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RESOLUTION NO. 17-16

A RESOLUTION AUTHORIZING THE EXECUTION OF AN AMENDED AND RESTATED
REDEVELOPMENT AGREEMENT FOR LAKE STREET AND LATHROP AVENUE IN
THE VILLAGE OF RIVER FOREST, COOK COUNTY. ILLINOIS

WHEREAS, the Village of River [orest (“Village™) is an Illinois municipal corporation
organized under the [linois Constitution and the laws of the State of Illinois; and -

WHEPEAS, on March 23, 2016, the Village President and Board of Trustees approved an
agreement entitled ~Redevelopment Agreement For Lake Street And‘Lathrop Avenue In The Village
Of River Forest, Cod¢k /County, Illinois™ (the “Redevelopment Agreement”) with Lake Lathrop
Partners, LLC (the “Develeper”), and

WHEREAS, the Redevelopmzat Agreement called tor the redevelopment of certain property
in the Village generally located at the scotawest corner of Lake Street and Lathrop Avenue by the
Developer; and

WHEREAS, the l—{edevelopment Agreemer required the Developer 1o file a planned
development application with the Village by June 14, 2016, and

WHEREAS, the Developer failed to submit a planned development application to the Village
by the agreed upon deadline; and

WHEREAS, on June 29, 2016, the Village sent a {irst default notice t the Developer pursuant
to the Redevelopment Agreement, stating the reasons for the default of the Deveioper's obligations
under the Redevelopment Agreement; and

WHEREAS, the Developer asked for an extension of time to submit a planned development
application to the Village; and

WHEREAS, the Village agreed to amend the Redevelopment Agreement, and 1o exlend the

time for the Developer’s submission of a planned development application to the Village from June 14,
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2016 to October 14. 2016, and on July 12, 2016, the Village approved the amendment Lo the
Redevelopment Agreement in Resolution 16-10 and the “First Amendment To The Redevelopment
Agreement For Lake Street And Lathrop Avenue In The Village Of River Forest, Cook County,
Minois” attached thereto. which was executed by the Developer (the “First Amendment™); and

WHEREAS, the Developer failed 1o meet the deadlines in ihe Redevelopment Agreement, as
amended by the First Amendment, with respect 10 the planned development permit application
submittal and with raspect to property acquisition and due diligence; and

WHEREAS, '@, Developer asked for another extension of tme to submil its planned
development permit applicatioz, to acquire the propertics in question and to complete due diligence on
thosc properties; and

WHEREAS, the Village agreed(to'amend the Redevelopment Agreement, as amended by the
First Amendment, and to extend the time for/the Developer’s submission of a planned development
application 1o the Village from October 14, 2016 to November 15, 2016, and 1o extend the time for the
Developer to complete its due diligence on the propertics o be acquired, from June 14, 2016 to
November 15. 2016, and on October 10, 2016, the Villag: approved the amendment to the
Redevelopment Agreement, as amended by the First Amendment; i Resolution 16-11 and the
“Second Amendment To The Redevelopment Agreement For Lake Street Ang Lathrop Avenue In The
Village OF River Forest, Cook County. Illinois” attached thereto, which wus ¢rceuted by the
Developer (the “Second Amendment”); and

WHEREAS, the Redevelopment Agreement, as amended by the First Amendment and Second
Amendment, required the Developer to acquire the “Parcels,” as defined in the Redevelopment
Agreement, on or before September 30. 2016, or within sixty (60) days (hereafter, and required the

Developer to have completed its due diligence on the Parcels by November 15, 2016; and
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WHEREAS, the Developer again failed to meet the deadlines regarding property acquisition
and due diligence: and

WHERFEAS, on December 2. 2016. the Village sent a second default notice o the Developer
pursuant to the Redevelopment Agreement, stating the reasons for the default of the Devcloper's
obligations under the Redevelopment Agreement. as amended Iby the First Amendment and the Second

Amendment; and

WHERFEAS, the Developer asked for another extension 1o complete its due diligence on the
Parcels, to submit a piasied development application to the Village, and 1o acquire the Parcelis; and

