agreement is not intended to and does not
create any third party beneficiary rights whatsoever.

14.19 Time of the Essence. Time is of the essence of this Agreement,
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and such further acts, instruments, pledges and transfers as may be reasonably
required for the better clarifying, assuring, mortgaging, conveying, transferring,
pledging, assigning and confirming unto the Village or Developer or other
appropriate persons all and singular the rights, property and revenues covenanted,
agreed, conveyed, assigned, transferred and pledged under or in respect of this
Agreement.,

14.21  Assignment and Successors in Interest. This Agreement may not be
assigned by the Developer. This Agreement shall be binding upen and inure to the
benefit/vf the parties hereto and their respective authorized successors. Nothing
herein contwined shall be construed as a prohibition against Developer leasing or
conveying any Developer Property upon the completion of construction for that
portion of the Déveloper Redevelopment Project.

14.22  No Joint Venture, Agency or Partnership Created. Nothing in this
Agreement, nor any actiorie of the parties to this Agreement, shall be construed by
the parties or any third Perscii o create the relationship of a partnership, agency or
joint venture between or among siuch parties.

IN WITNESS HEREOQF, the parties hereto have executed and delivered this

Agreement in the State of Illinois, on the date first written above,

VILLAGEOF WILLOW SPRINGS,
& municipal ‘syporation

By i
P Nowaoryls Vo2 Prisident

i
Alest: &%W Ewwj_éf/\—/

Sue M. Fredrickson, Village Cleri

RTG-WILL SPRINGS, LLC,
an I}I"rlxﬁist}i jited liability company
Bjﬁ: '
11 J
i

I ;in Cfr Ef:lDevel

¥.
16

i 4
11:5] ¥ L
e e

Richard S. Gammonley, k
Executive Vice Presid
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EXHIBIT A
DEVELOPER PROPERTY

Lots 24-A And 24-B, inclusive, in the final subdivision and P.U.D. plat
of Willow Springs Village Center Unit 2, being a subdivision of part of -
the West /2 of the Southwest 1/4 of Section 33 and part of the Fast 1/2
of th2 Southeast 1/4 of Section 32, all in Township 33 North, Range 12,
Eastof The Third Principal Meridian, in Cook County, Tlinois,
recorded Derember 4, 2001 as Document 0011136422,

P.1NS.: 18-32-403-001 and 002

300 Village Ciecle
Ul;“Ood gyr:,\} s L Lot Yo
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EXHIBIT B
BEVELOPER REDEVELOPMENT PROJECT

The Developer Redevelopment Project shall be in substantially the form approved
by Ordinance No, 19-0-2006 passed June 8, 2006 consisting of the following

components:

1. 12,458 gross square feet of retail area

2. 1 5istory eondominium building containing a total of 57 residential
condoraisinm  units and 3 residential townhomes; and 1 4-story
condominiaza building containing a total of 43 residential condominium
units.

3. Residential parking io: 141 vehicles indoor and 31 vehicles outdoor
4, Retail parking for 67 vebicles outdoor

3. Green roof, public terrace, ciublipuse and swimming pool
' P P

The Willow Springs West Market Condominiums nlan (9 pages) prepared by PPKS
Architects Ltd. dated June 8, 2006 is hereby incorporated by reference,

The Developer shall be permitted to erect two sign faces 0f a maximum 192 square
feet each such that the top of the sign is not more than 26 {aet above ground level at
locations near the intersection of Archer Avenue and Willow Springs Road meeting
the setback requirements of the Illinois Department of Transpoitation and the
Village, if any, for the purpose of marketing the Developer Redevelopinert Project.
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EXHIBIT C

REDEVELOPMENT PROJECT BURGET

Saleg

Willow Springs .
103 Condominum  Units
1,487 Sq. Ft. Average

16.679 Sa. Ft. Retail

Condominiums (153,135 x $180 par g, =

Retail [Sale} {16,679 sq ft x 31

Parldng {62 = 10,000 =
Less

Commissions

{6% x 28,093,650 = 1,745,739
Closing Costs {1,000 x 117) =

103,000

Retall Commission 69% x 3521122 = 211267

Soft Costs
An:hitedmallEngimming
Condo Dues
Geotechnical

lsurance

Legal
Uﬂ'lce!Maﬂ!E!mg
Taxes

Tille

lnl&n!s;lgu:ts

Construction Cest
~Rsuchon Cost

Condo {153,135 x 5145 sq. )
Retail (16,679 x $1055q. i)

