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AMENDED AND RESTATED REDEVELOPMENT AGREEMENT
LAKE STREET / WESTGATE / NORTH BOULEVARD SITE

This Amended and Restated Redevelopment Agreement (this “Agreement”) is made and
entered into as of the 1st day of June, 2014 (“Effective Date™) by and between the Village of
Oak Park, Cook County, Illinois, an Illinois municipal home rule corporation (the “Village™),
and Clark Street Real Estate LLC, a Delaware limited liability company, with its principal office
located at 980 North Michigan Avenue, Suite 1280, Chicago, Illinois 60611 (the “Developer™).
(The Village and the Developer are sometimes referred to individually as a “Party” and
collectively as the “Parties.”)

RECITALS

The foliewing Recitals are incorporated herein and made a part hereof.

A. WHEPXLAS, following the initial approval and execution of this Agreement as of
June 1, 2014 (the “Inifial 4Agreement”), the Parties amended the Initial Agreement pursuant to a
“First Amendment to Redevelorment Agreement” effective as of November 3, 2014 (“First
Amendment’); a “Second Amendment to Redevelopment Agreement” effective as of June 1,
2015 (“Second Amendment”); a “Third Amendment to Redevelopment Agreement” effective as
of August 3, 2015 (“Third Amendmen:’); a “Fourth Amendment to Redevelopment Agreement”
effective as of October 19, 2015 (“Frurth Amendment’), and a “Fifth Amendment to
Redevelopment Agreement” effective as oi December 7, 2015 (“Fifth Amendment”) (the Initial
Agreement, as amended by the First, Second, Third, Fourth, and Fifth Amendments is referred to
collectively as the “Amended Initial Agreement™); znd

B. WHEREAS, the Parties now desire 'to further amend the Amended Initial
Agreement and to restate in its entirety the Amended Initiai~Agreement to read as set forth
herein, which amended and restated Amended Initial Agreement shall be referred to as the
“Agreement,” and the Parties intend that the terms and provisiors of this Agreement shall
amend, restate, and replace the terms and provisions of the Amended Jaitial Agreement; and

C. WHEREAS, Village is a home rule unit of government in accordance with
Article VII, Section 6, of the 1970 Illinois Constitution; and

D. WHEREAS, the Village has the authority, pursuant to the laws of the State. of
lllinois, to promote the health, safety and welfare of the Village and its inhabitants, to prevent the
presence of blight, to encourage private development in order to enhance the local tax base, to
increase additional tax revenues realized by the Village, foster increased economic activity
within the Village, to increase employment opportunities within the Village, and to enter into
contractual agreement with third parties for the purpose of achieving the aforesaid purposes, and
to otherwise further the best interests of the Village, and

E. WHEREAS, among other powers and authority, the Village has the authority to
expend funds for economic development that the Village deems necessary or desirable for the
promotion of economic development within the Village, pursuant to Section 8-1-2.5 of the
Illinois Municipal Code, 65 ILCS 5/8-1-2.5; and
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F. WHEREAS, the Village is further authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended (the “Act”),
to finance redevelopment in accordance with the conditions and requirements set forth in the TIF
Act; and

G. WHEREAS, the Village authorized the preparation of a report entitled
Redevelopment Plan and Project dated September 28, 1983 (the “Redevelopment Plan™)
concerning the redevelopment of the Greater Mall Tax Increment Area (the “T1F District™); and

H. WHEREAS, in accordance with the Act, the Village conducted a public hearing
with respect to the Redevelopment Plan and the redevelopment of the Area at a meeting of the
President”and the Board of Trustees of the Village (“Corporate Authorities”) held on
November 14..1983; and

L WHIREAS, as part of the study of the redevelopment of the Area, the Village
found that the improverients in the Area, suffer from the following factors: age, obsolescence,
depreciation of physical nxdintenance, deterioration, excessive vacancies, deleterious land use or
layout, and excessive land coverage; and

J. WHEREAS, to siimulate and induce redevelopment in the Area pursuant to the
Act, the Village has adopted the following ordinances, after giving all notices required and after
conducting the public hearings required-b: law:

1. Ordinance No. 1982-0-91, adopted December 12, 1983, entitled
“Ordinance Approving the Village of Oak Farks Cook County, Illinois, Greater Mall Tax
Increment Area Project Area Development Plan and Picject;

2, Ordinance No. 1983-0-92, adopted-December 12, 1983, entitled
“Ordinance Designating the Village of Oak Park, Illinois, Greater Mall Tax Increment Area Tax
Increment Redevelopment Project Area™:

3 Ordinance No. 1983-0-93, adopted December, 12, 1983, entitled
“Ordinance Adopting Tax Increment Financing for the Village of Qak Park-Greater Mall Tax
Increment Area Tax Increment Redevelopment Project Area in the Village oi Sak Park, Cook
County, lilinois”; and

4, Ordinance No. 1988-0-36, adopted June 6, 1988, amending  the
Redevelopment Plan and Project for the Oak Park Greater Mall Tax Increment Area;

5. Ordinance No. 1992-0-36, adopted July 6, 1992, further amending the
Redevelopment Plan and Project for the Oak Park Greater Mall Tax Increment Area,

6. Ordinance No. 2005-0-21, adopted on March 21, 2005, amending the
boundaries of the TIF District and extending its life until December 31, 2018 (collectively, the
“Enabling Ordinances™).

K. WHEREAS, the Village owns real property located within the Area, generally
located south of Lake Street, North of North Boulevard, east of Harlem Avenue, and on both

2
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sides of Westgate Street, including, without limitation, property commonly known as 1133
Westgate, all as generally depicted in Exhibit 1 (the “Property™), which Property was purchased
by the Village utilizing TIF funds; and

L. WHEREAS, during the month of May, 2013 the Village published a notice of
opportunity to submit alternative proposals pursuant to Section 11-74.4-4(c) of the Act seeking
alternative development proposals (the “RFP”) for the Property; and

M. WHEREAS, the Developer’ s general proposal was selected by the Village as the
project best suited for the needs of the Village; and

N, WHEREAS, all or portions of the Property are to be conveyed to the Developer
or retained by ihe Village at various points in the development process pursuant to the terms and
conditions of this Agreement; and

0. WHERFEAS, the Property shall be part of a mixed use development in accordance
with plans to be prepare< by the Developer and approved by the Village and as further described
in this Agreement; and

P. WHEREAS, the Developer desires to cause the redevelopment of the Property to
create a transit-oriented, pedestriau~friendly, mixed-use development that will contain
approximately 26,000 square feet of grovid floor retail, 248 luxury rental apartments, a 422 car
five-level parking structure, the construction 4nd dedication to the Village of a new public right-
of-way to be known as Station Street or some o*hicr name to be determined by the Village upon
dedication, and other public and private improvements to the adjacent streets, alleys, and
streetscape, including, without limitation, an appronimately 70-foot pedestrian span over
Westgate Street that will connect the North and South ruildings of the development and the
demolition of the building located at 1133 Westgate (collectively) the “Project™); and

Q. WHEREAS, subject to the terms and conditions ‘of i3 Agreement, the Village
will convey all or particular portions of the Property at various pomts in the Project to the
Developer so that the Developer is able to buiid and complete the Préiect and then convey or
dedicate, as the case may be and as applicable under the terms of this Agreemerit. to the Village,
upon substantial completion of the Project and payment of any amounts due'to Developer as
provided herein, certain public parking rights in the parking structure and ail oiher public
improvements, including without limitation, the Westgate, Station Street, Lake Street, and North
Boulevard rights-of-way and related sidewalk improvements; and

R. WHEREAS, the Developer has represented and warranted to the Village that
Developer, and its principals, are skilled in the business of development and redevelopment and
arc able to provide to the Village skill, knowledge and expertise as well as input from other
experts and consultants in similar mixed use downtown redevelopment projects, including
continuing consultation and interaction with Lennar Multifamily Communities, LLC and RKEF,
leading independent real estate firms specializing in residential development and retail leasing,
and related services, and their institutional capital and lending partners; and

S. WHEREAS, it is necessary for the successful completion of the Project that the
Village enter into this Agreement with Developer to provide for the development of the Property

3
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and construction of the Project, thereby implementing and bringing to completion a portion of
the Redevelopment Plan; and

T. WHEREAS, the Village and certain affected taxing districts have previously
entered into that certain First Amendment to Settlement Effective Dated December 13, 2011 (the
“First Amendment™), as amended J uly 22, 2013, which limits redevelopment project costs to be
paid from incremental tax revenues for the Property to fund construction related to the publie¢
improvements deemed necessary by the Village to attract developers for said parcels; and

U. WHEREAS, the Village, in order to stimulate and induce development of the
Oak Park Greater Mall Tax Increment Area, intends to convey the Property in accordance with
the terms and provisions of the TIF Act, to the extent applicable, and this Agreement; and

V. VIIEREAS, the Developer has been and continues to be unable and unwilling to
undertake the redcvelopment of the Property but for certain tax Increment financing (“TTF”)
incentives that may be’ provided by the Village and other municipal incentives in accordance
with the Act, to the extsii apnlicable, and the home rule powers of the Village, which the Village
is willing to provide under the «erms and conditions contained herein, The parties acknowledge

construct the Project in a manner satisfaciory to the Village. The Village has determined that it is
desirable and in the Village’s best interest; 1o assist Developer in the manner set forth herein and
as this Agreement may be supplemented and amended; and

W. WHEREAS, the Village, in order ts stimulate and induce development of the
Property, has agreed to finance certain Redevelopment Pioject Costs (as defined in Article Two
below) through Net Incremental Property Taxes (as defiied in Article Two below) and other
lawfully available Village funds, all in accordance with 'the' ‘erms and provisions of this
Agreement, the Act and the F irst Amendment, to the extent applicable, and otherwise to finance
the economic development incentives to the Developer pursuant toth- terms of this Agreement;

required to be taken prior to the execution of this Agreement in order to make the sarie binding
upon the Village according to the terms hereof, and any and all actions of the Corporate
Authorities of the Village precedent to the execution of this Agreement have been undertaken
and performed in the manner required by law; and

Y. WHEREAS, this Agreement has been submitted to the Developer for
consideration and review, and the Developer has taken alj actions required to be taken prior to
the execution of this Agreement in order to make the same binding upon the Developer
according to the terms hereof, and any and al| actions precedent to the execution of this

Agreement by the Developer have been undertaken and performed in the manner required by
law:
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NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants
and agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties do hereby agree as follows:

ARTICLE 1

INCORPORATION OF RECITALS

The findings, representations and agreements set forth in the above Recitals are material
to this Agreement and are hereby incorporated into and made a part of this Agreement as though
fully set ont.in this Article One, and constitute findings, representations and agreements of the
Village and of the Developer according to the tenor and import of the statements in such
Recitals.

ARTICLE 2

DEFINITIONS

For the purposes of this Agreement, unless the context clearly requires otherwise, words
and terms used in this Agreement-shall have the meanings provided from place to place herein,
including above in the recitals hereto-audas follows:

“Act” means the Tax Increment AlloCation Redevelopment Act found at 65 ILCS 5-11-
74.4-1, et seq., as supplemented by the Locai-Guyernment Debt Reform Act, as amended, and
the home rule powers of the Village.

“Agreement” means this “Redevelopment Agre:ment-Lake Street / Westgate / North
Boulevard Site.”

“Change in Law” means the occurrence, after the Effective-Date, of an event described
in Section (a) below, provided (x) such event materially changes the costs or ability of the Party
relying thereon to carry out its obligations under this Agreement of. otherwise necessitates
material changes to the Project and (xx) such event is not caused by the Party re'ying thereon:

(@)  Change in Law means any of the following: (i) the enacipient, adoption,
promulgation or modification of any federal, state or local law, ordinance, code, rule or
regulation; (ii) the order or judgment of any federal or state court, administrative agency or other
governmental body; or (iii) the adoption, promulgation, modification or interpretation in writing
of a written guideline or policy statement by a governmental agency. Change in Law, for
purposes of this Agreement, shall also include the imposition of any conditions on, or delays in,
the issuance or renewal of any governmental license, approval or permit (or the suspension,
termination, interruption, revocation, modification, denial or failure of issuance or renewal
thereof) necessary for the undertaking of the Project under this Agreement.

“Code” means the United States Internal Revenue Code of 1986, as amended,
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«Collector” means the officer or officers of The County of Cook, 1llinois, who is or are
at the time obligated under applicable iaw to collect and pay over fo the Village the Incremental
Property Taxes pursuant to and in accordance with the Act.

“Concept Plan” means the concept plan entitled “Oak Park Station Concept Plan,” dated
as of April 18,2014, and attached hereto as Exhibit 2.

«“Corporate Authorities” means the President and Board of Trustees of the Viliage of
Oak Park, Cook County, Minois.

“Devaloper” means Clark Street Real Estate LLC, a Delaware limited liability company
authorized to <onduct business in the State of Tilinois, permitted assigns as provided in
accordance with this Agreement, Or any SUCCESSOIS in interest thereof.

“Developer Adriiiate” means an entity controlled by, or under common control with
Developer such that it has cither the same manager, members, partners or shareholders who shall
own in aggregate, more than fifty percent (50%) of the ownership interests in Developer and also
own more than fifty percent (54%) of the ownership interests in said Affiliate or an institutional
investor(s) or a fund investing suck’investors assets; and as used herein, “control” shall mean the
possession, direct or indirect, of the pewer to direct or cause the direction of the management and
policies of a person or entity, whether (nrorgh the ownership of voting securities or rights, by
contract, or otherwise.

“Fligible Improvements” means all or portions of the public improvements provided by
the Developer as part of the Project, including witkovt limitation, the Public Improvements and
the Garage, a portion of the costs of which are to be paid.or reimbursed to the Developer by the
Village as provided in this Agreement.

“Final Plans” means the PD Approved Plans and~ Elevations for the Planned
Development as referenced in Subsection 6.2A of this Agreement and the Final Construction
Plans and Specifications referenced in Subsection 6.2B of this Agreensent containing the detailed
plans for the Project (in its entirety including all public and private impro‘ements and not merely
the building(s) themselves) as approved by the Village prior to the issuance of any building or
other permits for the Project, and any amendments thereto as approved by the-Dovaloper and the
Village.

“Incremental Property Taxes” means that portion of the ad valorem taxes, if any,
arising from the taxes levied upon the Property, which taxes are actually collected and which are
attributable to the increases in the then current equalized assessed valuation (“EAV”) of the
taxable lot, block, tract or parcel of all portions of the Property in the TIF District over and above
the total Initial EAV of the Property, all as determined by the County Clerk of the County of
Cook, Mlinois, pursuant to and in accordance with the Act, the TIF Ordinances and this
Agreement, which is atiributable fo the Property and includes any replacement, substitute or
amended taxes.

“Initial EAV” means the initial calendar year equalized assessed value of the Property
certified by the County Clerk of Cook County.
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“Net Incremental Property Taxes” means that portion of the Incremental Property
Taxes remaining after those payments required to be made to the applicable public school
districts based upon State law and/or any agreements entered into between the Village and said
school district or school districts, payments to any other taxing jurisdictions which are required
under applicable State law, payments on any applicable debt obligations (i.€., payable from
Greater Mall Tax Increment Area revenues), and after deduction of allowable administrative
expenses of the Village.

“Party” means the Village and/or Developer and its Successors and/or assigns as
permitted herein, as the context requires.

“Person* means any individual, corporation, partnership, limited liability company, joint
venture, associatien; trust, or government or any agency or political subdivision thereof, or any
agency or entity creaiad o1 existing under the compact clause of the United States Constitution.

“Project” means' the development of the Property as generally described in Recital N,
more specifically in the Final Plans, and all as provided pursuant (0 this Agreement.

“Project Schedule” means the schedule for the development and construction of the
Project as provided in Section 6.1 of this Agreement.

“Property” means those parcels garcrally described in Recital I and depicted on Exhibit
1, upon which the Project will be implemented and constructed, A portion of the Property will
be used to construct and locate public Improvemeis (“Public Property”) and the remainder of

the Property will be used to construct and locate #ie private portions of the Project (“Private
Property”).

“Real Estate Conveyance Provisions” means thoze provisions relating to the
conveyance of the Property as part of the Project as set forth i Sesiion 7.6 of this Agreement.

“Redevelopment Plan” means the “Redevelopment Plan” (as 1dentified in Paragraph D
of the Recitals) for the TIF District as approved by Village.

“Redevelopment Project Costs” means those qualified redevelopment project costs
authorized by the Act or otherwise by this Agreement, including without limitation, the costs of
the Eligible Improvements.

“State” means the State of lllinois.
“TIF District” means the Greater Mall Tax Increment Area of the Village.

“TIF Fund” means the special allocation fund of the Village consisting solely of the
Incremental Property Taxes of the Greater Mall Tax Increment Area.

“TTF Ordinances” means all Ordinances adopted by the Village relating to the
establishment or amendment of the Greater Mall Tax Increment Area as further delineated in the
Recitals to this Agreement.

e i e i s
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«Uncontrollable Circumstance” means any event which.

(a)  is beyond the reasonable control of and without the fault of the Party relymg
thereon; and

(b)  isone or more of the following events:

) a Change in Law;

(i)  insurrection, riot, civil disturbance, sabotage, act of the public enemy,
explosion, fire, nuclear incident, war or naval blockade;

{iii)  epidemic, hurricane, tornado, landslide, earthquake, lightning, fire,
windstorm, other extraordinary or ordinary weather conditions or other
similar act of God:

(iv) - governmental condemnation or taking;

(v)  “swiies or labor disputes, or work stoppages not initiated by the Developer;

(vi)  shortage or unavailability of essential materials, which materially change
the ability of the Party relying thereon to carry out its obligations under
this Agreement;

(vii) unknown or unforeseeable geo-technical or environmental conditions;

(vii) major environniertal disturbances;

(ix)  vandalism; or

(x)  terrorist acts.

Uncontrollable Circumstance shall not include: economic hardship; unavailability of
materials (except as described in b(vi) above); or a failare of performance by a contractor (except
as caused by events which are Uncontrollable Circumstzaeas as to the contractor).

For ecach day that the Village or Developer ig” aslayed by an Uncontrollable
Circumstance. the dates set forth in this Agreement shall be exicnded by one (1) day for each day
of the resulting delay.

“Village” means the Village of Oak Park, Cook County, INinois, ‘an Illinois home rule
municipal corporation.

“Village Code” means the Oak Park Village Code, as amended from timé totime.

“Zoning Ordinance” means the Village of Oak Park Zoning Ordinance, a3 amended
from time to time.

ARTICLE 3

CONSTRUCTION

This Agreement, except where the context by clear implication shall otherwise require,
shall be construed and applied as follows:

(a)  Definitions include both singular and plural.




(b)
(©)

(d)

()

®

(2)

(h)
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Pronouns include both singular and plural and cover all genders.