WHERFAS, the Vil'2ze agreed to amend the Redevelopment Agreement. as amended by the
First Amendment and the Second 7imendment. and to extend the time for the Developer's submission
of a planmed development application ta the Village from November 15, 2016 Lo March 10, 2017, to
extend the time for the Developer to complete its due diligence on the properties to be acquired, from
November 15, 2016 td January 30 2017, to extend the time for the Developer to acquire the Parcels
from September 30, 2017 to Janvary 30, 2017, to submita vritten require or application for a *No
Further Remediation” determination from the Illinois Environniental Agency for the Parcels on or
before August 1, 2017, and 10 complete remediation of the Parcels by Wovember 30, 2017, and. on
January 9, 2017, the Village approved the amendment to the RedevelopmertiAgreement, as amended
by the First Amendment and the Second Amendment, in Resolution 17-03. and the *7 bird Amendmcent
To The Redevelopment Agreement For Lake Street And Lathrop Avenue In The Viilegs Of River

Forest. Cook County. Illinois™ attached thereto, which was executed by the Developer (the “Third

Amendment™); and

L
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WHEREAS, the Developer again failed to meet certain deadlines in the Redevelopment
Agreement, as amended by the First Amendment. the Second Amendment and the Third Amendment
regarding planned development application submittal, property acquisition and due diligence; and

WHEREAS, on July 10, 2017, the Village President and Board of Trustees approved
Resolution 17-14. centitled “A Resolution Authorizing The Exccution Of An Amended And Restated
Redevelopment. Agreement For Lake Strect And Lathrop Avenue In The Village Of River Forest,
Cook County, “1}iinois.” regarding the Redevelopment Agreement, as amended by the [Mirst
Amendment, the Second Amendment and the Third Amendment; and

WHEREAS, the Developer and the Village did not execuic the Amended and Restated
Redevelopment Agreement approved by Resolution 17-14; and

WHERFEAS, the Village agrees repeal Resolution 17-14 and agrees to again amend the
Redevelopment Agreement, as amended by the First Amendment, the Second Amendment and the
Third Amendment, on the terms set forth in the “Amended and Restated Redevelopment Agreement
For Lake Street And Lathrop Avenue In The Village Of‘®iver Forest, Cook County, Hlinois™ (the
“Amended and Restated Redevelopment Agreement”), a copy of which is attached hereto as
EXHIBIT A and made a part hereol; and

WHEREAS, it is in the best interest of the health, safety and welfare of the Village and its
residents to approve the Amended and Restated Redevelopment Agreement;

NOW, THEREFORE, BE IT RESOLVED by the President and Board of Trasizes of the
Village of River Forest, Cook County, lllinois:

SECTION 1: The Preambles hereto are hereby made a part of, and operative provisions of.
this Resolution as fully as if completely repeated at length herein.

SECTION 2: Resolution 17-14 is hereby repealed and of no further force or effect.
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SECTION 3: That the President and Village Board of the Village of River Forest hereby find
that i is in the best interesis of the Village of River Forest and its residents {hat the Amended and
Restated Redevelopment Agreement be entered into by the Village of River Forest, with thé Amended
and Restated Redevelopment Agreement to be substantially in the form attached hereto and made a
part hereof as EXHIBIT A, with such changes thereto as approved by the President. Village
Administrator and Village Attorney.

SECTIGN-: That the President, Village Clerk and Village Administrator of the Village of
River Forest are hérely directed and authorized to execuie for and on behalf of said Village of River
Forest the aforesaid Amendesd and Restated Redevelopment Agreement, and all other documents
related thereto necessary to consurimatc the Village's obligations therein.

SECTION 5: Al actions of the Prosident and Board of Trustees of the Village of River Forest,
and the agents and employees of the Village of River Forest, that relate to the Redevelopment
Agrecment, the First Amendmenl, the Second Ameadrnent and the Third Amendment, whether taken
hefore or after the adoption of this Resolution, are ratified, zonfirmed and approved.

SECTION 6: That this Resolution shall take effect from andiafter its adoption and approval as

required by Jaw.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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ADOPTED on a roll call vote of the Corporate Authorities on the 18™ day of September,
2017.
AYES: Trustees Gibbs, Conti. Corsini, Cargie. and Henek
NAYS: None

ABSENT: Trustec Vazquez

Village [;re)s’idem

APPROVED and FILED in my office this 18" day of September. 2017 and published in
pamphlet form in the Village of River Forest, Cook County, lllinois.