Village Incentive

Net Profit

<2,060,005>

250,000
52,550

750,000
90,700
a6, 400

155,100

470500

103,571

<2,042 621>

as0,000
150,000
10,000
60,000
40,000
750,000
60,000
50,000
<1,570,000

<1,500,000>

22,204,575
<_1,751.205>
<23,955,6870>

Y83 FL @9 cap) =

28,095,650
3521122

33,306,772

31,246,766

31,245,768

73,204,145

27,234, 145

25,734,145

1,778,275

2,718,130

4,486,414

12.5%
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Village

EXHIBIT D
DEVELOPER INCENTIVES

The Village will provide to Developer the purchase price of the Developer Property in the
arount of $2,860,000 in accordance with Section 3.2(a) of the Redevelopment
Agreement, which amount shall be used for the purchase of the Developer Property. The
Daveloper shall present evidence that it has paid for the Developer Property with such
deposit-and that it possesses merchantable title to the Developer Property. The
$2,860,205 deposited into the escrow shall not be disbursed to the sellers until approval
of title mattry is made by a representative of the Village, which shall be a signatory to
any escrow Redevelopment Agreement.

From the proceeds of the Series 2006 Bonds the amount of $300,000 shall be paid to the
Village for Developei brilding permit, impact, plan review, inspection, and utility
connection fees, subject to-the provisions of Section 8.5.

The Village will reimburse the Dzteloper for approximately $450,000 of other Eligible
Costs from the proceeds of the Series|2006 Bonds. In the event that the Village
reimburses the Developer for an amousnt in excess of $450,000, then the amount of the
Developer Note provided for in paragrapt 5 below shall be reduced by 150% of the
excess over $450,000.

The Village will be issuing $5,000,000 General Obligation Bonds (Alternate Revenue
Source), Series 2006 (the “Series 2006 Bonds™) in wrider to provide funding for the
Developer incentives in paragraphs 1 through 3 above. la ke 2vent that the Developer
does not have adequate documentation at the time that the Seiles Z006 Bonds are closed,
the Village agrees that $3,500,000 of the bond proceeds shall be deposited into a separate
account which shall be held solely for the purpose of paying the arove Developer
incentives,

The Village agrees to reimburse the Developer for a total of $2,718,139 of Eligibe Costs.
Reimbursement shall be made through an amount paid at closing as set forth in paragraph
2 above with the balance being reimbursed (as calculated in paragraph 2 above) through
the mechanism of a developer note (the “Developer Note) in substantially the form
attached hereto as Exhibit E,

(a) The Developer Note shall be payable solely from the Incremental Property Taxes
received by the Village and deposited into the Junior Lien Gammonley Sub-
Account of the Junior Lien Principal and Interest Account, as more fuily
deseribed in paragraph 8 of the Bond Order dated August 31, 2006 which
supplements and modifies the Series 2006 Bond Ordinance (Ordinance No. 25-0-
2006 passed by the Village on June 29, 2000).
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Village RTG/

That portion of the annual Program BExpense Requirement for the Developer
Property 1s $25,000 which shall be paid as set forth in paragraph § of the Bond
Order dated August 31, 2006 which supplements and modifies the Series 2006
Bond Ordinance (Ordinance No. 25-0-2006 passed by the Village on June 29,

2006).

The Developer Note shall bear interest at the rate of 9.25% from the date that each
eligible Developer Redevelopment Project cost is approved by the Village npon
the unpaid principal amount thereof. Payments on the Developer Note shall apply
ac fallows: firs(, Deferred Accrued Interest, second, Current Interest, and third,
nanidaiory redemption of the outstanding principal amount.

The Developer Note shall mature on the date that it is paid in full or upon the
termination of the Redevelopment Project Area, whichever shall occur first. The
Developer Note'shall be subject to prepayment at any time at the option of the
Village at par plus accrued interest,

The Developer Note 1s niet 2 general obligation of the Village and does constitute
a debt of the Village within Alic meaning of any constitutional or statutory
provision or limitation. No holder shall have the ri ght to compel the exercise of
any taxing power of the Village-isr payment of principal or interest on the
Developer Note.