The word “include,” “includes” and “including” shall be deemed to be followed
by the phrase “without limitation.”

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

All exhibits attached to this Agreement shall be and are operative provisions of
this Agreement and shall be and are incorporated by reference in the context of
15e where mentioned and referenced in this Agreement. In the event of a conflict
bétween any exhibit and the terms of this Agreement, the Agreement shall
COTIro):

Any certificate, letter or opinion required to be given pursuant to this Agreement
means a signed-document attesting to or acknowledging the circumstances,
representations, opinions of law or other matters therein stated or set forth.
Reference herein tc supplemental agreements, certificates, demands, requests,
approvals, consents, notises and the like means that such shall be in writing

whether or not a writing is specifically mentioned in the context of use.

The Village Manager, or the Manager’s designee, unless applicable law requires
action by the Corporate Authorities; shall have the power and authority to make or
grant or do those things, certificates, requests, demands, notices and other actions
required that are ministerial in nature or described in this Agreement for and on
behalf of the Village and with the effect of oinding the Village as limited by and
provided for in this Agreement. Developer and Viilage are entitled to rely on the
full power and authority of the Persons executing thic Agreement on behalf of the
Developer and Village as having been propetly anc legally given by the
Developer or Village as the case may be. In addition, tlie Village reserves the
right to designate an “Owner’s Representative” at the Village’s sole cost with
regard to the Project.

In connection with the foregoing and other actions to be taken under this
Agreement, and unless applicable documents require action by Deveioper in a
different manner, Developer hereby designates Andy Stein as its authorized
representative who shall individually have the power and authority to make or
grant or do all things, supplemental agreements, certificates, requests, demands,
approvals, consents, notices and other actions required or described in this
Agreement for and on behalf of Developer and with the effect of binding
Developer in that connection (such individual being an “Authorized Developer
Representative”). Developer shall have the right to change its authorized
Developer Representative by providing the Village with written notice of such
change which notice shall be sent in accordance with Section 19.3.
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ARTICLE 4

DEVELOPMENT PLAN

The Developer has proposed and the Village has agreed that the development of the
Project on the Property shall proceed in accordance with this Agreement and the Final Plans.

ARTICLE 5

DESIGNATION OF DEVELOPER

Consistért with Resolution No. 2009-R-032, adopted by the Village on February 20,
2009, the Village bereby designates Developer as the exclusive developer for the Project on the
Property, subject 1o the terms of this Agreement. The Viliage hereby represents to Developer that
the Village has, to the-beet of its knowledge, taken in good faith, all necessary actions and has
complied with all requircioents of law necessary to authorize the Village to comply with this
Agreement, including, without limitation, the requirements of Section 5/1 1-74.4-4 (c) of the Act
required for the designation of Developer as the exclusive developer for the Project on the

Property.
ARTICLE 6
DEVELOPMENT OF THE PROPERTY
Section 6.1  Project Schedule.

The Village and Developer agree that the develaprnent and construction of the Project
will be undertaken in accordance with the following general schedule (“Project Schedule”):

1. RDA Effective Date — June 1, 2014

18 Environmental/Title/Survey Review — January 25, 2016

. Planned Development Application Submittal — January 1, 2615

IV.  Amended Planned Development Submittal - May 1, 2015

V. Evidence of Preliminary Financial Support — June 1, 2015

V1.  Planned Development Approval — August 3, 2015

VI, Building Permit and Final Engineering Submittal — September 1, 2015

VIII. Final Evidence of Financial Commitment — October 16, 2015

IX.  Approval of Final Engineering and Issuance of Building Permit(s) — January 25,
2016

X. Real Estate Closing — January 26, 2016

X].  Commencement of Full-Scale Construction Activities — February 1, 2016

XII.  Issuance of Certificate of Occupancy / Project Opening ~ March 1, 2018

The Village and Developer agree to undertake all actions respectively necessary by each
Party, including without limitation, the application, review, and approvals related to the Final

Plans, to allow for the development and construction of the Project in accordance with the
Project Schedule. The Parties acknowledge that the Project Schedule is based on the Parties best

10
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understanding of the Project and related milestones as of the Effective Date. The Parties may
amend the Project Schedule as necessary to ensure that it accurately reflects the key milestones
in the development and construction of the Project, and the Parties specifically agree that the
milestone dates will be automatically extended by the number of days after the date in the Project
Schedule that the Planned Development or any other Village required action is accomplished,
and the dates in (X), (XI), and (XII) above will be automatically extended by the number of days
after the Real Estate Closing Date and an additional five (5) days thereafter that a No Further
Remediation Letter (NFR) is issued for the Property. Each Party agrees to not unreasonably
withhold approval of a request by the other Party to amend the Project Schedule for such
purposes.

Section 4.2 Concept and Preliminary Plans,

Exhibit 1/geazally depicts the real estate comprising the Property. The Project to be
approved by the Village a4 constructed by the Developer on the Property shall be in conformity
with the Concept Plan (as/defined and identified in Article Two above) attached hereto and
hereby made a part hereof as Exhibit 2, except as otherwise authorized by the Final Plans to be
approved by the Village. All paiking for the Project shall be provided both on-site and off-site
by both the Developer and Village, as applicable, in general conformity with the Preliminary
Parking Plan attached hereto and hereby made a part hereof as Exhibit 3. A minimum of 422
new parking spaces will be provided. Exbibit 4 lists the real estate parcels to be improved and
developed by the Developer and the Village-to complete the Project, including a general
depiction of the parcels to be dedicated for the Public Improvements and the Garage. Exhibit
lists and describes the Public Improvements and the related cost estimates. Exhibit 6 describes
the Property and the real estate to be conveyed betvieci the Village and to Developer for the
private improvements. Exhibit 7 is a non-exclusive list‘the Easement Agreements for Public
Way that may be required with adjoining landowners to-ihe Property as well as the air rights
easements required to be granted by the Village over its right-Cf-w2y to accommodate and allow
for the approximately 70-foot pedestrian span over Westgate Strezi that will connect the North
and South buildings of the development. Exhibit 8 is reserved. Exiiikit.9 provides the form of
sales tax rebate sharing agreement (“Sales Tax Rebate Sharing Agreemei”) to be entered into
by the Village and the Developer at the time of the Village’s approvai of the Planned
Development. Exhibit 10 describes the projected Project analysis of real estaiend sales tax
revenues. Exhibit 11 provides the Developer’s pro forma estimate of costs. It is understood that
the Project must not only be constructed in conformity with the Concept Plan, the Fraal Plans
and also the aforesaid Exhibits 3 through 11, but also all applicable codes, ordinances and
regulations of the Village (except as to zoning and building code provisions that the Village has
granted variations and waivers from) and the ordinance granting all approvals as required by the
Village Code and other ordinances of the Village in effect as of the filing of the application for
the issuance of the building permit for the Project. In the event of a conflict between this
Agreement, including any of the Exhibits to this Agreement, and the Final Plans, the
requirements of the Final Plans shall control.

A. Submission of Plans and the Planned Development Application. The
Village Zoning Ordinance requires that the Project be authorized by Ordinance as a
Planned Development (the “Planned Development”). In accordance with the Project
Schedule, Developer shall submit a complete application for, and the Village will review,

11
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a Planned Development for the Project, pursuant to the requirements of the Village
Zoning Ordinance relating to Planned Developments for processing by the Village,
consistent in all material respects with this Agreement and the Project Schedule. The
plans and elevations as approved by the Village pursuant to and included in the
Ordinance approving the Planned Development shall be the “PD Approved Plans and
Elevations” for the Project.

B. Submittals for Building and Construction Permits. Final building and
construction plans and specifications for the construction of the Project, including final
engineering plans and specifications (“Final Construction Plans and Specifications™)
shall ke prepared in substantial accord with the PD Approved Plans and Elevations and
submittéd. to the Village Building Department for review and approval prior to
constructior: and within the time period provided in the Project Schedule. Approval by
the Villagz'Ruoard of the PD Approved Plans and Elevations shall not be deemed to
preclude any ‘necessary review and approval of the Final Construction Plans and
Specifications by(the Building Department prior to the issuance of required building
permits in accordance with this Agreement and the Village Code.

Section 6.3  Residential Maoagement Office.
Developer shall maintain a residerntial management office on the Property.
Section 6.4  Public Improvements.

The Final Plans shall provide for all Pubjic Improvements, including, to the extent
applicable, general site improvements, streets, parking, strect and parking lot and/or parking
structure lighting, architecture, sign requirements, stree’scape and street furniture, stormwater
facilities, alleys and driveways, parking facilities, landscaping, together with all general
engineering plans for the entire Project. All site and bujlding improvements must be in
accordance with the Final Plans and applicable codes and ordinantes of the Village as they exist
at the time of the filing of the application for the permit for the issuatcs of the building permit
for the Project except as to zoning and building code provisions that tke Village has granted
variations from as part of the approval of the Planned Development.

Section 6.5 Permitted Uses.

The uses permitted for the Project shall be as set forth in the Final Plans, and as defined
in the Zoning Ordinance.

The Developer and the Village agree that the Developer, and any successor operator of
the commercial component of the Project, shall maintain a mix of uses consistent with the Final
Plans.

The Village and the Developer acknowledge and agree that as part of the Final Plans the

Developer will likely request certain additional special uses and the Village agrees to reasonably
review these requests for incorporation into the Final Plans.

12
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Section 6.6 Prohibited Uses.

The Developer agrees to not lease to or otherwise sell or allow to operate on the Property
or in the Project any use specifically prohibited by the Zoning Ordinance. This restriction on
prohibited uses shall be a covenant running with the land and binding on all future owners,
successors in interest, tenants and assignees of any kind, subject to the requirements of the Final
Plans.

ARTICLE 7
VILLAGE COVENANTS AND AGREEMENTS

Section 71 ) Village’s Redevelopment Obligations.

A. G :neral Obligations. In addition to its other covenanis and obligations
set forth in this Agicement, the Village shall have the obligations set forth in this Article
Seven with regary to_the development, construction, financing, completion and
furtherance of the Prciectyall subject to the Developer’s financial commitments and
compliance with the terms of tiiis Agreement.

B. Public Improvemeats. Subject to the conditions and terms set forth in
this Agreement, the Village approves and designates the Developer to construct all of the
public improvements designated on Exiibit 5 (the “Public Improvements”). The
Village shall pay or otherwise reimburse-the Developer for the Village’s portion of the
Developer’s costs in constructing the Publi¢/Improvements as identified in Exhibit 5,
which Village cost responsibility generally relatés to the curb to curb portions of the
Public Improvements, The Village’s reimbursement to the Developer for the Developer’s
construction of those portions of the Public Improvemeiits shall be limited to the sum of
the costs for such items comprising those portions of the-Prolic Improvements on Exhibit
5, and if the final cost of the those portions of the Public Iniprovements is less than that
shown on Exhibit 5, the Developer shall be entitled to be paic-by the Village only the
lesser actual cost. If the actual cost is more than as shown on Exaibit 5 for the Village
portion of the Public Improvements, the Developer shall still only b entitled to be
reimbursed by the Village the amount itemized on Exhibit 5 and the Deveioper shall pay
and absorb the additional cost; provided, however, that to the extent tliat there are
material changes to the scope or specifications of those portions of ~tl€, Public
Improvements for which the Village requires, and as may be agreed to by the Parties, the
Village shall be responsible to include those increased costs as part of the Village
Incentive as defined in Section 7.4 of this Agreement. Moreover, the Developer in
constructing such Public Improvements shall follow such procedures (such as
competitive bidding, providing that contracts or subcontracts are subject to reasonable
and timely review and approval of the Village Engineer, etc.) as shall be reasonably
required in advance by the Village.

C. Garage Public Parking; Rates.

13
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1. Contribution for Public Parking Easement. Upon completion
and construction by the Developer of the Garage, the Developer will execute and
record a non-exclusive easement for the benefit of the Village over, and to allow
for public parking within, the ground floor and second floor of the Garage, which
easement shall be substantially the same as Exhibit 12 to this Agreement (“Public
Parking Easement”). The Village shall pay Developer $4 million in exchange
for the Public Parking Fasement which will replace certain existing surface
parking lots located at the Property.  The Garage is not included under the
definition of “Public Improvements” under this Agreement and shall be
considered as parking improvements pursuant to Section 8.2(b) of this Agreement
for which prevailing wages shall be applicable. The Developer will allow “Short
I'¢rm Parking” (as defined in Paragraph 2 of this Subsection) in spaces within the
top three floors of the Garage to the extent those spaces are not occupied or
otheiwise reserved. The following paragraphs 2, 3, 4 and 5 have application only
to the ratesthat can be charged for public parking within the Garage and have no
application respecting the rates that can be charged for parking by residents of the
multifamily corurunity being developed as a part of the Project. The Parking
Garage shall remtiain open to the public and operational twenty-four (24) hours a
day, seven (7) days Der week, throughout the year, including Sundays and legal
holidays.

2. Rates. Public parking shall be at rates to be established by
Developer from time to time; provided, however, that the public parking rates
charged by Developer for hourly parking of five hours or shorter in duration
(“Short Term Parking”) shall not eicced the amount set forth in paragraph 3
below (“Maximum Rate”). The rates for Short Term Parking charged by the
Viilage for parking in its public parking facitiiies as of the Effective Date of this
Agreement are as follows (“Initial Parking Rat(s™):

s 0to1 hour—Free
e 11t02.5hours - §2
¢ 2.5t0 3 hours -- $3
¢ 310 3.5 hours -- $4
e 3.5t04 hours -- §5
e 4to 5 hours - $11
3. Maximum Rate that Developer Can Charge. For purposes of
this Agreement the Maximum Rate for Short Term Parking that can be charged by
Developer shall not exceed the greater of (i) 120% of the Initial Parking Rates, or
(il) 120% of the actual rate charged by the Village for Short Term Parking in its

public parking facilities as may be adjusted from time-to-time by the Village;
provided, however, that the foregoing notwithstanding, if the Village does not

14
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increase the actual rates it charges for Short Term Parking in its public parking
facilities during any calendar year after the calendar year during which the Garage
is first open to the public, the Developer may increase the parking rate it charges
to an amount equal to 110% of the highest rate charged by the Village subsequent
to the Effective Date of this Agreement for parking in its public parking facilities
increased each calendar year after the calendar year during which such highest
rate became effective by a percentage equal to the then-most recent percentage
‘nerease in the Consumer Price Index for All Urban Consumers (CP1-U) for the
Chicago-Gary-Kenosha, IL, IN, WI Area issued by the United States Department
of Labor over the calendar year during which such highest rate was charged.

4. Limited Exceptions. Notwithstanding anything in Paragraphs 2
o 2 of this Subsection to the contrary, (i) the Developer may at any time charge
less £4v-Short Term Parking than the Maximum Rate, and (ii) upon the
Developer’s.-written request and the written approval by the Village, which
approval shail-not be unreasonably delayed or denied (and which approval shall
not require or k¢ deemed to be an amendment to this Agreement), the parking
rates for Short Tern Parking may exceed the Maximum Rate.

5. Non Short:Term Parking. For avoidance of doubt, there shall be
no limit on the amount that may be charged by Developer for public parking in
the Garage for a duration longer than five hours.

Section 7.2 Village Cooperation.

The Village agrees to cooperate with Developer iz Developer’s attempts to obtain all
necessary approvals from any governmental or quasi-goverzinental entity and upon request of
Developer, will promptly execute any applications or other docutaents (upon their approval by
the Village) which Developer intends to file with such otber governmental or quasi-
governmental entities in respect of the Project. The Village shall forther promptly respond to,
and/or process, and consider reasonable requests of Developer for: applicable excavation and
foundation permits; shell permits; other building permits; driveway perniis; curb cuts or other
permits necessary for the construction of the Project. Approval of any tuilding permit
applications and/or engineering plans shall be contingent on the Developer proviairg all required
and requested documentation for each such permit, including but not limited to etgineering
reports, calculations and plans required to substantiate that said improvements full conform
with all applicable state statutes and also all Village ordinances and codes , as well as receipt of
all required approvals from any federal, state, regional or county agencies having applicable
jurisdiction.

Section 7.3  Sales Tax Rebate Sharing Agreement.

The Village shall provide Developer a sales tax sharing incentive equal to $750,000.
Generally, the Village shall retain the first $200,000 of annual sales tax revenues that the Village
receives from operations on the Property. The Village will rebate to the Developer any annual
sales tax revenues received by the Village from operations on the Property in excess of
$200,000, until the Developer has received $750,000 in total. Beyond $750,000, there will be no
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sharing and the Village shall retain all sales tax revenues. The specific terms and conditions for
the sharing of sales tax revenues from the Property shall be set forth in a Sales Tax Rebate
Sharing Agreement to be entered into by the Village and the Developer in substantiaily the form
of the agreement in Exhibit 9 attached hereto and hereby made a part hereof. In accordance with
its own terms, the Sales Tax Rebate Sharing Agreement will survive the expiration of the term of
this Agreement.

Section 7.4 Village Incentive.

A. Amount. In addition to approval of the Planned Development and the
Final Plans, the Village is obligated under this Agreement to pay or otherwise reimburse
the Devcloper, in addition to any other amounts that the Village is obligated to pay or
otherwise teimburse the Developer under this Agreement, a base amount of $6.6 million,
comprised 0f 1$2.6 million, being the Village’s portion of the costs of the Public
Improvements'as of the Effective date and as set forth in and as may be further modified
pursuant to Subsection 7.1B of this Agreement (or such lesser or greater amount as
provided in Subseciion 7.1B of this Agreement), and $4 million for the Public Parking
Easement as set forth-in Subsection 7.1C of this Agreement, plus charges for the
Developer’s cost of capital ir tunding the Public Improvements and Garage prior to being
paid or reimbursed for those-casts from the Village, all collectively referred to as the
“Village Incentive.”

B. Payment. The Village’s payment of the Village Incentive is subject to the
reimbursement authorization provisions of Section 7.10 of this Agreement and will
generally be paid when and as billed to the Viliage by the Developer (either in a lump
sum following completion of construction or on zy-0ngeing series of payments or draw
requests from the Developer) and subject to, with tez2:d to the Public Improvements, the
Village’s acceptance of the Public Improvements and, with regard to the Garage, the
Developer’s execution and recordation of the Public Parking Easement.

C. Village Security. No later than 60 days prioi 0the date of the Real
Estate Closing, the Village will notify the Developer of the funding source or sources to
be used to pay the Village Incentive. At that time, in the event the Vi'lage determines to
pay the Village Incentive in a lump sum payment following completion ot cozstruction of
the Public Improvements and the Developer’s execution and recordation of the Public
Parking Easement, as the case may be, then the Village shall provide to the Devtloper, at
the Village’s cost, security for the Village’s payment of the Village Incentive, which
security will be a letter of credit, cash escrow, or other similar security to the reasonable
satisfaction of the Developer and in an amount no less than 100 percent of the Village
Incentive.