@
oo AT )

ATTEST:

Village Clext

30418 3 6
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EXHIBIT A
AMENDED AND RESTATED REDEVELOPMENT AGREEMENT
FOR LAKE STREET AND LATHROP AVENUE IN THE VILLAGE OF
RIVER FOREST, COOK COUNTY, TLLINOIS

(attached)

LOUK COUNTY
RECORDER OF DEEDS

COUK COUNTY
RECORDER OF DEEDS
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AMENDED AND RESTATED REDEVELOPMENT AGREEMENT
FOR LAKE STREET AND LATHROP AVENUE
IN THE VILLAGE OF RIVER FOREST, COOK COUNTY, ILLINOIS

This AMENDED AND RESTATED REDEVELOPMENT AGREEMENT FOR LAKE
STREET AND LATHROP AVENUE IN THE VILLAGE OF RIVER FOREST, COOK
COUNTY, ILLINOIS (“Agreement”) is made between the VILLAGE OF RIVER FOREST, an
- Illinois municipal corporation (“Village™) and LAKE LATHROP PARTNERS LLC, an lilinois
Jimited liability company (“Devcloper™), as nominee of KEYSTONE VENTURES, LLC, an
Illinois limited liability company (“Keystone®™) and is dated this 18" day of September, 2017
(“Effective Date™). '

WITNESSETH

WHEREAS, jpursuant to Village ordinances 2298, 2299, 2230, 2370, 2593, 2648 and
28068, and the lllinois ‘Tux-Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-] et
seg., as amended from tureto time (“TIF _Act™), the Village created and amended a tax
increment development plan and project ("TIF Plan™), designated a tax increment development
project area known as the “Central Business District Tax Increment Financing Distriet,” (“TIF
District”™) and adopted tax incremert financing relative to the TIF District (collectively, the
“TIE”); and

WHEREAS, on March 8, 2010, the Vi'lage issued a request for proposal for the
redevelopment of property within the TIF District, 'ocated along the south side of Lake Street
between Lathrop and Ashland Avenues, River foicst, Cock County, Illinois, and depicted,
legally described, and listed in Group Exhibit A herets, respectively (“Project_Area™), each
parcel within the Project Area shall be referred to herein as labeled and legally described in
Exhibit A-3 or shall be generically referred to as a “Parcel;, ™ and

WHEREAS, on June 1, 2010, Keystone submitted a propcsa! for the redevelopment of
the Project Area, which proposal was discussed at public meetings or M':2-Village held on June
14, 2010, October 25, 2010 and November 29, 2010, which project was iater supplemented
(together the “Project™) and discussed at other public meetings of the Village; and

WHEREAS, the Project included, among other requests and requiremeris- that the
Village pay certain “redevelopment project costs.” as such term is defined in the TIF Aci_from
amounts on depaosit in the TIF fund established for the TIF District (“T1F Account™) necessary to
complete certain real estate acquisition, environmental remediation and tenant lease termination
and/or relocation within the Project Area (“TIF Request™); and

WHEREAS, on December 13, 2010, the Village and Keystone entered into a certain
“Agreement Regarding Commitment of TIF Funds for Redevelopment Project Costs at Lake and
Lathrop,” which was subsequently amended on November 11, 2013 by a certain “First
Amendment to the Agreement Regarding Commitment of TIF Funds for the Redevelopment
Project Costs at Lake and Lathrop,” and amended a second time on December 29, 2014 by a
certain “First Amendment to the Agreement Regarding Commitment of TIF Funds for

180452 6 i
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Redevelopment Project Costs at Lake and Lathrop,” and amended a third time on December 14,
2015 by a certain “Third Amendment to the Agreement Regarding Commitment of TIF Fund for
Redevelopment Project Costs at Lake and Lathrop™ (together the “Preliminary Agpreement™); and

" WHEREAS, on Decenber 31, 2010, the TIF District was terminated, however, prior to
such termination, the Village committed and set aside under the Preliminary Agreement an
amount equal to One Million Nine Hundred Thousand and No/100 Dollars ($1,900,000.00) from
the TIF Account (“Committed Funds™) as a source of funding of the TIF Request for the Project,
and since that time the Village has agreed 1o pay environmental remediation costs of the Project
over One Million Three Hundred Thousar{d and No/100 Dollars ($1,300,000.00), if any, as the
“Additiorar Village Funding,” as defined i m Section 2.03(C) below dnd

WHERAS, on August 24, 2015, pursuant to Village resolution 15-06, the Village
approved “A Peseauion Expressing Official Intent Regarding Expenditures Related to the Lake
and Lathrop Redeveiopment Project to be Reimbursed by Funds Held by the Village of River
Forest™ (“Inducement Resolution™), which recommitted the Committed Funds and confirmed the
availability of the Conunitted Funds for the Project on the terms set forth in the Preliminary
Agreement; and