So long as the Developer Note is outstanding,itie Village agrees that it will not
issue any Additional Bonds or other obligaizons cxcept those payable on a
subordinated basis to the Developer Note from|ike Gammonley Incremental
Property Taxes.

All terms not defined herein shall have the meaning attributed to them wnder Ordinance
No. 25-0-2006 authorizing the Series 2006 Bonds.
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EXHIBITE
(FORM)

VILLAGE OF WILLOW SPRINGS, COOK COUNTY, ILLINOIS
NON-RECOURSE DEVELOPER NOTE
(RTG-Willow Springs, LLC Project)

SERIES 2006

FOR VALUE RECEIVED, THE VILLAGE OF WILLOW SPRINGS, COOK
COUNTY.ALLINOIS (the "Village"), an Iilinois municipal corporation, promises to pay
to the order’af RTG-Willow Springs, LLC, an [ilinois limited liability company (the
"Payee”} the piincipal sum of noi to exceed $2,718,139, in the manner hereinafter
provided. This Devefaper Note is made pursuant to that certain Redevelopment
Agreement (the “Redevelopment Agreement”) dated as of June 29, 2006, by and
between the Village and the Payee as approved by the RTG Redevelopment Agreement
Ordinance. AJl capitalized terms, os hereinafter applied, shall have the same meaning
as provided within the Redevelopmen-Agreement. Amounts of principal and interest
under this Developer Note shall be payable only from the Incremental Property Taxes
deposited into the Junior Lien Gammeonley Sub-Account of the Funior Lien Principal
and Interest Account, as more fully described in parzgraph 8 of the Bond Order dated
August 31, 2006, which supplements and modifies the” Series 2006 Bond Ordinance
(Ordinance No. 25-0-2006 passed by the Village on Juné 29, 2000) (collectively the

“Gammonley Net Incremental Property Taxes”).

[ AUTHORITY. This Developer Note is issued pursuant to«hc exercise of
the Village's power and authority under the provisions of the Tax Increment-Adjpcation
Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended (the "Act"), the RTG
Redevelopment Agreement Ordinance, and the Series 2006 Bond Ordinance. 1In
accordance with the Redevelopment Agreement, the Village is issuing this Developer Note for
the purpose of reimbursing the Payee for Eligible Costs incurred in accordance with the Act and
the Redevelopment Agreement. In the event of any conflict between the terms of this Developer
Note and the Redevelopment Agreement, the RTG Redevelopment Agreement Ordinance,
and the Series 2006 Bond Ordinance, the provisions of the Series 2006 Bond Ordinance

shall be controlling,
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2. SECURITY. This Developer Note is secured by the Gammonley Net Incremental
Property Taxes recetved by the Village which have been irrevocably pledged to the payment of
this Developer Note, as more fully described in the Bond Order dated August 31, 2006 which
amends and supplements the Series 2006 Bond Ordinance (the “Bond Order”), The amount of the
Gammonley Net Incremental Property Taxes, if any, available to repay this Deveiopér Note shall
be annually<aisulated as described in the Bond Order.

The Viilage's financial obligations relating to this Developer Note shali be
solely, and only ') the extent of the availability of Gammonley Net Incremental
Property Taxes genersted within the Redevelopment Project Area, if any, as and when
received, accounied for, «allbcated and applied pursuant to the terms of the Act and
this Developer Note. THIS DEVELOPER NOTE SHALL NOT CONSTITUTE A
DEBT OF THE VILLAGE WITI{%Y-THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY PROVISION OR ¢ IMITATION.

Payments of Gammonley Net Incremental Property Taxes to pay this Developer
Note shall not be subject to any additional appropriation process of the Village. Said
payments shall be disbursed in accordance with this Developer Note and the

Redevelopment Agreement without further action by tae Village, except as may be

required by Jaw.

3 PURPOSE. To the extent available, the Gammonley/Net Incremental
Property Taxes shall be used in accordance with the Redevelopment Agre¢ment and to
make payments to Payee under this Developer Note as reimbursement to Paye= solely
for Eligible Costs incurred by Payee and which have been approved by the Village in

accordance with the provisions of the Redevelopment Agreement.