D. Developer Security. In the event the Village determines to pay the
Village Incentive as a series of payments or draw requests from the Developer as the
Public Improvements and Garage are being constructed, then the Developer shall provide
to the Village, at the Developer’s cost, security for the Developer’s construction and
completion of the Public Improvements and the Garage, which security will be a letter of
credit, cash escrow, or other similar security to the reasonable satisfaction of the Village
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and in an amount no less than 100 percent of the cost of the Public Improvements and
100 percent of the Village’s cost contribution to the construction of the Garage. In that
event, the security provided will provide for pro rata reductions in the amount of the
security commensurate with the completion of and reimbursement by the Village for the
particular portions of the Public Improvements and Garage completed and accepted, all
as reasonably reviewed and approved by the Village Engineer.

E.  No Condition on Funding Source. The Village’s obligation to pay the
Village Incentive is not subject to, conditioned or otherwise contingent upon any
particular funding source. The Parties acknowledge that the Village has several options
on hoy¢ o fund the Village Incentive, including without limitation, the authority provided
under theVillage’s home rule powers, Section 8-1-2.5 of the Illinois Municipal Code, 65
ILCS 5/81-2.5, and under the TIF Act. This Agreement contains a number of provisions
reflecting the Village’s desire and related substantive requirements to utilize one or more
methods of TiE suthorized funding for the Village Incentive. Notwithstanding any
provision of this Agreement to the contrary, including without limitation any provision of
this Agreement with regard to TIF funding, the Village’s obligation to pay the Village
Incentive to the Developer as provided under this Agreement is not subject to,
conditioned or otherwise contingent upon the availability of funding that may be
authorized under the TIF Act.

Section 7.5 TIF Funding.

Subject to Subsection 7.4E of this Agreemgni, the Village will pay the Village Incentive
to Developer from the Net Incremental Property Tax“s.ip the TIF Fund, from any other lawfully
available Village funds, or any combination thereof. Ii theVillage intends to use TIF Funds, at
its discretion, to reimburse Developer for Redevelopment Trgject Costs which are qualified for
payment under this Agreement and applicable law and pursusnt ‘o the procedures set forth in
Section 7.10 below, if applicable, then the Developer shall notify/the Village from time to time
of all new property index numbers (PINs) as they are issued by the Cook County Clerk, it being
understood that without such information the Village will be unable to calculate and determine
the amount of Net Incremental Property Taxes.

Section 7.6  Conveyances of Land.

Generally, the Village will convey all or particular portions of the Property i various
points during the Project Schedule to the Developer so that the Developer is able to build and
complete the Project and then convey or dedicate, as the case may be and as applicable under the
terms of this Agreement, o the Village, upon substantial completion of the Project and payment
of any amounts due to Developer as provided herein, the Public Parking Easement and all Public
Improvements, including without limitation, the Westgate, Station Street, Lake Street, and North
Boulevard rights-of-way and related sidewalk improvements. The Parties will consult and agree
on the exact nature and timing of the various land conveyances prior to approval of the Planned
Development, which structure may provide for the retention during construction by the Village
of those portions of the Property upon which the Developer will construct the Public
Improvements and the conveyance by the Village of those Portions of the Property upon which
the private improvements will be constructed. Generally, it is anticipated that the Properties that
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the Village will ultimately own for the Public Improvements are depicted and generally
described on Exhibit 4 (being the public right-of-way and related sidewalks improvements)
attached hereto and hereby made a part hereof. The conveyances of land as generally described
in this Section and provided in this Agreement shall be undertaken in accordance with the
Project Schedule and the other applicable provisions of this Agreement. The conveyances of
land under this Agreement shall be subject to mutually agreed upon standard terms and
conditions that the Parties will agree upon prior to approval of the Planned Development.

Section 7.7  Environmental Review Period.
For thepurposes of this Section, the following terms have the following meanings:

(a)  “Eavironmental Law” includes, without limitation, any law relating to pollution
or pertaining to hecith, industrial hygiene, or protection of the environment, including, without
limitation, CERCLA ‘(Cemprehensive Environmental Response, Compensation and Liability
Act), RCRA (Resources Conservation and Recovery Act), the Clean Air Act, the Clean Water
Act and similar state statuics and regulations.

(b)  “ESA” means collectively a Phase T ESA and/or a Phase 11 ESA, as applicable.

(¢)  “Phase I ESA” means & non-intrusive Phase I Environmental Site Assessment
conducted in accordance with the United States Environmental Protection Agency (EPA) All
Appropriate Inquiry (AAI) standard and requircments set forth in 40 CFR 312, and consistent
with American Society for Testing and Materiais(ASTM) E-1527-05 or the most current ASTM
standard.

(@  “Phase Il ESA” means an invasive envirorimental inspection or sampling of soils,
groundwater, subsurface conditions, water, air, soil gas or siner media, including, without
fimitation, building and construction materials.

Remediation Action Plan — Provided that the Village has corplied with its disclosure
obligation set forth in Section 14.4 of this Agreement, the Village and Developer shall
commence a ninety (90) day period after the Effective Date (the “Envirsumental Review
Period”) to perform an ESA and other appropriate environmental analysic-0f the Property
(“Environmental Review”). The Parties acknowledge and agree that the Environinsntal Review
Period extends until June 30, 2015, and that as of June 1, 2015 the Developet’s ervironmental
consultant has completed (i) a Phase I Environmental Assessment of the Property orr July 15,
2014; (ii) an Asbestos Building Survey on August 28, 2014; (iii) Ground Penetrating Radar
analysis on August 29, 2014; and (iv) a Phase 2 Limited Site Investigation on October 31, 2014.
The Parties further acknowledge and agree that with the Village’s authorization, commencing on
June 1, 2015, the Developer will (i) proceed to collect field data to identify impacts, develop
specific remediation objectives, and soil vapor work; and (ii) prepare required application
materials and reports to enroll the Property in the IEPA Voluntary Site Remediation Program in
order to obtain a No Further Remediation determination prior to the date of the Real Estate
Closing as set forth in Section 6.1 of this Agreement. The costs of the Environmental Review
will be billed directly to and paid by the Village. Prior to commencing a Phase II ESA of the
Property, Developer and Village will consult on the proposed scope of work for such Phase II
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ESA, which shall include (i) the number, location and depth of proposed borings, (ii)the
proposed environmental engineer to be engaged to perform the Phase I ESA, (iii) the chemical
parameters proposed for amalysis, (iv) the estimated time for Developer to complete both its
Phase II ESA and written report thereof, (v) the proposed backfilling of boreholes and restoration
of the Property, and (vi) the cost of the Environmental Review, including any ESAs. The
Village will fully cooperate with the Developer in these undertakings and will provide the
Developer and environmental consultants with any rights of access and other permits or
approvals necessary to undertake the environmental analysis of the Property. The Parties wiil be
allowed to observe the Phase II ESA and other environmental investigations on the Property and
the Village shall have the right to have a consultant at the Property to observe the Phase Il ESA
and approve f, backfilling of boreholes and restoration of the Property, which consultant shall
be at the Village’s sole cost and expense. The Village’s consultant shall have the right to collect
split samples, at'thz Village’s sole cost and expense. Prior to commencing the Environmental
Review, the Village will approve the Review and specifically agree that it will be responsible for
the costs of the Environmental Review.

Developer shall complywith the following terms and conditions in conducting any ESA:

(a) The ESA shall be conducted pursuant to standard quality control/quality
assurance procedures and in compliance with all applicable Environmental Laws.

(b}  Developer, and Developer’s‘vonsultants, representatives and agents, shall obtain
all necessary permits, licenses and authorizations t¢ conduct the ESA and shall comply with any
and all obligations under applicable Environmental Laws.

(¢}  Prior to the commencement of any Phase 1. SA, Developer shall be responsible
to timely notify any utility company or applicable governmental authority of its intended
inspections.

(d)  Developer shall obtain, maintain and provide to the Villagze, and shall cause any
consultant, contractor or other person entering the Property to obtain, nic initain and provide to the
Village, proof of comprehensive general liability insurance in the amount of at least
$1,000,000.00 combined, single limit coverage, naming the Village as an additional insured and
with coverages reasonably satisfactory to the Village.

(e} Any samples, waste matertals, soil cuttings, hazardous wastes, hazardous
substances, pollutants, contaminants (including contaminated soils or groundwater) or free
product which is discovered through the Phase Il ESA at the Property shall be handled, stored,
treated, transported and disposed of by Developer at the Village’s sole cost and in accordance
with all applicable Environmental Laws.

() The cost of the Environmental Review for which the Village will be responsible
shall include costs to restore the Property to substantially the same condition existing prier to its
Phase IT ESA.

(g)  Within three (3) days after the completion of any ESA as part of the
Environmental Review, the Parties will ensure that both Parties shall receive a complete copy of
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the relevant report, including without limitation any Phase 11 ESA report, including boring logs
and laboratory analytical reports.

Developer shall keep the information obtained from any ESA confidential and shall not
disclose it to any person or entity without the Village’s prior written consent, except as otherwise
required by law. Notwithstanding the foregoing, if Developer, or Developer’s consuitant or
other representative or agent, (1) discovers an adverse environmental condition on the Property
that requires disclosure to a governmental authority or (2) becomes legally compelled to disclose
any information under applicable law arising from an ESA or other investigation of the Property,
Developer shall, and shall cause its consultant or other representative or agent to, immediately
upon discovery (i) notify the Village of the adverse environmental condition or legal obligation
and the applicabie disclosure requirement, and (i1) furnish only to such governmental authority
requiting disclosure.such information, which Developer (or Developer’s consultant or other
representative or «agent) is advised by counsel, it is legally required to disclose under such
applicable law.

At the end of the Envirenmental Review Period, Developer and the Village shall analyze
all of the results of the Environinréntal Review and attempt to mutually agree on the nature and
scope of the remediation based on the 1zsults of the ESA and other environmental investigations
of the Property, or any portions tierenf, and the associated costs to the Village for that
remediation. This review and consuliation shall include consideration of any reasonable
alterations to the Project that may lessen or otherwise make more manageable for the Village and
the Developer the remediation and costs of r¢mediation in the context of the Project. If the
Village and the Developer are unable to agree (op the nature and scope of the remediation
required for the Project and the associated costs to th¢ Village of that remediation, then either
party may terminate this Agreement. If this Agreement 15°s0 terminated, all ESA reports shall
become the property of the Village, although the Developerwill have the right to retain copies.

Developer, for itself and any entity affiliated with Developer, waives and releases the
Village from and against any liability or claim arising under any Cnvironmental Law related to
the Developer’s completion of an ESA on the Property. Developer, tor itself and any entity
affiliated with Developer, hereby agrees to indemnify, defend and forever hold the Village
harmless from and against any and all liability, damage, loss, injury, cost or exrense, including
reasonable attorneys’ fees, suffered or incurred by or asserted against the Village grising from or
relating to the conduct by the Developer or the Developer’s consultant ofthe ESA or
Developer’s failure to comply with any applicable Environmental Laws with regatd to the
conduct of the ESA. The provisions of this paragraph shall survive the Closing or any earlier
termination of this Agreement. Notwithstanding anything to the contrary set forth in the
Agreement, the Developer shall not be responsible for any environmental condition, and any
related liabilities or costs related thereto, existing on the Property as of the Effective Date of this
Agreement or at any time prior to the conveyance of the Property to the Developer, except only
as specifically provided in the Real Estate Conveyance Provisions or other documents used to
consummate the conveyance of the Property to the Developer.
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Section 7.8  Title and Survey Review Period.

The Viliage and Developer shall commence a (90) day period after the Effective Date
(the “Title and Survey Review Period”) to identify, review, and confirm all title and survey
matters related to the development of the Property for the Project. Within 7 days after the
Effective Date, if not sooner, Developer shall order and provide the Village with a current title
commitment (the “Title Commitment™), covering title to the Property along with readable
copies of all documents referred to therein, from First American Title Insurance Company (the
“Title Company™). Developer shall aiso order the Survey of the Property. The Title
Commitment and the Survey shall be at the Village’s expense, subject to approval of the Village.
Unless the Dzveloper and/or Developer’s counsel objects (and such objection being a “Title
Objection™) to encumbrances shown in the Title Commitment or Survey by June 30, 2014, then
all of same shall be deemed approved by Developer (all items approved or deemed approved by
Developer are “Peimitted Exceptions”). If Developer does give such notice, the Village shall
have ten (10) business-days after receipt thereof to notify the Developer that the Village (a) will
cause or (b) elects not to cavse any or all of the Title Objections disclosed therein to be removed
by the Title Company. 1he ¥illage’s failure to notify the Developer within such ten (10)
business day period as to any Tiise Objection shall be deemed an election by the Village to cause
the Title Company to remove such Title Objection. If the Village notifies the Developer that the
Village shall not remove any or all of the Title Objections, the Developer shall have five (5)
business days after receipt of such notice frord the Village to (i) terminate this Agreement or (ii)
waive such Title Objections and to not raise soch waived Title Objections as a cause to not
proceed with the Project under the terms of this'Agreement. If the Developer does not give such
notice within said period, the Developer shall be'dsemed to have elected to waive such Title
Objections. Notwithstanding the foregoing, the Viliage acknowledges and agrees that if there
are any mortgagec or deed of trust liens or security intercsis currently against the Property then
the Village will cause such liens to be removed.

The Parties acknowledge and agree that, as of the effective date of the Second
Amendment to this Agreement, the Title and Survey Review Period extends until June 30, 2015.
As of June 1, 2015 the Parties have successfully resolved virtually all signifieant Title Objections
and related matters and will continue to work on all remaining title and survey matters to ensure
that all related matters are resolved on or before the date of the Real Estate Clozing 25 set forth in
Section 6.1 of this Agreement. The Parties agree that (i) pursuant to Section 7.6 of this
Agreement, the Developer will ultimately deed back to the Village the sidewalk along Lake
Street, the Maple Avenue right-of-way, the Parking Garage, and the alley along Westgate; and
(ii) following additional survey work, the Village will effectuate the relocation of the ComEd
facilities prior to the Real Estate Closing.

Section 7.9 Village Permit Fees.

The Village agrees to reduce or waive all Village building permit fees, tap-in fees,
internal review fees, impact fees, demolition fees and meter fees to the agreed sum of $265,000
which shall be due and payable as follows: $40,000 to be paid by Developer at the time of
submission of building plans for review and $225,000 at the time of the issuance of the first
building permit by the Village for any portion of the Project.
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Section 7.10 Reimbursement Authorization Procedures.

(a)  The Village has the option to pay the Developer the Village Incentive during the
course of construction of the Public Improvements and the Garage or upon final completion or
some combination thereof. The Village will make that election no later than 60 days prior to
Real Estate Closing. Within 30 days after the applicable and required submissions under this
Section, the Village shall authorize the distribution of the applicable portion of the Village
Incentive to the Developer in accordance with the terms of this Agreement, upon satisfaction of
the following conditions only with regard to the Public Improvements and the Garage:

q) Developer has submitted to the Village’s Treasurer a disbursement request
on a form reasonably acceptable to the Village with respect to such portions.

(i)~ Developer is not in material default under this Agreement after expiration
of all applicable cure periods.

(i) The /Village has previously inspected and approved the Eligible
Improvements applicab’e ‘cthe request.

(b)  As a prerequisite to the making of payments to the Developer, the Developer must
certify to the Village the following:

(1) The Developer (or its sucesssor or assign, if applicable) is duly organized
and validly existing.

(ii)  The Developer has the right, powes and authority to submit the request for
payment and to perform its obligations under the Agreement.

(iiiy  No Event of Default or condition or even: wlich, with the giving of notice
or passage of time or both, would constitute an Event of Default under this Agreement or
an event of default under any financing agreement related to/thz Project or an event of
default under any construction contract for the Project exists and ‘emains unremedied.

(iv)  The requested disbursement is for Redevelopment Project Costs which are
qualified for payment under this Agreement and applicable law.

(v)  None of the items for which payment is requested has already becn paid.

(vi) The payment is due and owing (or has already been paid) from the
Developer to its construction manager, contractor, subcontractor or material supplier or
others.

(vii) The Developer has obtained all government permits, certificates and
consents (including, without limitation, appropriate environmental approvals) necessary
and applicable to reconstruct, complete and operate the Improvements for which payment
is requested.

22




1602245044 Page: 29 of 131

UNOFFICIAL COPY

(viii) That no lien exists against the Property except those that Developer, in
good faith and based upon reasonable grounds, is contesting.

(ix}  That the Developer has certified the work for which payment 1s sought has
been completed.

()  As a prerequisite to any payments by the Village and to assist in the Village’s
consideration, the Developer must provide to the Village with regard to the Public Improvements
and the Garage, as the case may be:

<\ Good and sufficient (partial or full) waivers of liens with respect to the
payment requested.

(i)  Proof in a form reasonably acceptable to the Village, such as a
contractor’s sworni.statement and architect’s certification, that the Developer is or was
obligated to make the payments for which reimbursement is scught.

(ii)  Such infermiztion as is reasonably necessary for the Village to determine
that reimbursement is being sought for a Redevelopment Project Cost and is otherwise
due and payable hereunder.

(iv)  All certificates requires ahove.

(d)  Any payment or reimbursement pavakle to the Developer pursuant to this Section
7.10 that is attributable to work performed by Subcoriractors, as evidenced by waivers of lien
submitted to the Village by Developer, shall be reimourszd to the Developer pursuant to the
provisions of this Agreement.

(¢)  The Developer shall, upon request by the Village, nrovide the Village with all
documentation required to evidence the cost of the Eligible Imprevaments such records to
include, but not be limited to, all contracts with general contractors<and all subcontractors,
contractors sworn affidavits, lien waivers, title company ledgers and any, Gther documentation
specified by the Village and/or in the possession of the Developer. The Village may require an
audit of all evidence of the cost of Eligible Improvements, such audit to be performed by an
auditor selected by the Village in its sole discretion and at the Village's cost.

(H) It is understood that the Village Incentive as provided in Sections 7.1B, 7.1C,
7.1D and 7.4 of this Agreement, is the maximum amount the Village will be required to pay or
otherwise reimburse to the Developer for the Public Improvements and the Garage. Subject to
applicable cure periods and provisions and notices, it is further understood that the Village may
reimburse itself out of the Village Incentive for any monies owed by the Developer and that the
Incentive Amount will be reduced by the amount of any such reduction, unless otherwise cured.