WHEREAS, prior to the Effestive Date, the Village expended approximately Fifty Two
Thousand and No/100 Dollars ($52,680.00) from sources other than the Committed Funds (and
which will not be credited against any Addtsonal Village Funding, if any) 1o obtain a phase 11
environmemtal site assessment of the “Dichficid Property,” and the “Al Saffar Property™ as
legally described in Exhibit A-3, and, prior 1o the Effective Date, the Village gave the report of
the phase Il environmental site asscssment of thé Ditchfield Property (o Keystone and the
Developer; and

WHEREAS, the Village has agreed to pay Feiy Thousand and No/100 Dollars
($40,000.00) from sources other than the Committed Funds fana which will not be credited
against any Additional Village Funding, if any) for a portion of apuiicy of insurance related to
the acquisition of the “Al Saftar Property™ as set forth in Section 2.05(E) relow; and

WHEREAS, the Village and Developer, which Developer is the noivinee of Keystone as
sct forth in the nomination in Exhibit B attached hereto and made a part herecf, disire to enter
into this Agreement, which Agreement incorporates the terms of the Preliminary Agzri¢iment and
contains such other terms and conditions necessary for the completion of the Projesiiby the
Viliage and Developer and the expenditure of the Commitied Funds and the Additionai funding
in connection therewith in accordance with the terms and provisions of this Agreement and the
TII Act, without which, it would be economically infeasible {or Developer to complete the
Projcct and there could be no redevelopment of the Project Area; and

WHEREAS, on August 24, 2015, pursuant to Village Ordinance 3566 and the Ilinois
Business District Development and Redevelopment Law, 65 ILCS 5/11-74.3-1, ¢t seq., as
amended from time to time (“Business District Law™), the Village approved a business district
plan (“Business District Plan™), designated the *East Lake Sireet Business District No, 1™ as a

3B0453_6 2
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business district, which covers the Project Area (“Business District™) and made a finding that the
Business District is blighted and in need of redevelopment; and

WHEREAS, pursuant to the Business District Law and the Business District Plan, the
Village has the authonity to undertake the development, redevelopment, improvement,
maintenance, and revitalization of the Business District, and {0 take actions, and expend funds, to
eliminate blight in the Business District, including through the expendiwre of the Committed
Funds on the Project; and

WHEREAS, in order to eliminatc blight in the Project Area, Developer shall acquire the
Praject Avea, and redevelop and operate the Project, as described and depicted on the site plan
attached herzto and-made a part-hercof as Group Exhibit C, respectively, and Developer shall
submit an applization for a planned development permit with the Village (“Proposed PD)™), and
prior 1o the Fifective Date Developer has provided the Village with satisfactory proof of
financing for the Projent and satisiactory revenue projections for the Project; and

WHEREAS, tx< Proicct generally consists of a single mixed use building of five (3)
floors above grade, with cariniercial space at the street level (“Commercial Units™), with
residential space above street leve!(“Residential Units™), and on-site parking at grade and below
grade, and the budget for the Project ac approved by Village and Developer, in preliminary form
as of the Effeclive Date and as the budsct may be amended and approved from time to time by
the Developer and Village, as applicable {"Troject Budget™); and

WHEREAS, in order 10 complete the Project, Developer shall use the Committed Funds
to acquire the Parcels and remediate any environnerital contamination on the Parcels, and any
remaining Committed Funds shall be used as tenant 1ncentives for the Project; and

WHEREAS, the Village may use its eminent domuin authority granted by virtue of the
[Hinois Constitution, the Business District Law, and the lilinois Emirent Domain Act, 735 ILCS
30/1-1-1, ez seq., to acquire Parcels within the Project Area that lseveloper is unable to acquire
voluntarily means; and

WHEREAS, this Agreement is an “express written agreement in which a private persen
or entity agrees to undertakc a development project within [a] blighted area  tha specifically
details the reasons for which the property or rights in thal property are nccessaty. for the
development project” as set forth in Section 5-5-5(d)(iv)(A) of the Illinois Eminent Doriain Act,
735 TLCS 30/5-5-5(d)(iv)(A), as Developer agrees by the terms of this Agreement to und#itake
the development of the blighted Project Area because cach of the Parcels are necessary for the
development of the Project due to the boundarics of the Project Area, the uses, character, and
nalure of the Project, the market demand for redevelopment of the Project Area, and the
willingness of Developer to undertake the Project enly if the Project Area includes the Parcels;
and ‘

WHEREAS, the Village is desirous of having the Project Area, rehabilitated, developed

and redcveloped as contemplated under the TIF Plan, the Business District Plan, and the
Inducement Resolution, and in accordance with the authority granted by the TIF Act and the