4. TERMS. The terms and conditions of the Redevelopment Agreement are hereby
mcorporated into this Developer Note by this reference as if fully set forth herein. The Payee and
any person having any interest in this Developer Note hereby assent to the terms and conditions of

the Redevelopment Agreement as such may affect the Developer Note.
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Principal - The principal amount of the Developer Note (the “Principal ) shall not
exceed $2,718,139. The Principal shall be marked up to reflect Eligible Costs
approved by the Village Administrator pursuant to the Redevelopment Agreemen
as documented on Exhibit A attached hereto.

Interest - Interest shall be paid at the rate of 9.25% per annum compounded
semi-annually on unpaid Principal, and shall accrue as of the date of
approval of each reimbursement for Eligible Costs as documented on Schedyle A
Interest when due (“Current Interest”) shall be paid from the Gammonley Net
eremental Property Taxes, and if funds on deposit therein are insufficient for such
purpases-such failure to pay shall not in and of itself constitute an event of defauli,
but such/interest shall there upon be recorded as deferred accrued interest
(“Deferred Accrued Inferest™),

Payments - Payments on the account of the indebtedness represented by this
Developer Note shall b¢ rizde ag set forth below, subject to limitations contained
herein including, without lir utalion, the requirement that Gammonley Ng
Incremental Property Taxes be avatizole 1o pay this Developer Note. Any and all
Gammonley Net Incremental Property Taxes shall be paid to the Payee annualily by
the Village on December 15, 2006 and oi eachDecember 15 thereafter until the
Matunity Date as defined herein.. The order of payrieat on the Developer Note shall
be first, Deferred Accrued Interest; second, Current [nierest; and third, principal.
The Developer Note is subject to prepayment at any tirse at-the option of the
Village at a price of par plus accrued deferred interest and curient ‘nterest. It is
hereby expressly provided that in the event that there is an insuffitisncy of the
Gammonley Net Incrementaj Property Taxes to pay any amount of Curreni
Interest, Deferred Accrued Interest or Principal by the Maturity Date, any such
amount of Current Interest, Deferred Accrued Interest or Principal shal} be
extinguished and shall not be deemed to be owing and unpaid, it being the
express intent of the Village that al) obligations arising under the Developer
Note shall be released upon the Maturity Date,

Maturity Date - This Developer Note shall mature og termination of the

Village Center Redevelopment Project Area provided that all Gammonley Net
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[ncremental Property Taxes received have been disbursed.

E. No Default - SUBJECT TO PARAGRAPH 7 BELOW, THE FAILURE,
EITHER IN WHOLE OR IN PART, TO PAY DEFERRED ACCRUED
INTEREST, CURRENT INTEREST, OR PRINCIPAL WHEN DUE
UNDER THIS NOTE, SHALL NOT, IN AND OF ITSELF, CONSTITUTE
AN EVENT OF DEFAULT.

5. “LACE OF PAYMENT. Payments under this Developer Note shall be
mailed to the dd4ress of the Payee, unless the Village has been directed to make such
payments in another ananner by written notice given to the Village by the Payee at
least 15 days prior to thé Payment Date. Payments shall be made in such coin or
currency of the United States 0f\America as at the time of payment constitutes legal

tender for the payment of public and private debts.

0. NO RECOURSE. TH!S DEVELOPER NOTE AND THE
OBLIGATION TO PAY THE PRINCIPAI, AND INTEREST ON THIS
DEVELOPER NOTE ARE LIMITED OBLIGATIONS OF THE VILLAGE AND
PAYABLE SOLELY FROM GAMMONLEY NET INCREMENTAL PROPERTY
TAXES AVAILABLE ON EACH DECEMBER 15, COMMENCING DECEMBER
IS, 2006. THIS DEVELOPER NOTE AND THE OBLIGATION TO PAY ON
THIS DEVELOPER NOTE DO NOT CONSTITUTE AN INDEBTEDNESS OF
THE VILLAGE WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION, AND SHALL NOT CONSTITUTE OR Gi%¥ RISE
TO A PECUNJARY LIABILITY OF THE VILLAGE OR A CHARGE AGAINST
ITS GENERAL CREDIT OR TAXING POWER.