(g  The Village may use, in the amounts set forth herein, the Net Incremental
Property Taxes to finance certain Redevelopment Project Costs (including the Developer’s cost
of capital). In addition, the Village may, in its discretion, issue gencral obligation or tax
increment allocation bonds or other obligations, secured by lawful revenue sources (as the
Village, in its disctetion, may determine) pursuant to an ordinance at a later date the proceeds of
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which may be used to pay for the costs of the Redevelopment Project Costs or Village Incentive
(including the Developer’s cost of capital) not previously paid for from Net Incremental Property
Taxes in order to reimburse the Village for the costs of Redevelopment Project Costs or to pay
Developer in accordance with the terms hereof.

Section 7.11 No Private Payments.

The Village has represented to the Developer that payments from the Developer to the
Village other than payments made by the Developer of taxes of general applicability may be
deemed to be private payments under the Internal Revenue Code of 1986, as amended (the
“Code™), and that any such payments may cause interest on any bonds of the Village issued to
pay for the Gaiage and Public Improvements and other financing instruments to be includible in
the gross income o1 the owner thereof for federal income tax purposes. Accordingly, if any such
bonds are issued on‘a 'ax-exempt basis, the Village will accept no payment from the Developer
pursuant to any provision of this Redevelopment Agreement without, at the Village’s sole
expense, first obtaining #hi¢ advice of Miller, Canfield, Paddock and Stone, P.L.C., Bond
Counsel, or other such bomi connsel as determined by the Village, that such payment will not
impair the status of interest on 2:chvonds or other financing instruments issued on a tax-exempt
basis under the Code as not includibie, in the gross income of the owners thereof for federal
income tax purposes.

Section 7.12 Taxes of General Appiicability.

The Village further represents that seeurity for such bonds and other financing
instruments and payments of interest on such bonds 2id other financing instruments are limited
to (a) taxes of general applicability, and (b) the amouris on deposit in the funds and accounts
created under the ordinances authorizing the issuance’ of -such bonds or other financing
instruments. The Village recognizes that improper agreements with taxpayers may cause tax
receipts to be classified as private payments under the Code. Accordingly, the Village covenants
not to enter into or enforce any agreements with taxpayers, including, specifically the Developer,
that would modify the obligations of such taxpayers under general lav without an opinion of
Bond Counsel, at the Village’ sole expense, that such agreement or eniorcement will not
adversely affect the tax-exempt status of interest on such bonds or other finencitg instruments
issued on a tax-exempt basis for federal income tax purposes. In the event that sacli bonds are
issued on a tax-exempt basis, no provision of this Redevelopment Agreement or any agreement,
written or oral, will be enforced for the benefit of the holders of such bonds or other Jinancing
instruments or in any way to increase revenues available to pay interest on such bonds or other
financing instruments. The Village’s obligations to pay the Village Incentive to the Developer
and to otherwise comply with the terms of this Agreement are not subject to, conditioned or

otherwise contingent upon any of the provisions in this Section or in Section 7.11 of this
Agreement.
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ARTICLE 8

DEVELOPER’S COVENANTS AND AGREEMENTS
Section 8.1  Developer’s Development Obligations.

Developer shall have the obligations set forth in this Article Eight for the development,
construction, financing, completion and furtherance of the Project, all subject to the terms and
conditions of this Agreement, including without limitation, the Village’s financial commitments
and compliance with the terms set forth in this Agreement.

Section®.2  Developer’s Commitments.

(a)  TheT)veloper will construct the Project in full conformance with the terms of the
Agreement and the Fina! Plans.

(b)  The Develop rmust construct the Public Improvements (including the parking
improvements) in full compliance with the Prevailing Wage Act (for purposes of this section, the
“Act”) of the State of Illinois, 820 JLCS 130/0.01 et seq., as amended. The Developer shall
indemnify, hold harmless, and defend the Village, its governing body members, officers, agents,
including independent contractors, consultents and legal counsel, servants and employees thereof
(“Indemnified Parties”), against all reguiriory actions, complaints, damages, claims, suits,
liabilities, liens, judgments, costs and expenscs, incinding reasonable attorney’s fees, which may
in any way arise from or accrue against the Indemnified Parties as a consequence of compliance
with the Act or which may in any way result there{rsm, including a complaint by the Iilinois
Department of Labor under Section 4(a-3) of the Act, $20 TL.CS 130/4(a-3) that any or all of the
Indemnified Parties violated the Act by failing to give piower notice to the Developer or any
other party performing work on the Public Improvements that not fess than the prevailing rate of
wages shall be paid to all laborers, workers and mechanics perfoiming work on the Project,
including interest, penalties or fines under Section 4(a-3). The indeipnification obligations of
this section on the part of the Developer shall survive the terminati i cr expiration of this
Agreement. In any such claim, complaint or action against the Indetnnified Parties, the
Developer shall, at its own expense, appear, defend and pay all charges of reasonable attorney’s
fees and all reasonable costs and other reasonable expenses arising therefrom or ‘ncurred in
connection therewith, and, if any judgment or award shall be rendered against the Indemnified
Parties in any such action, the Developer shall at its own expense, satisfy and discharge such
judgment or award.

(c)  Developer shall grant, dedicate or convey all rights-of-way and easements on the
Property in order to provide for all required Project improvements, as shown in the Final Plans,
including but not limited to streets, sidewalks, street lights, water mains, storm and sanitary
sewer mains, detention or retention ponds, gas, electricity, and cable television. The Village shall
coordinate said conveyances with all applicable utility companies and other applicable
governmental bodies and/or agencies.
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(d)  Developer shall install on behalf of the Village all necessary water mains, sanitary
sewer mains and storm sewers necessary to serve the Property and Project in accordance with
final engineering plans approved by the Village.

(e)  To the extent required in Subsection 7.4D of this Agreement, Developer shall
provide or cause to be provided to the Village security related to the Public Improvements.

() Developer shall convey title to all Public Improvements (as delineated in the
Village Code and ordinances, including its Subdivision Code), by an appropriate instrument of
conveyance.

(g) < Developer shall park and stage all construction equipment, materials and vehicles
at such site(s) as niay be reasonably designated by the Village from time to time in consultation
with the Developer.

(h)  Once the” Pigject has been completed and occupancy has commenced, the
Developer shall include in‘iis covenants and all leases that outdoor storage is prohibited as
provided in the Final Plans.

(1) The Village and the Developer shall grant such easements as are necessary to
implement access to all areas and structurés-to facilitate the plan and use of the parking areas and
street to be dedicated. The Village shall giawit the Developer all required air rights with respect
to the approximately 70-foot pedestrian span oyer Westgate Street that will connect the North
and South Buildings of the development.

() The Developer and the Village shall at'ali iimes cooperate with each other as to
site improvements to minimize required franchise fees to public utilities.

Section 8.3  General Management of Property.

It is understood that the Developer’s current intention is to not sell. but instead lease, both
the residential and the commercial/retail space portions of the Project. The Developer is hereby
prohibited from selling any portion of the commercial/retail space to individuzlewners without
first requiring in any recorded condominium declaration(s) or restrictive covenauts or other
legally binding document that the owner(s)} must hire a professional commercial real estate
manager experienced in managing commercial/retail space of the size of the spacz-to be
individually owned, unless the owner(s) is an individual experienced in commercial real estate
leasing and management. Nothing herein shall be construed to prohibit the sale of all the
commercial/retail space to an individual owner experienced in commercial real estate leasing and
management. Developer must also ensure that all residential units are professionally managed as
is customary for residential apartment complexes.

Section 8.4  Construction Financing Deadline.

In accordance with the Project Schedule, the Developer shall demonstrate to the Village’s
reasonable satisfaction that Developer has sufficient funds to pay the costs of the Project. To
evidence that fact, Developer shall obtain and provide to the Village a letter of assurance from
Developer’s lender reasonably satisfactory to the Village evidencing the necessary construction
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financing for the Project. The Village shall accept or reject such letter within 5 business days of
receipt thereof. The Village shall be named as a beneficiary on all performance, labor, and
material bonds and completion guarantees relating to the Public Improvements being constructed
by the Developer on the Village portion of the Property. Duplicate originals of said bonds and/or
completion guarantees naming the Village as a beneficiary shall be provided to the Village
within sixty (60) days of the Developer having obtained a term sheet for financing as stated
herein.

Alternatively, Developer may in its discretion submit written evidence to the Village in a
form and substance reasonably satisfactory to the Village that Developer has access to sufficient
funds to pay tho.cost of the Project, without obtaining third party financing.

Notwithstanding the provisions of Article 17 hereof, if Developer fails to meet any of the
matetial requiremenis of this Section, the Village shall be relieved of its obligations under this
Agreement after Developer is given written notice from the Village of the nature and extent of
such failure and Developernas not cured such failure within sixty (60) days after receiving such
notice from the Village.

Section 8.5 Timing of Deveiuper’s Obligations.

Subject to Uncontrollable Circunisiances, Developer will complete construction of the
Project pursuant to the Project Schedule. Construction shall be deemed to have begun on the day
the first building permit (regardless of type) is issaed.

If Developer fails to complete the Project witkin the time period set forth in the Project
Schedule, such will constitute an Event of Default under this Agreement (subject to the cure
provisions hereof) unless caused by Uncontrollable Circumstznces.

Section 8.6  Compliance with Applicable Laws,

Developer shall at all times acquire, install, construct, operate ans maintain the Project in
conformance with all applicable laws, rules, ordinances and regulations. Except as to Village
Code provisions that the Village has granted variations from, all work with respéci to the Project
shall conform to all applicable federal, state and local laws, regulations aud rrdinances,
including, but not limited to, zoning, subdivision and planned development codes,-building
codes, environmental laws (including any law relating to public health, safety- zud the
environment and the amendments, regulations, orders, decrees, permits, licenses or deed
restrictions now or hereafter promulgated thereafter), life safety codes, property maintenance
codes and any other applicable codes and ordinances of the Village, or any of its rules or
regulations or amendments thereto, which are in effect at the time of issuance of each building
permit.

Section 8,7  Progress Meetings.

Developer shall meet with the Corporate Authorities or Village staff, or both (as
determined by the Village) as reasonably requested and make presentations to the Corporate
Authorities up to four (4) times a year as reasonably requested by the Village President in order
to keep the Village apprised of the progress of the construction of the Project,
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Section 8.8  Developer’s Cooperation and Coordination.

During the construction of the Project, the Developer shall provide such notices and
attend such community and neighborhood meetings as may be necessary or desirable, as
reasonably determined by the Village and the Developer in consultation, to keep the residents
and local businesses in the immediate vicinity of the Property fully informed of progress on the
Project and any measures that the Village and Developer believe prudent for the residents to take
to minimize construction-related inconvenience. The Developer shall also stage its construction
of the Project to avoid to the fullest extent possible any such community disruption. During
construction the Developer shall also keep all streets in the vicinity of the Project clean on a
daily basis of‘any construction-related debris. Within three hours after notice from the Village
that one or more-streets within the Project are not satisfactorily clean during a 24-hour period,
the Developer will fake steps to remedy the complaint. In the event that the Developer fails three
times to the remedy 2 complaint under this Section with regard to properly cleaning a street, the
Developer, upon the {fonrth violation, shall pay the Village the sum of $250 for each such
subsequent violation. Th¢ Ieveloper also agrees to coordinate all construction with any special
events planned by the Village, particularly including, but not limited to, special marketing
events, including those utilizing the Metra train station and the Metra commuter parking lots, and
any other celebrations located in tlie vicinity of the Project in general and specifically along
Marion and Lake Streets. In the event of any such special events, such coordination with the
Village shall include a specific traffic plan”approved by the Village for both vehicles and
pedestrians during the special event.

Section 8.9  Reserved.
Section 8.10 Reserved.
Section 8.11 Employment Opportunity.

The Developer, on behalf of itself and its successors, assigns 4nd Developer Affiliates,
hereby agrees, and shall contractually obligate its or their various conttzctdrs, subcontractors or
any Developer Affiliate operating on the Property (collectively, with ‘the Developer, the
“Employers” and individually an “Employer”) to agree, that for the term 0 this Agreement
with respect to Developer and during the period of any other party’ s provisior ol services in
connection with the construction of the Project or occupation of the Property, as follgvss:

A. No Discrimination in Employment. No Employer shall discriminate
against any employee or applicant for employment based upon race, religion, color, sex,
national origin or ancestry, age, disability, sexual orientation, military discharge status,
marital status, parental status or source of income. Each Employer shall take affirmative
action to ensure that applicants are hired and employed without discrimination based
upon race, religion, color, sex, national origin or ancestry, age, disability, sexual
orientation, military discharge status, marital status, parental status or source of income
and are treated in a non-discriminatory manner with regard to all job-related matters,
including without limitation: employment, upgrading, demotion or transfer; recruitment
or recruitment advertising; layoff or termination: rates of payor other forms of
compensation; and selection for training, including apprenticeship. Each Employer agrees
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to post in conspicuous places on the job site, available to employees and applicants for
employment, notices to be provided by the Village setting forth the provisions of this
nondiscrimination clause. In addition, the Employers, in all solicitations or
advertisements for employees, shall state that all qualified applicants shall receive
consideration for employment without discrimination based upon race, religion, color,
sex, national origin or ancestry, age, disability, sexual orientation, military discharge
status, marital status, parental status or source of income.

B. Training Opportunities. To the greatest extent feasible, each Employer is
required to present opportunities for training and employment of low-and moderate-
income residents of the Village and preferably of the Redevelopment Area; and to
provide that contracts for work in connection with the construction of the Project be
awarded to business concerns that are located in, or owned in substantial part by persons
residing in, the Village and preferably in the Redevelopment Area.

C. Comp'iance with Employment Laws. Each Employer shall comply with
all federal, state aud local equal opportunity employment Laws, statutes, rules and
regulations, including but'nit limited to the Village’s Human Rights Ordinance, codified
as Chapter 13 of the Village Code, the Cook County Human Rights Ordinance and the
lllinols Human Rights Act, 775,ILCS 5/1-101 et seq. (1993), and any subsequent
amendments and regulations promulgated thereto.

D. Response to Village Inquiries. Each Employer, in order to demonstrate
compliance with the terms of this Sectic,)shall cooperate with and promptly and
accurately respond to inquiries by the Village, which has the responsibility to observe and
report compliance with equal employment opportunity regulations of federal, state and
municipal agencies.

E. Employment Terms to be Included in-Sohcontracts. To the extent
feasible, each Employer shall include the foregoing provisious of subparagraphs (A)
through (D) in every contract entered into in connection with the Project, and shall
require inclusion of these provisions in every subcontract ¢ntered into by any
subcontractors, and every agreement with any Affiliate operating on th¢ Property, so that
each such provision shall be binding upon each contractor, subcontractor or :Affiliate, as
the case may be.

F. Remedies for Violation of Employment Obligations. Failure to comply
with the employment obligations described in Sections 8.11 through 8.13 shall be a basis
for the Village to pursue remedies under the default provisions of this Agreement.

Section 8.12 No Discrimination in Sale or Lease.

The Developer shall not discriminate based upon race, color, religion, sex, national origin

or ancestry, age, disability, marital status, parental status or sexual orientation in the sale, lease or
rental, or in the use or occupancy of the Project or any improvements located or to be erected
thereon, or any part thereof.
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Section 8.13 Advertisements.

Developer will, in all solicitations or advertisements for employees placed by or on
behalf of Developer, state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, sex or national origin.

ARTICLE 9

ADDITIONAL COVENANTS OF DEVELOPER
Section 9.1  Developer Existence.

Developerawill do or cause to be done all things necessary to preserve and keep in full
force and effect its'existence and standing as a Delaware limited liability company authorized to
conduct business in tue’ State of Illinois so fong as Developer maintains an interest in the
Property or has any othei reiaining obligation pursuant to the terms of this Agreement.

Section 9.2  Constructior-of Project.

Developer shall diligently pursue obtaining all required permits and Developer shall
cause construction of the Project on the Pieperty to be prosecuted and completed pursuant to the
terms hereof with due diligence, in good-tath and without delay, subject to Uncontrollable
Circumstances and the other provisions of this Agicement.

Section 9.3  Further Assistance and Corr<eiive Instruments.

The Village and Developer agree that they will, fror time to time, execute, acknowledge
and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and
such further instruments as may be reasonably required for carrving out the intention of or
facilitating the performance of this Agreement to the extent legaliy permitted and within the
Village’s and the Developer’s sound legal discretion.

Section 9.4  No Gifts.

Developer and the Village covenant that no officer, member, manager, stockholder,
employee or agent of either Party, or any other Person connected with Developer or the Village,
has knowingly made, offered or given, either directly or indirectly, to any member of the
Corporate Authorities or the to the principals of the Developer, as the case may be, or any
officer, employee or agent of the Village, or any other Person connected with the Village or the
Developer, 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 Developer or the Village, to the extent prohibited under
applicable law,

Section 9.5  Disclosure.

Concurrently with execution of this Agreement, Developer shall disclose to the Village
the names, business addresses and ownership interests of all Persons with a controlling interest in
the Developer, together with such reasonably requested supporting documentation. Developer
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further agrees to notify the Village throughout the term of this Agreement of the names, business
addresses and ownership interests of any changes to such Persons. These materials shall be
marked confidential and shall to the maximum extent permitted under applicable law, not be
subject to public disclosure. The Village shall notify the Developer as soon as the Village
receives a request for this information and agrees to consult with the Developer with regard to
any possible disclosure.

ARTICLE 10

COVENANTS AND REPRESENTATIONS
Section-10.1 Village Benefits.

The Village ;5 desirous of having the Property improved in order to service the needs of
the Village and its esicents, and the Project will increase employment opportunities in the
Village, arrest decline in economic conditions existing in the Village, stimulate residential and
commercial growth and stabilize the tax base of the Village, and, in furtherance thereof, the
Village contemplates certain inceitives and continuing economic incentives under the terms and
conditions hereinafter set forth to ass'stin such.

Section 10.2 Need for Economnsic Assistance.

The parties hereto acknowledge, and the Developer represents and warrants, that it
requires economic assistance from the Village-as-provided in this Agreement in order to
commence and complete the Project, and that, but fo: said economic assistance, the Project as
contemplated would not be economically viable nel 'would the funds necessary for its
commencement and completion be available.

Section 10.3 Reserved.
Section 10.4  Conditions Precedent to the Undertakings on'th4 Part of the Village.

All undertakings on the part of the Village pursuant to this Agreemesi-are subject to
satisfaction of the following conditions by the Developer on or before the dats =f the Initial
Payment provided for in Section 10.5 below, or as otherwise specifically hereinafter stated:

(a)  The Developer shall have obtained final approvals relating to the Project, it being
understood and agreed that the Village has the discretion established by law to approve all such
work and the Village shall not be deemed to have caused a default hereunder or have any
liability for its failure to approve such work.

(b)  The Developer shall have obtained any other final approvals necessary from any
other governmental unit or agency which has jurisdiction or authority over any portion of the
Project.

(c) The Developer shall have certified to the Village that there exists no material
default under this Agreement, beyond any applicable cure period set forth herein, or any
agreement, guaranty, mortgage or any other document which the Developer has executed in
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connection with the Project, beyond any applicable cure period set forth therein, that affects or
that may affect the Developer’s ability to complete the Project on the Property, and that the
Developer has not received any notice of any violation of any Village ordinances, rules and
regulations, or of any applicable laws of the State of Hlinois or the United States of America,
and/or any agency or subdivision thereof, as well as any ordinances and resolutions of the
Village pertaining to the Project which by their respective terms are to have been complied with
prior to the completion of the Project.

(dy  The Developer agrees that in the event there is an assignment that does not
comply with the provisions of Section 19.20 of this Agreement, the Village shall have the right
to declare an Fvent of Defaulf under Article 17 of this Agreement.

(e) It @' lend trust or limited partnership shall become the owner of the Property, the
sole beneficiaries ofthe Trust or the partners in the limited partnership shall have delivered to the
land trustee or general pariners as the case may be an irrevocable letter of direction indicating
that any notice received by tae land trustee or limited partnership which adversely impacts the
Developer’s title to or interest in.the Property, including but not limited to any notice of failure to
pay real estate taxes, notice of foreziosure or notice of mechanic’s lien(s) on the Property, will be
sent to the Village within three (3) business days following receipt thereof. Such letter of
direction shall be irrevocable for so long as the Village is required to make payments under this
Agreement. The Developer also agrees to'seas to the Village any such notice received by either
of them within three (3) days of receipt.

Section 10.5 Payment Undertaking on the Part of the Village.

Upon satisfaction by the Developer of all the ‘teirzs and conditions set forth in this
Agreement, the Village hereby undertakes to make the payments set forth herein:

(@)  Subject to the conditions set forth in Sections 7.10-and-10.4 above, the Developer
shall notify the Village of a request for funds constituting the Payment incentive.

(b)  That the Developer shall have delivered to the Village no izss than thirty (30)
days prior to the initial payment in accordance herein, and no less than thirty (30) days prior to
each subsequent payment, a certificate dated within fifteen (15) days of receipt by *ue Village
that all representations and warranties contained in Section 10.7 herein are true apd correct.
Provided, however, that once the Project has been completed and any aspects of the  Project
requiring Village approval have received such approval from the Village as finally completed,
the certificate required hereunder need not contain a representation and warranty regarding
matters covered in subparagraphs (g) and (h) of said Section 10.7.

(¢)  That the Village hes received no notice from the Developer or from any other
source that there exists any material default beyond the applicable cure period under any of the
terms, conditions or provisions under any of the loan documents under which the Developer’s
financing, if any, for the Project was obtained, that affects or that may affect the Developer’s
ability to complete the Project on the Property. The Developer shall provide the Village with any
notices received throughout the term of this Agreement relating to the Property which may have
an adverse impact on this Project, specifically including any notices regarding any tax or loan
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delinquencies. Provided, however, that if the Village receives evidence satisfactory to it that any
such default has been cured, except as otherwise provided herein, the payments to the Developer
required hereunder shall resume if all other requirements have been met.

In the event that the Developer fails to deliver to the Village any or all of the foregoing
certifications within the time periods set forth herein, or otherwise violates any term or provision
of this Agreement, then in such event, the Village shall have no obligation to make any payment
to the Developer until such time as any such failure or violation is corrected to the reasonable
satisfaction of the Village (except where this Agreement provides for forfeiture of any such
payments), and all rights of the Developer to demand any current or future payment from the
Village shall be deemed waived until such failure or violation is so corrected, and all other
obligations on the part of the Village arising pursuant to this Agreement shall be deemed
suspended and without any further force and effect unless and until such failure or violation is so
corrected within thé aprlicable cure period. Where this Agreement provides for forfeiture of any
such payments, the Vilage may in that event cancel this Agreement immediately and
permanently.

Notwithstanding any of-ire foregoing, or any other provision contained herein, if the
Developer and/or Owner of the Prcperty, if different than the Developer, fails in any year to
timely pay any or all of the real estate taxes on the Property within 30 days of when they become
due, the Village may, at is sole discretion. d:elare and Event of Default under Article 17 of this
Agreement. The Developer and/or Owner, if different than the Developer, shall provide
evidence to the Village that such taxes were pail wien due within sixty (60) days after the date
when due. Notwithstanding the foregoing, the Develsrer shall have the right to contest in good
faith the assessed valuation of the Property and the'izinrovements thereon from time to time
without affecting this Agreement,

Section 10.6 Undertakings on the Part of the Developer.

(@)  The Developer shall commence construction of the Proizci-in accordance with the
Project Schedule, subject to Section 10.13, and shall not cause or periit the existence of any
violation of Village ordinances, including but not limited to the Village’s Bullding Code, Zoning
Ordinance and Variation Ordinance, Fire Code, Sign Ordinance, Landscapiny Qrdinance, and
any and all rules and regulations thereunder. The Developer shall have substantially completed
the entire Project in accordance with the Project Schedule, subject to Section 10/13 of this
Agreement, or by such later time as may be agreed by and between the Village ‘and the
Developer, with such substantial completion to be evidenced by 1) copies of all paid invoices for
the portions of the Project to be financed by the Village, 2) a certificate of substantial completion
signed by the Developer’s architect or project manager, and 3) all such inspections and approvals
as may be required by the Village. If requested by the Developer, the Village shall provide to

Developer a written statement confirming such substantial completion for the purposes of this
Agreement.

(b)  Prior to any Real Estate Closing, the Village shall disclose to the Developer any
and all existing conditions on the Property that are not in compliance with applicable provisions
of the Village’s Building Code, Zoning Ordinance, Fire Code, Sign Ordinance, Landscaping
Ordinance, or any and all other rules and regulations thereunder (“Existing Violations”). The
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Village agrees that the Developer shall in no way be responsible for any of the Existing
Violations, even after the Property is conveyed to the Developer under this Agreement, provided
that the Developer will be responsible for eliminating the Existing Violations at the various
structures only at the time of the issuance by the Village of respective certificates of occupancy
for those various portions of the Project or any particular building within the Property.

(¢)  The Developer shall comply with all of the requirements set forth in Sections 10.4
and 10.6 of this Agreement.

(d)  The Developer shall require the title holder of record (if at any time different from
the Developer) of the Property to give the Village notice regarding any forfeiture on the
financing documents by the Developer for the financing of the Project or its subsequent purchase
if an assignment is approved hereunder, and any tax and/or “scavenger” sales of the Property, or
any portion theréof.

(e)  The Developer covenants that it shall furnish or cause the tenants of any retail
business to submit to the Village copies of the tenants’ monthly and annual sales tax reports as
filed with the Ilinois Depareit of Revenue. The terms of this Section shall be incorporated in
the leases for such retail businessand shall survive the issuance of the Certificate of Completion.
To the extent the documents subriiited to the Village pursuant to this paragraph are not
considered public documents pursuant <o 1linois Freedom of Information Act or other laws, they
shall be deemed confidential and proprietary. This covenant shall survive the issuance of the
Certificate of Completion.

H The Developer hereby covenants aud agrees to promptly pay or cause to be paid
as the same become due, any and all taxes and governmertal charges of any kind that may at any
time be lawfully finally assessed with respect to the Proje/t-and/or the Property.

{g)  The Developer and the Village each represent w.ih= other that it has not engaged
the services of any finder or broker with respect to the purchase ¢f a1y land related to the Project
and that it is not liable for any real estate commissions, broker’s fees, or dinder’s fees which may
accrue by means of the acquisitions of any portion of the Property, and zach agrees to hold the
other harmless from such commissions or fees as are found to be due from the party making such
representations,

(h)  Following final approval of the Planned Development and the Finai Fians by the
Village, if the Developer elects not to proceed with the Project, then the Developer shall
reimburse the Village for all reasonable staff costs incurred by the Village staff with respect to
such review process, upon presentment of reasonably detailed statement of costs.

Section 10.7 Representations and Warranties of the Developer.

(a) The Developer hereby represents and warrants that the Project requires economic
assistance from the Village in order to commence and complete the Project and, but for the
economic assistance to be given by the Village as heretofore stated, the Project as contemplated

would not be economically viable nor would the funds necessary for its completion be made
available.
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(b)  The Developer hereby represents and warrants that at all times it shall comply
with all applicable local zoning ordinances and regulations, all building and fire code regulations
and all other applicable Village ordinances, resolutions and/or regulations.

(¢)  The Developer hereby represents and warrants that it shall comply with all
applicable laws, rules and regulations of the State of Illinois, The County of Cook and the United
States of America, and any and all agencies or subdivisions thereof.

(d)  The Developer represents and warrants that it shall comply in all material respects
with all terms, provisions and conditions, and that it shall not default or permit a continuing
default under any document or agreement relating to the Project or the financing and
developmeritof the Project, including but not limited to this Agreement, and all agreements and
documentation executed and delivered in connection with any financing or loans for the Project,
a default under‘which would have a material adverse effect on the sales tax revenue generated
thereby to the Village

(¢)  The Developer hereby represents and warrants that it shall comply with all
applicable Village ordinances concerning unlawful employment practices and consumer
protection.

(f)  The Developer hereby represents and warrants that it is a Delaware limited
liability company in good standing undes: “he laws of the State of llinois.

(g)  The Developer hereby represents and warrants that, as of the date of this
Agreement, the cost of Project is anticipated to be at least $73,525,000.

Section 10.8 Reserved.
Section 10.9 Reserved.
Section 10.10 Reserved.
Section 10.11 Limitation of Liability.

No recourse under or upon any obligation, covenant or condition of Adticle Ten of this
Agreement, or for any claim based thereon or otherwise related thereto, shall be nac-against the
Village, or its officers, officials, agents and/or employees, in any amount in excess of any
specific sum agreed by the Village to be paid to the Developer hereunder, subject to the terms
and conditions set forth herein, and no liability, right or claim at law or in equity shall attach to,
or shall be incurred by, the Village, or its officers, officials, agents and/or employees, in excess
of such amounts and any and all such rights or claims of the Developer against the Village, or its
officers, officials, agents and/or employees are hereby expressly waived and released as a
condition of and as consideration for the execution of this Agreement by the Village.

Section 10.12 Curing Default.

In the event of any default under or violation of this Agreement, the party not in default
or violation shall serve written notice upon the party or parties in default or violation, which
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notice shall be in writing and shall specify the particular violation or default. Except as otherwise
provided herein with respect to forfeiture by the Developer of payments due hereunder, as set
forth in Sections 10.5 and 10.8 hereof, the parties reserve the right to cure any violation of this
Agreement or default hereunder within thirty (30) days following written notice of such default.
Except as otherwise provided herein with respect to forfeiture by the Developer of payments due
hereunder, if such default is so cured within said thirty (30) day period, all terms and conditions
of this Agreement shall remain in full force and effect. If the parties cannot cure a default or
violation hereof within said thirty (30) day period, then the other party shall grant a reasonable
extension of the cure period, said extension not to exceed ninety (90) days, provided that the
party in default or violation is diligently pursuing completion and/or cure and tenders proof of
such dilig=npe to the non-defaulting party upon request. The non-defaulting party may, at its sole
discretion, giant such additional extensions beyond the aforementioned ninety (90) day extension
period as may, s the sole discretion of the non-defaulting party, be reasonably necessary to cure
sald default. Notwiiiistanding anything herein to the contrary, the aforesaid time periods shall be
extended pursuant to-section 10.13, if applicable.

Section 10.13 Uncenirollable Circumstance.

In the event that either party hereto is delayed, hindered or prevented in performing any
act required hereunder by reason(of an Uncontrollable Circumstance, the party so delayed,
hindered or prevented shall, if reasorakiy practicable hereunder, be excused from performance
only for the period of such delay, hindrar.ce 2nd/or prevention and shall immediately tender said
performance upon the removal and/or reconciliation of said interference.

ARTICLL 1

RESERVED

ARTICLE 12

ADHERENCE TO VILLAGE CODES AND ORDINANCLS

Except as to Code provisions that the Village has granted variations- from, all
development and construction of the Project shall comply in all respects with the provisions in
the Building Code of the Village and all other germane codes and ordinances of the Village in
cffect from time to time at the time of issuance of each building permit during the course of
construction of the Project. Furthermore, Developer agrees that the ongoing maintenance and
operation of the Project shall comply with all codes and ordinances of the Village, specificaily
including but not limited to the Village’s business license procedures. Developer has examined
and is familiar with all the covenants, conditions, restrictions, building regulations, zoning
ordinances, property maintenance regulations, environmental laws (including any law relating to
public health, safety and the environment and the amendments, regulations, orders, decrees,
permits, licenses or deed restrictions now or hereafter promulgated thereafter) and land use

regulations, codes, ordinances, federal, state and local ordinances, and the like, currently in
effect.
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ARTICLE 13

REPRESENTATIONS AND WARRANTIES OF DEVELOPER

Developer represents, warrants and agrees as the basis for the undertakings on its part
herein contained that as of the date hereof and until completion of the Project:

Section 13.1 Organization and Authorization.

Developer is a Delaware limited liability company duly organized and existing under the
laws of the State of Delaware and authorized to conduct business in the State of Illinois and is
authorizéd ¢y and has the power to enter into, and by proper action has been duly authorized to
execute, deitver and perform, this Agreement. Developer is solvent, able to pay its debts as they
mature and finapsially able to perform all the terms of this Agreement. To Developer’s
knowledge, there &1¢ no actions at law or similar proceedings which are pending or threatened
against Developer which would result in any material and adverse change to Developer’s
financial condition, or“which would materially and adversely affect the level of Developer’s
assets as of the date of this Agréement or that would materially and adversely affect the ability of
Developer to proceed with the construction and development of the Project.

Section 13.2 Non-Conflict o7 Breach.

Neither the execution and delivery of this Agreement by Developer, the consummation of
the transactions contemplated hereby by Developer, nor the fulfiliment of or compliance with the
terms and conditions of this Agreement by Develsper conflicts with or will result in a breach of
any of the terms, conditions or provisions of any offerin 2s or disclosure statement made or to be
made on behalf of Developer (with Developer’s prior written approval), any organizational
documents, any restriction, agreement or instrument to which Developer or any of its partners or
venturers is now a party or by which Developer or any of its pariners or its venturers is bound, or
constitutes a default under any of the foregoing, or results in the <reation or imposition of any
prohibited lien, charge or encumbrance whatsoever upon any of the ases or rights of Developer,
any related party or any of its venturers under the terms of any instrument or agreement to which
Developer, any related party or any of its partners or venturers is now'a rarty or by which
Developer, any related party or any of its venturers is bound.

Section 13.3 Financial Resources.

Developer has sufficient financial and economic resources to implement and complete
Developer’s obligations contained in this Agreement. Developer has or will obtain a firm
commitment from a financial institution providing all monies needed through third party

financing or alternatively will provide proof of access to sufficient funds pursuant to the terms of
Section 8.4 hereof.
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Section 13.4 Reserved.

ARTICLE 14

REPRESENTATIONS AND WARRANTIES OF THE VILLAGE

The Village represents, warrants and agrees as the basis for the undertakings on its part
herein contained that:

Section 14.1 Organization and Authority.

Tie Village is a municipal corporation duly organized and validly existing under the law
of the State’omIllinois, is a home rule unit of government, and has all requisite corporate power
and authority t¢ <iter into this Agreement,

Section 14,2 sathorization.

The execution, deliyery and the performance of this Agreement and the consummation by
the Village of the transactions provided for herein and the compliance with the provisions of this
Agreement (i) have been duly uthorized by all necessary corporate action on the part of the
Village, (ii) require no other consents -approvals or authorizations on the part of the Village in
connection with the Village’s executietiand delivery of this Agreement, and (iii) shall not, by
lapse of time, giving of notice or otherwisc-result in any breach of any term, condition or
provision of any indenture, agreement or other instrument to which the Village is subject.

Section 14.3 Litigation.

To the best of the Village’s knowledge, there ai¢ no-proceedings pending or threatened
against or affecting the Village or the TIF District in any court or before any governmental
authority which involves the possibility of materially or adve/ssly affecting the ability of the
Village to perform its obligations under this Agreement.

Section 14.4 Environmental.

To the actual knowledge of the Village, the Village represents and wairants that it has
delivered to Developer copies of all environmental reports relating to the Property that the
Village has in its files or the files of any Village consultants (the “Reports”). The Village makes
no warranties or representations regarding the contents of such Reports, except to the extent that
the Village has actual knowledge that the Reports contain material, substantive factual errors.
The Village also covenants and represents that it has provided to the Developer any and all
notices or other communications from any governmental agencies with jurisdiction with regard
to the environmental conditions of the Property. Developer acknowledges that it shall not rely
on the Reports or the information contained, except as provided herein, and shall conduct its own
due diligence with respect to the Reports and with respect to all matters and information referred
to in the Reports or otherwise relating to the Property and the environmental condition thereof.
Developer hereby waives and releases the Village from and against any liability or claim related
to the Reports and the accuracy or completeness of the information contained therein, except as
specifically provided herein. The Village makes no warranties or representations regarding, nor
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does it indemnify the Developer with respect to, the existence or nonexistence on or in the
vicinity of the Property or anywhere within the TIF District of any toxic or hazardous substances
of wastes, pollutants or contaminants (including, without limitation, asbestos, urca
formaldehyde, the group of organic compounds known as polychlorinated biphenyls, petroleum
products including gasoline, fuel oil, crude oil and various constituents of such products, or any
hazardous substance as defined in the Comprehensive Environmental Response, Compensation
and Liability Act of 1980 ("CERCLA™), 42 US.C. §§ 961-9657, as amended) (collectively, the
“Hazardous Substances”). The foregoing disclaimer relates to any Hazardous Substance
allegedly generated, treated, stored, released or disposed of, or otherwise placed, deposited in or
located on or in the vicinity of the Property or within the TIF District, as well as any activity
claimed *> have been undertaken on or in the vicinity of the Property that would cause or
contribute 5 causing (1) the Property to become a treatment, storage or disposal facility within
the meaning ol -or otherwise bring the Redevelopment Agreement within the ambit of, the
Resource Conservation and Recovery Act of 1976 ("RCRA™), 42 US.C. §601 et. 8eq., or any
similar state law or ioeal ordinance, (2) a release or threatened release of toxic or hazardous
wastes or substances, poliutants or contaminants, from the Property within the meaning of, or
otherwise bring any Propeity within the ambit of, CERCLA, or any similar state law or local
ordinance, or (3) the discharge of pollutants or effluents into any water source or system, the
dredging or filling of any waters or the discharge into the air of any emissions, that would require
a permit under the Federal Water Folintion Control Act, 33 US.C. §1251 et seq. or any similar
state law or local ordinance. Further, ihe Village makes no warranties or representations
regarding, nor does the Village indemnify-tie Developer with respect to, the existence or
nonexistence on or in the vicinity of the Figject or anywhere within the TIF District of any
substances or conditions in or on the Property tiatmay support a claim or cause of action under
RCRA, CERCLA, or any other federal, state or'local environmental statutes, regulations,
ordinances or other environmental regulatory reguirements. The Village makes no
representations or warranties regarding the existence of any above ground or underground tanks
in or about the Property, or whether any above or underground tanks have been located under, in
or about the Property and have subsequently been removed or filled: As far as any properties to
be conveyed by the Village to the Developer, the Developer ajrees to accept any such
conveyance on an “as-1s” basis and waives and releases any or all claims Developer may have
against the Village for any violation of any federal, state or local euviropmental law or
regulation, except only as the Parties may otherwise agree.