7. DEFAULT. If on any December 1 Gammoenley Net Incremental
Property Taxes are available to make any payment required by this Developer Note,
and if the Village fails to make a payment on or before the 15th of December of that
year, the Village shall, in that instance only, be deemed to be in default under this Developer

Note (hereinafter referred to as a "Default”). The Viilage will not interfere with the tax levy, tax
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cxiension or tax collection process and will use its best efforts to assure that real estate taxes are

collected within the Redevelopment Project Area.

8. REMEDIES. The sole and exclusive remedy in conjunction with Default shall
be for the Payec to obtain an order of court commanding the Village or such other person as may be

authorized and directed by the court to make payment to the Payee of any available Gammonley

Net Incremental Property Taxes.

9. NOYAIVER BY DELAY. No delay on the part of the holder of this Developer

Note in exercising any option to demand payment shall operate as a waiver thereof or preclude the

exercise.

0. VENUE. The sole and exclusive venue for any action or proceeding under the
Developer Note shall be in the Circuit Couti of the Cook County, Hlinois. This Developer Note for

all purposes shall be governed by and construea in accordance with the laws of the State of Ilinois.

I1. MISCELIL.ANEQUS.
Time is of the essence hereof.

B. If any provision in this Developer Note is fourd-by a court of law to be in
violation of any applicable law, and if such court should declare such provision of
this Developer Note to, be unlawful, void or unenforceable as wriiten, then it is the
intent of the Village and the Payee that such provision shall be givea full force and
effect to the fullest possible extent that it is legal, valid and enforceakie. that the
remainder of this Developer Note shall be construed as if such unlawful, void or
unenforceable provision was not contained herein, and that the rights, obligations
and interests of the Village and the Payee shall continue in full force and effect.

C. Subject to any assignment limitations in the Redevelopment Agreement, npon
assignment or other transfer of this Developer Note by Payee or by operation of
law, the term "Payee" as used herein shall mean such assi gnee or other transferee
o1 successor {o Payee who may become the holder of this Developer Note by virtue

of any assignment or transfer of this Developer Note as more particularly provided
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in the 'Redevelopment Agreement. This Developer Note shall inure to the benefit of
Payee and its successors and assigns and shall be binding upon the Village and its
destgnated successors and assigns.

D. The Village hereby waives presentment and demand for payment, notices of

nonpayment and of dishonor, protest of dishonor and notice of protest.
IN WITNESS WHEREOF, the Village of Willow Springs has caused this Developer
Note to be exstuted in its name and on its behalf by the manual signature of its Village President,
and its corporate senl, to be hereunto affixed and attested by the manual signature of its Village

Clerk.

Dated: October _5 . 2006,

VILLAGE OF WILLOW SPRINGS

Alan P. I_\Tuwaczyk, Village President

(SEAL)

Attest:

Sue M. Fredrickson, Village Clerk
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SCHEDULE A

APPROVED ELIGIBLE COSTS

Date of Village Administrator
Description Approval Amount Signature
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EXHIBIT F

Estimated Developer Note Payments

As of June 29, 2006

The following represents an estimate of the payments on the Developer Note
referred to in the Redevelopment Agreement,

The follewing is merely an example based upen estimated: interest rztes,
sehoai-wisiriet requirements, actual construction of the development, tax rates and
other maiters, This does not represent any commitment on the part of the Village as
to specific delia amounts, and should be viewed only as a sample of developer note
payments.

The following assumptions are critical in reviewing the sample analysis.

Interest rate on the Developer Note of 9.25%.

School District payme:its from an assumed maximum of 25% dovwn to
approximately 6% of the annual Incremental revenues. This 6% rate matches
the high water mark, 1o date, forthat paid out to the schools on the eastside
TIF projects.

Based in part upon an analysis that we lave recently completed with respect
to determining the County Assessor's “effectivs™ assessment rate for tax year
2005 on the existing Village Center condos, v hzve utilized $6.000 annual
taxes per residential condo unit. which reflect the romewhat higher estimated
market prices expected for the proposed condo units.

Annual inflation rate (applied at the triennial) of 3%.

2004 tax rates have been used instead of the higher multi-year zveiaze tax
rate,
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