Section 14.5 Waiver of Certain Claims.
The Developer waives any claims against the Village, and its members and boards, for

indemnification, contribution, reimbursement or other payments arising under federal, state and
common law or relating to the environmental condition of the land comprising the Property.
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ARTICLE 15

INSURANCE
Section 15.1 Project Insurance.

The Developer, and any successor in interest to the Developer, shall, after conveyance of
the portions of the Property to be conveyed to the Developer under this Agreement, until
construction of the Project is complete, obtain or cause to be obtained and continuously maintain
insurance on the Project and, from time to time at the request of the Village, furnish proof to the
Village that the premiums for such insurance have been paid and the insurance is in effect. The
insurance coverage described below is the minimum insurance coverage that the Developer must
obtain and (continuously maintain, provided that the Developer shall obtain the insurance
described in <lause (i) below prior to the commencement of construction of the Project
(excluding excavation-and footings):

(@)  Builder's risk insurance, written on the so-called “Builder’s Risk - Completed
Value Basis,” in an amouri eJual to one hundred percent (100%) of the insurable value of the
Project at the date of completicn, and with coverage available in non-reporting form on the so-
called “all risk” form of policy.

(b))  As to all work other fhan the construction of the Public Improvements,
compreherisive general liability insurance ( ncluding operations, contingent liability, operations
of subcontractors, completed operations and ‘cobtractual liability insurance) together with an
Owner’s/Contractor’s Policy naming the Village, its officers, employees, agents and volunteers
as additional insureds, with limits against bodily injury’ and property damage of not less than
$1,000,000 for each occurrence (to accomplish the asove-required limits, an umbrella eXCess
liability policy may be used), written on an occurrence vasis; and not less than $2,000,000
aggregate. As to the construction and installation of Village Iriprovements, the per occurrence
limit shall be $1,000,000.

(¢)  Workers compensation insurance, with statutory coverage; unly to the extent
applicable.

Section 15.2 Insurer Ratings,
All insurance required in this Article shall be obtained and continuously maintained in
responsible insurance companies selected by the Developer or its successors and approved by the

Village having at a minimum of 2 Best rating of “A” and a financial size category of Class m or
better in Bests Insurance Guide that are authorized under the laws of the State to assume the risks
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policies, the Developer or its successor or assign, may maintain a single policy, blanket or
umbrella policies, or a combination thereof, having the coverage required herein.

ARTICLE 16

INDEMNIFICATION

The Developer releases from and covenants and agrees that the Village, its governing
body members, officers, agents, including independent contractors, consultants and legal
counsel, servants and employees thereof (hereinafter, for purposes of this Article, collectively the
“Indemnified Parties”) shall not be liable for and agrees to indemnify and hold harmless the
Indemniiied Parties against any loss, damage, claims, demands, suits, costs, expenses (including
reasonable “atiuimey’s fees), actions or other proceedings whatsoever by any person or entity
whatsoever arising or purportedly arising from the actions or inactions of the Developer and its
officers, employees,agents and/or contractors (or if other persons acting on its behalf or under its
direction or control) under this Agreement, or the transactions contemplated hereby or the
acquisition, constructioi, installation, ownership, and operation of the Project (“Indemnified
Claims™); provided, however. ihat Developer’s indemnity under this Article shall be reduced to
the extent the Indemnified Claims are caused, if at all, by the willful misconduct or £ross
negligence on the part of the Indeninified Parties or to the extent the Indemnified Claims are
caused, if at all, by the Village’s failurs to comply with any material requirement of this
Agreement or other applicable law.

ARTICLE 17

EVENTS OF DEFAULT A% REMEDIES
Section 17.1 Developer Events of Default.
The following shall be Events of Default with respect to this Agreement:

(a)  If any material representation made by Developer in this Agreement, or in any
certificate, notice, demand or request made by a party hereto, in writing anc delivered to the
Village pursuant to or in connection with any of said documents, shall prove 1a-be untrue or
imcorrect in any material respect as of the date made.

(b)  Failure of the Developer to comply with any material covenant or obligation
contained in this Agreement, or any other agreement, financing or otherwise, concerning the
Project, the Property, or the existence, structure or financial condition of Developer,

(¢)  The entry of a decree or order for relief by a court having jurisdiction in the
premises in respect of Developer in an involuntary case under the federal bankruptcy laws, as
now or hereafter constituted, or any other applicable federal or state bankruptcy, insolvency or
other similar law, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator
(or similar official) of Developer for any substantial part of its Property, or ordering the winding-
up or liquidation of its affairs and the continuance of any such decree or order unstayed and in
effect for a period of sixty (60) consecutive days.
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(d)  The Developer: (i) becomes insolvent; or (i1) is unable, or admits in writing its
inability to pay, its debts as they mature; or (iii) makes a genera) assignment for the benefit of
creditors or to an agent authorized to liquidate any substantial amount of its or their property; or
(iv} is adjudicated a bankrupt; or (v) files a petition in bankruptey or to effect a plan or other
arrangement with creditors; or (vi) files an answer to a creditor’s petition (admitting the material
allegations thereof) for an adjudication of bankruptey or to effect a plan or other arrangement
with creditors; or (vii} applies to a court for the appointment of a receiver for any asset; or (viii)
has a receiver or similar official appointed for any of its assets, or, if such receiver or similar
official is appointed without the consent of the Developer and such appointment shall not be
discharged within sixty (60) days after his appointment or the Developer has not bonded against
such receivership or appointment; or (ix) a petition described in (v) is filed against the Developer
and remains pending for a period of sixty (60) consecutive days, unless the same has been
bonded, and‘as 2 result thereof, the Developer ceases to operate; or (x) files any lawsuit, claim
and/or legal, equitable or administrative action affecting the Village’s ability to collect any such
sales tax revenue hicrcunder.

(¢)  Failure to have funds to meet Developer’s obligations.

() Developer abandons'the Project on the Property. Abandonment shall be deemed
to have occurred when work stops O the Property for more than sixty (60) consecutive days for
any reason other than: (i) Uncontrollebl: Circumstances, (ii) if Developer is ahead of its planned
construction schedule on the Project Schedule, or (111) work stoppage caused by an action or
inaction of the Village that is not in compliance with the terms of this Agreement,

(8)  Developer materially fails to corpiv- with applicable governmental codes and
regulations in relation to the construction and mainteria:ive of the buildings contemplated by this
Agreement.

(h)  Subject to the cure provisions of Section 10.12 uereof, failure to timely pay when
due all real estate property taxes on the Property.

(i) The filing and unfavorable judicial decision after all available appeals have been
exhausted of any lawsuit by a third party pursuant to the provisions of 65 IL.CS 5/8-11-21 that
would affect the generation of sales taxes anticipated by the Village herednder (both on an
annual basis and also over the expected life of the Project).

Section 17.2  Village Events of Default.
The following shall be Events of Default with respect to this Agreement:

(@)  If any representation made by the Village in this Agreement, or in any certificate,
notice, demand or request made by a Party hereto, in writing and delivered to Developer
pursuant to or in connection with any of said documents, shall prove to be untrue or incorrect in
any material respect as of the date made; provided, however, that such default shall constitute an

Event of Default only if the Village does not remedy the default within sixty (60) days after
written notice from Developer.
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(b} Default by the Village in the performance or breach of any material covenant
contained in this Agreement conceming the existence, structure or financial condition of the
Village; provided, however, that such default or breach shall constitute an Event of Default only
if the Village does not, within sixty (60) days after written notice from Developer, initiate and
diligently pursue appropriate measures to remedy the default, or if the Village fails to cure such
default within ninety (90) days of written notice of such default.

(¢)  Failure of the Village to comply with any of its obligations under this Agreement,
including without limitation its obligations to make any payment to the Developer, including
without limitation, the Village Incentive, as and when due, under this Agreement,

seviion 17.3  Remedies for Default.
In the ¢case of an Event of Default hereunder:

(a)  The defaplting party shall, upon written notice (in accordance with the provisions
of Section 19.3 of thisAgreement) from the non-defaulting party, take immediate action to cure
or remedy such Event of Dedzalt. If, in such case, any monetary Event of Default is not cured
within thirty (30) days, or if in tlie-case of a non-monetary Event of Default, action is not taken
or not diligently pursued, or if actionis taken and diligently pursued but such Event of Default or
breach shall not be cured or remedied within a reasonable time, but in no event more than ninety
(90) additional days after receipt of sucli motice, unless extended by mutual agreement, the non-
defaulting party may institute such proceedi 1g8 s may be necessary or desirable in its opinion to
cure or remedy such default or breach, inciuding, but not limited to, proceedings to compel
specific performance of the defaulting party’s obligziions under this Agreement.

(b)  In case the Village shall have prodedded to enforce its rights under this
Agreement and such proceedings shall have been discont'nued or abandoned for any reason,
then, and in every such case, Developer and the Village shall be restored respectively to their
several positions and rights hereunder, and all rights, remedies and prwers of Developer and the
Village shall continue as though no such proceedings had been taken.

(¢)  In the case of an Event of Defauli by Developer, and it fallure to cure such
default after due notice and within the time frames provided for in this Agreerier(t in addition to
any other remedies at law or in equity, the Village may terminate this Agreemetitand upon such
termination shall be relieved of its obligations under this Agreement, including but 1ot limited to
its obligations to accord Developer, “cxclusive” developer status as set forth in Article Five, its
obligation to pay any further incentive amounts to the Developer and its obligations to convey
any land to Developer. If the Developer fails to meet the Project Schedule dates set forth in
Section 6.1(XI)-(XIT) above, the Property shall revert back to the Village pursuant to a Special
Warranty Deed executed by the Developer at no cost to the Village in addition to any and all

default remedies available to the Village pursuant to this Agreement in accordance with Sections
10.12 and 17.3

(d)  In the case of an Event of Default by the Village and its failure to cure such
default after due notice and within the time period provided for in this Agreement, in addition to
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any other remedies at law or in equity, the Developer may terminate this Agreement and upon
such termination shall be relieved of its obligations under this Agreement.

(¢)  In the case of an Event of Default by the Developer occurring prior to the
commencement of construction, the Village agrees that it shall have no remedy of specific
performance to force the Developer to commence construction.

Section 17.4  Third-Party Litigation; Reimbursement of Village for Legal and
Other Fees and Expenses

Subject to the limitations on the Developer’s hold harmless and indemnification
obligaticnis et forth in Article 16 of this Agreement, in the event that any third party or parties
institutes aiy-legal proceedings against the Village, and related to the terms of this Agreement,
then, in that cvext, the Developer shall indemnify and hold harmless the Village from any and all
such proceedings. fnrther, the Developer, upon receiving notice from the Village of such legal
proceedings, shall ‘assume, fully and vigorously, the entire defense of such lawsuit or
proceedings and any a:id all costs and expenses of whatever nature relating thereto; provided,
however, that the Developér.ipay not at any time settle or compromise such proceedings without
advance written notice to the Viliage. If such settlement or compromise involves any admission
of wrongdoing on the part of the Viilage, or any liability imposed on the Village, monetary or
otherwise, then the Developer shall e t¢ quired to obtain the Village’s consent to such settlement
or compromise in advance.

In any such litigation, if lllinois Rules 4% Professional Conduct prohibit the Village and
the Developer from being represented by the same counsel or if the positions of the Village and
the Developer in such litigation will necessarily be in conflict, then the Village shall have the
option of being represented by its own legal counsel. In ‘he event that the Village exercises such
option, then the Developer shall reimburse the Village from i1me to time on written demand from
the Village President and notice of the amount due for any and-a!i reasonable out-of-pocket costs
and expenses, including but not limited to court costs, reasonable aiiorneys’ fees, witnesses’ fees
and/or other litigation expenses incurred by the Village in connection therewith,

Section 17.5 No Waiver by Delay or Otherwise.

Any delay by either Party in instituting or prosecuting any actions or vroceedings or
otherwise asserting its rights under this Agreement shall not operate to act as a wetver of such
rights or to deprive it of or [imit such rights in any way (it being the intent of this provision that
neither Party should be deprived of or limited in the exercise of the remedies provided in this
Agreement because of concepts of waiver, laches or otherwise); nor shall any waiver in fact
made with respect to any specific Event of Default be considered or treated as a waiver of the
rights by the waiving Party of any future Event of Default hereunder, except to the extent
specifically waived in writing. No waiver made with respect to the performance, nor the manner
or time thereof, of any obligation or any condition under the Agreement shall be considered a
waiver of any rights except if expressly waived in writing,
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Section 17.6 Rights and Remedies Cumulative.

The rights and remedies of the Parties to this Agreement, whether provided by law or by
this Agreement, shall be cumulative, and the exercise of any one or more of such remedies shall
not preclude the exercise by such Party, at that time or different times, of any other such
remedies for the same Event of Default.

ARTICLE 18

RESERVED

ARTICLE 19

MISCELLANEOUS PROVISIONS
Section 19.1 - J{F Provisions.

A delineation of the 1IF qualified costs for the Project are set forth on Exhibit 5 aftached
hereto and hereby made a part hereef, Attached hereto and hereby made a part hereof as Exhibit
10 is the analysis of the Project and yrojected TIF and sales tax revenue. Attached hereto and
hereby made a part hereof as Exhibit 11 is the Developer’s Pro Forma estimate of costs to
acquire and construct the Project.

Section 19.2 Cancellation.

In the event Developer or the Village shall be prehibited, in any material respect, from
performing covenants and agreements or enjoying the rights and privileges herein contained, or
contained in the Redevelopment Plan, including Developers July to build the Project, by the
order of any court of competent jurisdiction, or in the event thatg)! urany part of the Act or any
ordinance adopted by the Village in connection with the Project, “chail be declared invalid or
unconstitutional, in whole or in part, by a final decision of a court of comnpetent jurisdiction and

or rights and privileges of Developer or the Village, then and in any such event, the Party so
materially affected may, at its election, cancel or terminate this Agreement in whole (or in part
with respect to that portion of the Project materially affected) by giving written notice thereof to
the other within sixty (60) days afier such final decision or amendment. If the Village terminates

executed document,
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Section 19.3 Notices,

Except for notices required under Section 8.10, all notices, certificates, approvals,
consents or other communications desired or required to be given hereunder shall be given in
writing at the addresses set forth below, by any of the following means: (a) personal service, (b)
electronic communications, whether by telex, telegram or telecopy, (c) overnight courier, (d)
registered or certified first class mail, postage prepaid, return receipt requested, or () priority
mail with delivery confirmation.

If to Village: Village Manager
Village of Oak Park
123 Madison Street
Oak Park, IL 60302

If to Developer: Clark Street Real Estate LLC
980 North Michigan Avenue
Suite 1280
Chicago, IL 60611
Atin: Andy Stein

With a copy to: Peter M. Friedman, Esq.
Holland & Knight LLP
121-South Dearborn Street
Chicagn, 11 60603

The Parties, by notice hereunder, may designate ¢ny farther or different addresses to
which subsequent notices, certificates, approvals, consents or other communications shall be
sent. Any notice, demand or request sent pursuant to either claus (a) or (b) hereof shall be
deemed received upon such personal service or upon dispatch by electionic means. Any notice,
demand or request sent pursuant to clause (c) shall be deemed received op-ifi= day immediately
following deposit with the overnight courier, and any notices, demands or 1equLsts sent pursuant
to clause (d) shall be deemed received forty-eight (48) hours following deposit inhe mail.

Section 19.4 Time of the Essence.

Time is of the essence of this Agreement.

Section 19.5 Integration.

Except as otherwise expressly provided herein, this Agreement supersedes all prior

agreements, negotiations and discussions relative to the subject matter hereof and is a full
integration of the agreement of the Parties.

46




1602245044 Page: 53 of 131

UNOFFICIAL COPY

Section 19.6 Counterparts.

This Agreement may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same Agreement,

Section 19.7 Recordation of Agreement.

The Parties agree to record this Agreement, executed by the then current owners of the
Property in the appropriate land or governmental records. Developer shall pay the recording
charges.

Section 19.8  Severability.

If any-{rovision of this Agreement, or any Section, sentence, clause, phrase or word, or
the applicationthsieof, in any circumstance, is held to be invalid, the remainder of this
Agreement shall be” cunstrued as if such invalid part were never included herein, and this
Agreement shall be and rémain valid and enforceable to the fullest extent permitted by law.

Section 19.9  Choice of Law, Venue and Waiver of Trial By Jury.

This Agreement shall be govered by and construed in accordance with the laws of the
State of Ilinois. Venue for any legai proceeding of any kind arising from this Agreement shall
be in the Circuit Court of Cook County, Illizois. The Parties hereto waive trial by jury in any
action, proceeding or counterclaim brought by either of the Parties against the other on any
matters whatsoever arising out of or in any way connected with this Agreement, or for the
enforcement of any remedy.

Section 19.10 Entire Contract and Amendments.

This Agreement (together with the Exhibits attachéd fereto) is the entire contract
between the Village and Developer relating to the subject matter lier=cf, supersedes al! prior and
contemporaneous negotiations, understandings and agreements, wriften or oral, between the
Village and Developer (specificaily including but not limited to the Term Shect approved by the
Village on July 22, 2013 and the Amended Initial Agreement), and may-ici ke modified or
amended except by a written instrument executed by the Parties hereto, uniless otherwise
provided in this Agreement,

Section 19.11 Third Parties,

Nothing in this Agreement, whether expressed or implied, is intended to confer any rights
or remedies under or by reason of this Agreement on any other person other than the Village and
Developer or permitted assign, nor 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 or against either the
Village or Developer. This Agreement is not intended to and does not create any third party
beneficiary rights whatsoever, except as specifically provided otherwise herein,
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Section 19.12 Waiver.

Any Party to this Agreement may elect to waive any right or remedy it may enjoy
hereunder, provided that no such waiver shall be deemed to exist unless such walver 8 in
writing. No such waiver shall obligate the waiver of any other right or remedy hereunder, or shall
be deemed to constitute a waiver of other rights and remedies provided pursuant to this
Agreement.

Section 19.13 Cooperation and Further Assurances.

The Village and Developer each covenant and agree that each will do, execute,
acknow!Cdge and deliver or cause to be done, executed and delivered, such agreements,
instruments and documents supplemental hereto and such further acts, instruments, pledges and
transfers as-ipdy be reasonably required for the better clarifying, assuring, mortgaging,
conveying, transizrting, 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, trassterred and pledged under or in respect of this Agreement.

Section 19.14 Successorsin Interest.

At any time, the Developer may assign its rights or obligations under this Agreement for
the purpose of obtaining financing fer ‘e Project or any portion thereof, or to any entity in
which the Developer owns a controlling infzrest, Developer may not otherwise assign its rights
or obligations under this Agreement to any Gtherperson or entity without prior written consent of
the Village pursuant to Section 19.20 of this Agicement.

Section 19.15 No Joint Venture, Agency or Paytnership Created.

Nothing in this Agreement, or any actions of the Parties to this Agreement, shall be
construed by the Parties or any third person to create the relatic nslip of a partnership, agency or
joint venture between or among such Parties.

Section 19.16 No Personal Liability of Officials of Village or Develuper.

No covenant or agreement contained in this Agreement shall be déemed to be the
covenant or agreement of the Corporate Authorities, Village Manager, any elected official,
officer, partner, member, director, agent, employee or attorney of the Village or Deveioper, in his
or her individual capacity, and no elected official, officer, partner, member, director, agent,
employee or attorney of the Village or Developer shall be liable personally under this Agreement
or be subject to any personal liability or accountability by reason of or in connection with or
arising out of the execution, delivery and performance of this Agreement, or any failure in that

connection.

Section 19.17 Repealer.

To the extent that any ordinance, resolution, rule, order or provision of the Village’s code
of ordinances, or any part thereof, is in conflict with the provisions of this Agreement, the

provisions of this Agreement shall be controlling, to the extent lawful.
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Section 19.18 Term.

The provisions of this Agreement shall run with and bind the Property and shall inure to
the benefit of, be enforceable by, and obligate the Village, Developer, and any of their
respective, grantees, successors, assigns, and transferees, including all successor legal or
beneficial owners of all or any portion of the Property commencing with the Effective Date and
expiring upon the date on which (i) the Garage has been completed and the Public Parking
Easement has been executed and recorded by the Developer, and (ii) the Public Improvements
have been completed and transferred to and accepted by the Village pursuant to the terms of this
Agreement (“Term”). The expiration of the Term of this Agreement will not affect the Parties’
respective-obligations under the Final Plans or the Sales Tax Rebate Agreement.

Sectisn)19.19 Estoppel Certificates.

Each of tht Parties hereto agrees to provide the other, upon not less than ten (10) business
days prior request, 4 certificate (“Estoppel Certificate™) certifying that this Agreement is in full
force and effect (unless'such is not the case, in which such Parties shall specify the basis for such
claim), that the requesting Paity is not in default of any term, provision or condition of this
Agreement beyond any applicabie notice and cure provision (or specifying each such claimed
default) and certifving such other-ratters reasonably requested by the requesting Party. If either
Party fails to comply with this provision within the time limit specified, it shall be deemed to
have appointed the other as its attorne yrin-fact for execution of same on its behalf as to that
specific request only.

Section 19.20 Nature, Survival and Traisfer of Obligations.

A. Successors and Transferees. Duriig the Term of this Agreement and to
assure that all grantees, successors, assigns, and’ trensferees of Developer and all
successor owners of all or any portion of the Property {except for the conveyance by the
Developer to the Village of the Public Property) have notice of this Agreement and the
obligations created by it, Developer shall:

(1) Deposit with the Village Clerk, concurrert with the Village’s
approval of this Agreement, any consents or’oiner documents
necessary to authorize the Village to record this Agreement in the
office of the Cook County Recorder of Deeds;

(i) Notify the Village in writing at least 30 days prior to any date on
which Developer transfers a legal or beneficial interest in any
portion of the Property to a third party (except for the conveyance
by the Developer to the Village of the Public Property); and

(ii)  Require, prior to the transfer of all or any portion of the Property
(except for the conveyance by the Developer to the Village of the
Public Property), or any legal or equitable interest therein, to any
third party, the transferee of said portion or interest in the Property
io execute an enforceable written agreement agreeing to be bound
by the provisions of this Agreement (“Transferee Assumption
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Agreement™) and to provide the Village, upon request, with such
reasonable assurance of the financial ability of the transferee to
meet those obligations as the Village may require. The Village
agrees that upon a successor becoming bound to the obligation
created in the manner provided in this Agreement and providing
the financial assurances required pursuant to this Agreement, the
liability of Developer shall be released to the extent of the
transferee’s assumption of the liability. The failure of Developer to
provide the Village with a copy of a Transferee Assumption
Agreement fully executed by the transferee and, if requested by the
Village, with the transferce’s proposed assurances of financial
capability before completing any transfer, shall result in Developer
remaming fully liable for all of its obligations under this
Agreement but shall not relieve the transferee of its liability for all
such obligations as a successor to Developer.

B. ‘crapsfer Defined. For purposes of this Agreement, the term “transfer”
shall be deemed t¢-insiude any assignment, sale, transfer to a recejver or to a trustee in
bankruptey, transfer ip trust, or other disposition of the Property (except for the
conveyance by the Develope- to the Village of the Public Property), or any beneficial
interest in the Property, in whole or in part, by voluntary or involuntary sale, foreclosure,
merger, sale and leaseback, consolidation, or otherwise; provided, however, that
notwithstanding anything to the coritrary set forth in this Agreement, the term “transfer”
shall not be deemed to include any assigr.ment, sale, transfer, or any other disposition of
the Property or the rights and obligations-dnder this Agreement as or by Developer to
(1) an entity owned or otherwise controlled “ by Clark Street Real Estate LLC, (ii) an
entity owned or otherwise controlled by Lennar Multifamily Communities, LLC,
including, without limitation, a transfer to LMC Oak Park Holdings, [LC (“Lennar™) on
or before the date of the Real Estate Closing as set forth 'n-Section 6.1 of this Agreement.

C. Mortgagees of Property. This Agreement shall be binding on all
mortgagees of the Property or other secured parties automatically 2pon such mortgagee
assuming title to the Property, in whole or in part, by a foreclosure o4 deed in liey of
foreclosure without the necessity of entering into a Transferee Assumption, Agreement,

Until such time, however, a mortgagee or other secured party shall have ¢ personal
liability hereunder.

D. Term of this Agreement. Developer, its successors and assigns shall
have no obligation in accordance with this Section subsequent to the expiration of the
Term of this Agreement as set forth in Section 19.18 of this Agreement,

Section 19.21 Collateral Assigﬁment.
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consents to the assignment of this Agreement to the Lender as collateral security for the
Construction Loan.

In the event that any Lender is to succeed to Developer’s interest in the Property, or any
portion thereof, pursuant to the collateral assignment and in conjunction with such succession
accepts an assignment of Developer’s interest in this Agreement, the Village shall recognize such
party as the successor in interest to Developer with respect to the Property or the portion
acquired by such Lender. However, notwithstanding any other provision of this Agreement to the
contrary, it is understood and agreed that if the Lender accepts an assignment of Developer’s
interest under this Agreement, it automatically accepts not only the Developer’s rights hereunder
but also all of Developer’s obligations hereunder. However, if such Lender does not expressly
accept aaradsignment of Developer’s interest hereunder, such Lender shall be entitled to no rights
and benefiis under this Agreement. The foregoing (Lender’s lack of expressly accepting an
assignment) siizil apply whether the succession is by foreclosure or deed in lieu of foreclosure or
any other remedy. Under all such circumstances, the Property may only be developed in
accordance with this Agreement.

With respect to a mertzage to which the Village has not consented in writing, if that
mortgagee or any other party sheli-succeed to Developer’s interest in the Property or any portion
of it and in conjunction with such succession accepts an assignment of Developer’s interest in
the Property, the Village shall not-re obligated to recognize such party as the successor in
interest to Developer under this Agreerncit. Unless and until the Village accepts, in writing, such
Party as the successor in interest, such party stiall be entitled to no rights or benefits under this
Agreement and the foregoing shall apply whether the succession is by foreclosure or deed in lien
of foreclosure or any other remedy. The exercise/of any such remedy and the transfer of title to
the Property or any portion of it to a mortgagee or-axy other party in connection with such
exercise shall not be subject to the consent of the Village

Neither Developer's making of a collateral assigimient of its interest under this
Agreement or the Sales Tax Rebate Sharing Agreement to a Lender, nor the exercise by a Lender
of any of its remedies, shall constitute an acceptance by such Lende: of any other party of such
assignment. Such Lender or other party shall not be deemed to have accepted such assignment
until such time as such Lender or other party has executed and delivered t¢ the V illage a written
acceptance of such assignment. In the absence of such acceptance, such Lerdei or other party
shall have no rights or benefits under this Agreement.

For so long as the Property is the subject of a TIF District, neither the Property nor any
improvements on it may be collaterally assigned or otherwise encumbered for any purpose other
than to finance the ownership and development of the Project pursuant to this Agreement.

If a default by Developer under this Agreement occurs and Developer does not cure it
within the cure period that applies to Developer under this Agreement, then the Village shall
promptly give the Lender, a notice of expiration of such cure period (the “Cure Period
Expiration Notice”). The Lender shall have the right, but not the duty, to perform any obligation
of Developer under this Agreement and to cure any default. Such Lender shall have thirty days
after receipt of the Cure Period Expiration Notice to cure such default, However, with respect to
any default by Developer, the cure of which requires the Lender to possess and control the
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Property, if such Lender undertakes, by written notice to the Village within thirty days after
receipt of the Cure Period Expiration Notice, to exercise reasonable efforts to cure such default,
such Lender’s cure period shall continue for such additional time as may reasonably be required
to obtam possession and control of the Property and thereafier cure the default within one
hundred and twenty days. Such Lender may abandon exercise of its cure rights without liability
to the Village or any other party provided it gives the Village express written notice that it is so
abandoning exercise of its cure rights. The Village shall accept cure by such Lender in
fulfillment of Developer’s obligations, for the account of Developer and with the same force and
effect as if performed by Developer.

It is understood and acknowledged that, irrespective of any Lender remedies, the Property
may not be developed, redeveloped, completed or maintained except in accordance with this
Agreement. {iis restriction shall atiach to and run with the land whether or not a Lender or any
other entity huiding an interest in the Property accepts the assignment of this Agreement.
Notwithstanding (arything in this Agreement or any other document to the contrary and
irrespective of the urderlying zoning of the Property, it is the intent of the Parties that any
successor in interest-{u Developer shall have only the development rights accorded by this
Agreement and any approvals'or permits issued pursuant to it. Further, each and every covenant,
dependent or independent, and raci, and every obligation of this Agreement shall encumber such
development.

Moreover, if any such Lender, Jrtgagee or other party thereafter seeks to sell, transfer,
assign, or otherwise dispose of the Provert 7 and/or the Project, any such sale, transfer,
assignment or disposition shall be governed by(inz provisions of Section 19.20 above.

ARTICLL 29
EFFECTIVENESS

The Effective Date for this Agreement shall be 1st day of June; 2014.
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IN WITNESS WHEREOF, the Parties hereto have caused this Amended and Restated
Agreement to be executed on or as of the day and year first above written.

Village of Qak Park,
Cook County, lilinois

an Illinois municipal corporation
ATTEST:

4
By: //Z/’ﬁ/)/;/ﬂc’féy/ , By: O(/m/ Qn y/ﬁ/\
Village Clerk Village Manager
(VILLAGE SZAL)
DEVELOPER:
ATTEST: Clark Street Real Estate LLC, a Delaware

:\J M t LPCE J K\ Iimited liability company, formerly known as
. < / Clark Street Development LLC

Its: Manager/Member \‘
S~
Its: Memﬁr

REVIEWLEAND APPROVED
A8ty FORM

OJJNHZU

LAW DEPAR’“W‘
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ACKNOWLEDGMENTS
STATE OF ILLINOIS )
)
COUNTY OF COOK )

[, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY that Cara Pavlicek, personally known to me to be the Village Manager of
the Village of Oak Park, Cook County, Illinois, and Teresa Powell, personally known to me to be
the Village Clerk of said municipal corporation, and personally known to me to be the same
persons wuose names are subscribed to the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such Village Manager and Village Clerk, they signed
and delivered fiie said instrument and caused the corporate seal of said municipal corporation to
be affixed theiets pursuant to authority given by the President and Board of Trustees of said
municipal corporation; as their free and voluntary act, and as the free and voluntary act and deed
of said municipal corporation, for the uses and purposes therein set forth,

GIVEN under my hara and official seal, thi é day of Janaury, 2016.

{
c,ﬁi/mﬁ% iy j L

LINDA R BARAJAS
Notary Public - State of lllinois }
My Commission Expires Oct 19, 2017 ;

OFFICIAL SEAL 5’
Nojry Public
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STATE OF ILLINOIS )
)
COUNTY OF COOK )

I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY that Ande/ S s 1) , personally known to me to be
the Manager/Member of Clark Streét Real Estate LLC, and I Vidi /‘/ K Uz, /
personally known to me to be a Member of said Delaware limited liability company, and
personally known to me to be the same persons whose names are subscribed to the foregoing
instrument, appeared before me this day in person and severally acknowledged that as such
Manager/Vlember and Member, they signed and delivered the said instrument, pursuant to
authority given by the Members of said Delaware limited liability company, as their free and
voluntary aci, and as the free and voluntary act and deed of said Delaware limited liability
company, for tle uses and purposes therein set forth.

GIVEN undermy hand and official seal, this éigay of January, 2016.

e

Nbtary Public

OFHICIAL SEAL
DLNISE BIRNS
Notary Puailit: State of HHNOIS

My Commissicn f.xpires Mar 31, 2 1
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INDEX OF EXHIBITS

General Depiction of Property

Concept Plan

Preliminary Parking Plan

Real Estate Parcels (Developer/Village)
Public Improvements and Garage

Legal Descriptions of Properties to be conveyed by the Village
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ELOPER/VILLAGE}
PAGE 2
PIN STUDY OVERALL FROJECT
4/18/2014
PIN LOCATION LAND gp
16-07-124-037 CoItBuilding Parcel North
1607124039 Bt of Colt Building North T
e N vt Building Noth ——
- 16-07-124.03¢

. Bast of Colt Builgin,

__ North “‘:__‘_'
~16:07-125-025_ + e Colt Building Soush ~eeo Souh T e
15:07-125-039 Colt Builcling Soutly South
e ____m.——____,___.._d“_h_.__.__ y O¢C
19-04-125-006

Colt Building Sougy South o
16-07- 125007 Dt Lon Parcal South
16-07-12572

; Colt Building Sopty S -
— A0
1607125029

outh
Colt Bullding Sougy, " South -
16-07-125023 Colt Bulding Sout, - South
Loty e T
Total )/ X 85040
Informating from Cook County Agg :550r's Website
and Survery from GraefAn.haIt Schloether dated 1 /22/2008
Total SF includes alleys, 1,658 SF.
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EXHIBIT 6

LEGAL DESCRIPTIONS OF PROPERTIES TO BE CONVEYED BY THE VILLAGE
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LEGAL DESCRIPTION

PARCEL 1;

The East Half of Lot 5 and all of Lots 6 and 7 (except the South 18-1/2 feet of said Lots 5, 6 and
7) in Block 1 in Whaple's Subdivision; also Lots 9 and 10 (except the South 18-1/2 feet thereof)
in Hoard and Others' Subdivision of Lot 1 (except the North 100.00 feet thereof) in Niles
Subdivision of Lots 10 to 16, both inclusive, and the West 13 feet of Lot 17 in Skinner's
Subdivision, ali of above being in the Southwest Quarter of the Northwest Quarter of Section 7,
Township 39 North, Range 13, East of the Third Principal Meridian, in Cook County, Illinois.

PARCEL 2:

Lots 1 and 2.4 1121-23 Lake Street Building Partnership Subdivision, a subdivision in the
Southwest Quartzr of the Northwest Quarter of Section 7, Township 39 North, Range 13, East of
the Third Princinel M leridian, Village of Oak Park, Cook County, Illinois.

PARCEL 4:

The West 10 feet of Lot 11 (€xczptthe North 18 1/2 feet conveyed for street) in Hoard and
Others' Subdivision of Lot 1 (except the North 100 feet) in Niles Subdivision of Lots 10 to 16
inclusive, and the West 13 feet of Lot 17 in Skinner's Subdivision of the Southwest corner of the
Northwest 1/4 of Section 7, Township 39 North, Range 13 East of the Third Principal Meridian, in
Cook County, Illinois.

Lot 8 (except the South 92 feet and except the lorth 18 1/2 feet conveyed for street) in Block 1
in Whaple's Subdivision of land in the Southwest 1/4 of the Northwest 1/4 of Section 7, Township
39 North, Range 13 East of the Third Principal Meridia’i, in Cook County, Illinois.

That part of Lot 9 in Biock 1 in Whaple's Subdivision of landin the Southwest 1/4 of the
Northwest 1/4 of Section 7, Township 39 North, Range 13 East of tii¢ Third Principal Meridian
lying North of a line described as follows:

Commencing at a point on the West line of Lot 9, 98.92 feet North of the North line of North
Boulevard as occupied, thence East on a line parallel with the North line of North Boulevard 50.00
feet to the East line of Lot ¢ (except the North 18 1/2 feet conveyed for streec)in Whaple's
Subdivision of land in the Southwest 1/4 of the Northwest 1/4 of Section 7, Townehip 39 North,
Range 13 East of the Third Principal Meridfan, in Cook County, Illinois.

PARCEL 5:

Lots 22, 23, 24 and the East 15 feet of Lot 25 in Hoard & Others' Subdivision of Lot 1 (except the

North 100 feet thereof) in Niles' Subdivision of Lots 10 to 16, inclusive and the West 13 feet of Section 7,
Township 39 North, Range 13, East of the Third Principal Meridian, in Cook County,

Tllinois,

The West 10 feet of Lot 25, all of Lot 26 and Lot 27 (except the West & inches thereof) in Hoard
& Others' Subdivision of Lot 1 {except the North 100 feet thereof) in Niles' Subdivision of Lots 10
to 16, inclusive and the West 13 feet of Lot 17 in Skinner's Subdivision of Land in the Southwest
corner of the Northwest Quarter of Section 7, Township 39 North, Range 13, East of the Third
Principal Meridian, in Cook County, Illinois.

The South 92 feet of Lot 8 in Block 1 in Whaple's Subdivision of land in the Southwest Quarter of
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the Northwest Quarter of Section 7, Township 39 North, Range 13 East of the Third Principal
Meridian, and the West 6 inches of Lot 27 in Hoard & Others' Subdivision of Lot 1 (except the
North 100 feet thereof) in Niles' Subdivision of Lots 10 to 16, inclusive and the West 13 feet of
Lot 17 in Skinner's Subdivision of land in the Southwest corner of the Northwest Quarter of
Section 7, Township 39 North, Range 13, East of the Third Principal Meridian, in Cook County,
Illinois.

That part of Lot 9 in Block 1 in Whaple's Subdivision of fand in the Southwest Quarter of the
Northwest Quarter of Section 7, Township 39 North, Range 13, East of the Third Principal
Meridian, lying South of a line described as foliows: Commencing at a point on the West line of
Lot 9, 98.92 feet North of the North line of North Boulevard as occupied; thence East on a line
paraliel with the North line of North Boulevard 50.0 feet to the East line of Lot 9, all in Cook
County, IVndis.

A strip of land 20 feet, more or less, lying immediately South of and adjoining the South line of
Lots 8 and 9 in Biork 1 in Whaple's Subdivision of Land in the Southwest Quarter of the
Northwest Quarter ot Section 7, Township 39 North, Range 13, East of the Third Principal
Meridian, and North o North line of North Boulevard in Village of Oak Park as actually laid out
and established, all in Cozk County, Tilinois.

PARCEL 6:

The East 15 feet of Lot 11 (except the(Nerth 18.5 feet thereof) and all of Lots 12 and 13 (except
the North 18.5 feet of each of said Lots) in *irard and Others' Subdivision of Lot 1 (except the
North 100 feet thereof) in Niles' Subdivision'cf Lots 10, 11, 12, 13, 14, 15, 16 and the West 13
feet of Lot 17 in Skinner's Subdivision in the Southwest 1/4 of the Northwest 1/4 of Section 7,
Township 39 North, Range 13 East of the Third Principal Meridian, in Cook County, Illinois.

(Ref Only: Oak Park Station, Oak Park, IL)

Permanent Index Numbers:

16-07-124-036-0000 (Affects part of Parcel 1)
16-07-124-037-0000 (Affects remainder of Parcel 1)
16-07-124-039-0000 (Affects part of Parcel 2)
16-07-124-040-0000 (Affects remainder of Parcel 2)
16-07-125-006-0000 (Affects part of Parcel 4)
16-07-125-026-0000 (Affects part of Parcel 4)
16-07-125-030-0000 (Affects remainder of Parcel 4)
16-07-125-023-0000 (Affects part of Parcel 5)
16-07-125-025-0000 (Affects part of Parcel 5)
16-07-125-029-0000 (Affects remainder of Parcel 5)
16-07-125-007-0000 (Affects Parcel 6)
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EXHIBIT 7

EASEMENT AGREEMENTS FOR PUBLIC WAY

The following easements have been agreed to and will be executed at a later date:

Air Rights

Prblic Sidewalk

Cobimns

Conipis and Cables
Tempoiziy)Construction Easement
. INTENTICNALLY OMITTED

7-1
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EXHIBIT 8

RESERVED
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EXHIBIT 9

FORM OF SALES TAX REBATE SHARING AGREEMENT

This Document Prepared by and after
Recording Return To;

Peter M. Friedman, Esq.

Holland & Xnight LLP

131 SouthDearborn, 30th Floor
Chicago, ILC0£03

312.263.3600

|_This Space for Recorder’s Use Only

SALES TAX REPATE SHARING AGREEMENT BY AND BETWEEN
THE VILLAGE C¥ QAK PARK, COOK COUNTY, ILLINOIS and
CLARX STREET DEVELOPMENT LLC

DATED ASOF _
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SALES TAX REBATE SHARING AGREEMENT BY AND BETWEEN
THE VILLAGE OF OAK PARK, COOK COUNTY, ILLINOIS and
CLARK STREET DEVELOPMENT LLC

THIS SALES TAX REBATE SHARING AGREEMENT (“Agreement”) is made and
entered into as of this _ __dayof . 20__ (“Effective Date™), by and between
the Village of Oak Park, Cook County, Nlinois, an Illinois home ryle municipal corporation
(“Village™), and Clark Street Development LLC, an Iilinois limited liability company
("“Developer”), and its successors and assigns as owners of the Property and only as authorized
pursuant to the conditions set forth in Section 14 of this Agreement

IN-CONSIDERATION OF the recitals and mutual covenants and agreements set forth
herein, the rezeipt and sufficiency of which are hereby acknowledged, the Developer and the
Viilage hereby zpree as follows:

SECTION 1. RECITALS.

A. The Develonirwwns certain property in the Village with approximately
acres, generally located _~ In the
Village’s  Greater  Mall . Tax Increment  Area, commonly  known  as
» and legally described in Exhibit A to this

Agreement (“Total Property”).

B. The Developer desires and brapeses to develop a portion of the Total Property
(the “Property”) with a retail facility with apprexiately square feet to be used as
a (“Facility™) and to construe? i related on-site and off-site infrastructure
improvements, in accordance with the Approving Ordiriaiice and the Redevelopment Agreement
(both as defined in this Agreement).

C. Pursuant to Ordinance No. . adopted Gn' May _. 2014, the President
and Board of Trustees of the Village granted the Developer a specizi use permit for a planned
development for the Tota] Property for the purpose of constructing and ozerating the Facility on
the Property (“Approving Ordinance™).

D. The Developer has entered into a Redevelopment Agreement i the Village
dated as of June 1, 2014, recorded on » 2014, as document numbei N
(“Redevelopment Agreemenr”).

E. The Approving Ordinance and the Redevelopment Agreement set forth the terms
and conditions for the development of the Total Property (“Proposed Development™).

F. The date on which all infrastructure improvements and related requirements of the
Approving Ordinance and the Redevelopment Apreement are complete, and the Facility is open
for business on the Property, is anticipated to be ,20

G. As of the Effective Date of this Agreement, the Village receives a % sales
tax on general merchandise and a sales tax of less than _ % on food and over-the-counter drugs.

9-2
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H. The Village has further determined that the redevelopment of the Total Property
with retail and commercial uses will be consistent with the Village's Redevelopment Plan and
Project for the Greater Mall Tax Increment Area by helping to create a sustainable revenue base
for the Village without impairing the Village's ability to deliver high-quality, cost-effective
services, and is likely to result in enhancements to the Village’s Greater Mall Tax Increment
Area,

L The Village has determined that the operation of the Facility on the Property will
generate significant sales and property tax revenue for the Village, as well as the school, library,
and park districts that serve Village residents, and that the redevelopment of the Property with
retail and commercial uses fits perfectly with the Village’s Comprehensive Land Use Plan.

J. The Developer’s investment in the Proposed Development will enthance economic
development-opportunities for the Village and its residents. Because the upfront costs of the
Proposed Development require extraordinary investment by the Developer, the parties
acknowledge that viridus economic incentives, including, without limitation, those provided
pursuant to this Agrcement, are necessary and desirable to realize the significant economic
development benefits of tre P, oposed Development,

K. The President and Baard of Trustees of the Village have determined that entering
into this Agreement is necessary tG-eusnre the implementation of the Proposed Development of
the Property and provide for the related <zonomic development benefits to the Village.

L. The Village and the Developer desire to enter into this Agreement, to enable the
development, use, and occupancy of the Propci*y in a manner consistent with the Village’s
Comprehensive Plan, the Approving Ordinance and fhe Redevelopment Agreement, and in a
manner that will enhance the economic vitality of the ¥ I'fage and ensure the unified and proper
use and development of the Property in accordance” withihis Agreement, the Approving
Ordinance, and the Redevelopment Agreement.

SECTION 2. DEFINITIONS. Whenever used 1 this Agreement, the follg wing terms
shall have the following meanings unless a different meaning is required by the contex..

A, “Commencement Date” means the date established pursuant to Section 3 of this
Agreement,

B._ “Consumer Price Index” means the Consumer Price Index-All Urban Consumers
for the Chicago-Gary-Kenosha Metropolitan Statistical Area for a 12-month period.

C. “Corporate Authorities” means the President and Board of Trustees of the Village
of Oak Park, Cook County, Illinois,

9-3
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D. “Force Majeure” means a strike, lockout, act of God, or other factor beyond a
party’s reasonable control and reasonable ability to remedy; provided, however, that Force
Majeure shall not include delays caused by weather conditions, unless those conditions are
unusually severe or abnormal considering the time of year and the particular location of the
Property.

E. “Gross Receipts” shall have the meaning ascribed to it in the Retailers’
Occupation Tax Act.

F. “Home Rule Sales Tax” means the sales tax imposed in the Village pursuant to
Villag<'s) Home Rule Sales Tax Ordinance under the Home Rule Municipal Retailers’
Occupatisic Tax Act, 65 ILCS 5/8-11-1. The Home Rule Sales Tax as of the Commencement
Date is__ _percent.

G.  “Monicipal Sales Tax” means that portion or component of the Sales Taxes
collected by the Developer from sales generated at the Facility that the Village actually receives
frotn the State of Ilkiiois.

H. “Property” mearis the property legally described in Exhibit A attached hereto and,
by this reference, incorporated hersin,

L “Requirements of Law’ <hall have the meaning set forth in Subsection 4H of this
Agreement.
1. “Retailers’ Occupation Tax Att” ineans the Illinois Retailers’ Occupation Tax

Act, 35 ILCS 120/1 er seq., as the same has becr, and may, from time to time hereafter be,
amended.

K. “Sales Taxes” means any and all taxes imposed and collected by the State of
Illinois pursuant to the Home Rule Sales Tax, the Retailer’s'Ceeupation Tax Act, the Service
Use Tax Act, 35 ILCS 110/1 er seq., the Service Occupation Tax Act /35 ILCS 115/1 et seq., and
the Use Tax Act, 35 ILCS 105/1 et seq., including, without limitation, 2-vehicle lease tax that is
substituted, in whole or in part, for any or all of the foregoing; and, subject to Section 4D of this
Agreement, any other “sales tax™ or successor tax that may be enacted by the State of Illinois that
the Village is able to verify as being generated from the Facility.

L. “Sales Tax Rebate” means the rebate payment to the Developer of a poition of the
Municipal Sales Taxes that the Village receives that it is required to make pursuant to this
Agreement.

M. “Sales Tax Year” means the period of time commencing on the Commencement
Date and ending on the date that is one year after the Commencement Date, and each of the
succeeding years thereafter under this Agreement,

SECTION 3. COMMENCEMENT OF SALES TAX REBATE.

The‘ “Commencement Date” under this Agreement is hereby declared to be the actual
date on which the Approving Ordinance and Redevelopment Agreement have been approved by
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the Village, all infrastructure improvements and related requirements of the Approving
Ordinance and the Redevelopment Agreement are complete, and the Facility is open for business
on the Property. The parties acknowledge and agree that the Commencement Date shal! not
occur, and the Developer shall not be entitled to any Sales Tax Rebate pursuant to this
Agreement, unless and until the Developer has obtained the certificate of occupancy for the
Facility.

SECTION 4. SALES TAX REBATE.

A. Maximum Total Rebate. In no event shall the Village rebate to the Developer
more thad afotal of $750,000 as a result of this Agreement. The Sales Tax Rebate includes only
those Sales Taxes generated by the Developer’s Facility.

B. waralation of Sales Tax Rebate.

—

1. Gales Tax Rebate Percentages. Beginning on the Commencement Date,
the Village shall rebate to the-Developer a portion of the Municipal Sales Tax generated by the
operations on the Facility during each Sales Tax Year in accordance with the percentage formula
set forth below:

a. First $260:000 of Sales Taxes generated by the Facility - no Sales
Tax Rebate

b. The Sales Taxes.gen=rated by the Facility in excess of $200,000 -
100% of Sales Taxos rebated to Developer.

2. No Rebate Below $200.000. In‘no 2vent shall the Village rebate to the
Developer any Municipal Sales Tax generated by the Facilitv_during any Sales Tax Year in
which the Municipal Sales Tax generated is less than or equal to $290,000.

C.  Village Pavment. Within 120 days after the end of the'sixth and twelfth month of
each Sales Tax Year, the Village shall pay the applicable Sales Tax Retate for that portion of the
particular Sales Tax Year to the Developer, based on the records of the jliinois Department of
Revenue. If, for any reason, the State of Illinois fails to distribute the Municipal Sales Tax
revenue to the Village in sufficient time for the Village to make the semi-annuel payments, the
Village shall provide notice of that fact to the Developer. In that event, the Villaze-shall make
the required Sales Tax Rebate payment within 60 days after the date on which ke Village
actually teceives the Municipal Sales Tax revenue due the Village for the applicable, semi-
annual payment period. If at the end of any Sales Tax Year, there is a need to adjust and
reconcile the amount of any semi-annual Sales Tax Rebate payment to account for any provision
of this Agreement or to account for the amount of Municipal Sales Tax actually paid by the State
of 1llinois, the Village and the Developer shall cooperate with each other to accomplish the
reconciliation. To the extent necessary in that circumstance, as determined by the Village, the
parties agree that the Village may require the Developer to submit such specified financial
statements and copies of the applicable State of Illinois Sales Tax Reports from those businesses
operating in the Facility as are necessary to verify the amount of Sales Tax collected from
operations at the Facility. The Developer shall require its tenants to sign releases authorizing the
State of Illinois to issue the reports to the Village. Any information received by the Village from
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Developer or its tenants under this Agreement shall be kept confidential to the extent allowed by
the Requirements of Law.

D. Change in the Law.

1. The Village and the Developer acknowledge and agree that the Village’s
obligation to pay the Sales Tax Rebate to the Developer is predicated on existing State law
governing the distribution of Sales Taxes to the Village, including, without limitation, the
Retailers’ Occupation Tax Act. The Village and the Developer further acknowledge that the
General Assembly of the State has, from time to time, considered proposals to modify or
eliminate” the distribution of Sales Taxes to lllinois municipalities. The Village and the
Developer riake express provision for the effect of any change upon the operation of this
Agreement in Paragraph 2 of this Subsection.

2, In the <vent that the State of Illinois amends or repeals the Retailers’ Occupation
Tax Act or makes any ‘ofher promulgation, enactment, or change that eliminates the distribution
of Sales Taxes to the Villege, or otherwise alters the distribution formula in a manner that
prevents the Village and the Déveloper from determining with a reasonable degree of certainty
the amount of the Municipal Sales Tax (“Change in Law”), the provisions of this Agreement
with regard to Municipal Sales Tax generated from the Facility on or after the effective date of
the Change in Law shall automatically be terminated, and the Village shall have no obligation
whatsoever to pay to the Developer any T the Municipal Sales Tax generated on or after the
effective date of the Change in Law, subject to the following. If, within the period five years
after the effective date of the Change in Law, tiie’State of Illinois effects another Change in Law
that either results in the distribution of Sales Tavés to the Village or allows the Village and
Developer to determine with a reasonable degree of certuinty the amount of the Municipal Sales
Tax, the provisions of this Agreement with regard to Muaicipal Sales Tax generated from the
Facility shall automatically be reinstated and will continwe~for the period necessary for
Developer to receive Sales Tax Rebates for the maximum tota, rebate set forth in Subsection 4A.

However, if a Change in Law results in replacement taxes tor the Sales Taxes directly
resulting from Gross Receipts at the Facility as contemplated hereunderthen, for purposes of
this Agreement, the replacement taxes shall be defined as Sales Taxes, suojert-in all respects to
the Village’s actual receipt of its portion of the replacement taxes as well «s-the Village’s
authority under state law to provide for rebate of the replacement taxes, as conteinrigted herein.

If there is a Change in Law, the parties will cooperate with each other to accomrlish the
intent of this Agreement as set forth in Section 1 of this Agreement.

E. No Guarantee, The parties acknowledge and agree that none of the terms,
conditions, or provisions of this Agreement shall be construed, deemed, or interpreted as (1) a
guarantee that the Village will receive any Sales Taxes as a result of the operation of the Facility
on the Property, or (2) a requirement or obligation by the Developer or any of its tenants to
generate Gross Receipts from the Property.

F. Limited Liability. Notwithstanding any other provision of this Agreement to the
contrary, the Village’s obligation to pay the Sales Tax Rebate payments shall not be a general
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debt of the Village or a charge against its general credit or taxing powers, but shall be a special
limited obligation payable solely out of the Municipal Sales Tax received by the Village, as
specifically defined in Section 2 of this Agreement. The Developer shall have no right to, and
agrees that it shall not, compel any exercise of the taxing power of the Village to pay the Sales
Tax Rebate payments, and no execution of any claim, demand, cause of action or judgment shall
be levied upon or collected from the general credit, general funds or other property of the Village
(unless the Village refuses to make the payment to the Developer in violation of this Agreement).
No recourse shall be had for any payment pursuant to this Agreement against any past, present,
or future director, member, elected or appointed officer, official, agent, representative, employee,
or attorney.of the Village in his or her individual capacity.

G. 7 Closure.

1. Utiiecs mutually agreed otherwise by the Parties pursuant to an amendment to this
Agreement, in the evens that, at any time during the term of this Agreement, the Developer
permanently abandons, cieses, or terminates the use of more than 80% of the square footage of
the Facility (not taking into acount the square footage of the 1118 Westgate property) (subject
to Paragraph 4G of this Agrezment) (“Closure”), then the provisions of this Agreement with
regard to Municipal Sales Tax g merated from the Facility shall, as of the date of the Closure,
automatically terminate and become null and void and be of no further force or effect, and the
Village shall have no obligation whatsoerer to perform any of the Municipal Sales Tax Rebate
obligations in Section 4 of this Agreern:nt with regard to any Sales Tax collected by the
Developer in the Sales Tax Year of the Closure.

2. The Developer shall provide the Viliage with no less than 60 days written notice
prior to any Closure, except (o the extent any Requirernent of Law prohibits Developer from
providing 60 days’ notice, in which event Developer will provide notice in the minimum time
allowed by the Requirements of Law.

3. This Subsection shall not apply to Temporary Closures as defined in Section 8 of
this Agreement.

H. Limitations on Pavment of Sales Tax Rebate. The Developer acknowledges
and agrees that the Property must be used and maintained in strict ccmpliance with the
Redevelopment Agreement, and all applicable Village codes, ordinances, «nd. regulations
(collectively, the “Requirements of Law™), and that if the Developer fails to comply in all
material respects with the Requirements of Law the Village will suspend payment of ike Sales
Tax Rebate for the entire period that the Developer is not in material compliance with the
Requirements of Law, and the Village will have no further obligation to provide any Sales Tax
Rebate to the Developer until the Village determines in its reasonable discretion that the
Developer is, during the Term, in material compliance with the Requirements of Law, at which
time all suspended payments will be remitted to Developer. A legal nonconformity created as a
result of the Village’s amendment to the Requirements of Law subsequent to the
Commencement Date will not constitute a failure of the Developer to comply with the
Requirements of Law.
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