3R0453_6 3
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Business District Law, in order to serve the needs of the Village, carry out the purposes of the
TIF Plan and the Business District Plan, arrest physical decay and decline in the Project Arca,
eliminate the blight i the Project Area, incrcasc employment opportunities, stimulate
commercial growth and stabilize the tax base of the Village and, in furtherance thereof, the
Village is willing to undertake the incentives, under the terms and conditions hercinafter set
forth, to assist such redevelopment, without which incentives the redevelopment and
rchabititation of the Project Area could not oceur; and

WHEREAS, on March 23, 2016, the Village President and Board of Trustees approved
an agreement entitled “Redevelopment Agreement For Lake Street And Lathrop Avenue In The
Village Ct River Forest, Cook County, [llinois” (*Original Redevelopment Agreement™) with
Developer; »ad ' -

WHER LA, the Original Redevelopment Agreement called for the redevelopment of
certamn property i ins. Village gencrally located at the southwest comner of Lake Street and
Lathrop Avenue by the Dzveloper; and

WHEREAS, the Reusvelopment Agreement requircd the Developer to file an
application for the Proposed PD widithe Village by June 14, 2016, which the Developer failed to
do; and

WHEREAS, on June 29, 2016, Village sent a first default noticc to the Developer
pursuant to the Original Redevelopment Agrezinent, stating the rcasons for the default of the
Deveioper’s obligations under the Original Redevelopment Agreement, and the Developer asked
for an extension of time to submit an application forthe Proposed PD to the Village; and

WHEREAS, the Village agreed to amend the Crrginal Redevelopment Agreement, and
to extend the time for the Developer’s submission of a plaiined development application to the
Village from June 14, 2016 to October 14, 2016, and on July 12, 2016, the Village approved the
amendment to the Onginal Redevelopment Agreement in Resoluiion 16-10 and the “First
Amendment To The Redevelopment Agreement For Lake Street Aone Luathrop Avenue In The
Village Of River Forest, Cook County, Illinois™ attached thereto, whicn was executed by the
Developer (“First Amendment™); and

WHEREAS, the Developer failed to mect the deadlines in the Original Kedevelopment
Agreement, as amended by the First Amendment, with respect to submitting an application for
the Proposed PD and with respect to property acquisition and due diligence, and the Developer
asked for another extension of time to submit an application for the Proposed PD and (o acquire
the Parcels; and

WHEREAS, the Village agreed to amend the Original Redevelopment Agreement, as
amended by the First Amendment, and 10 extend the time for the Developer's submission of an
application for the Proposed PD from October 14, 2016 to November 15, 2016, and to extend the
time for the Developer 1o complete its due diligence on the Parcels, from June 14, 2016 to
November 15, 2016, and on October 10, 2016, the Village approved the amendment 1o the
Original Redevelopment Agreement, as amended by the First Amendment, in Resolution 16-11

2R0453_6 4
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and the “Sccond Amendment To The Redevelopment Agreement For Lake Street And Lathrop
Avenue In The Village Of River Forest, Cook County, Illinois™ attached thereto, which was
executed by the Developer (the “Second Amendmem™); and

WHEREAS, thc Onginal Redevelopment Agreement, as amended by ithe First
Amendment and Second Amendment, required the Developer 10 acquire the Parcels on or before
September 30, 2016, or within sixty (60) calendar days thereafter, and required the Developer to
have undertaken its due diligence on the Parcels by November 15, 2016; and

WHEREAS, the Developer again failed to meet the deadlines regarding property
acquisiticirand due diligence, and on December 2, 2016, the Village sent a second default notice
to the Develaper pursuant 1o the Original Redevelopment Agreement, stating the reasons for the
default of tie) Developer’s obligations under the Original Redevelopment Agreement, as
amended by thz First Amendment and the Second Amendment; and

WHEREAS, the Developer asked for another extension to complete its duc diligence on
the Parcels, to submit-u planned development application to the Village, and to acquire the
Parcels, and the Village ageed o amend the Original Redevelopment Agreement, as amended
by the First Amendment and the Szcand Amendment, and to extend the time for the Developer’s
submission of an application for the Proposed PD from Nevember 15, 2016 to March 10, 2017,
to extend the time for the Developzr-to complete its due diligence on the Parcels, from
November 135, 2016 to January 30 2037, <o extend the time for the Developer to acquire the
Parcels from September 30, 2016 to January 30,2017, to submit a written require or application
for a “No Further Remediation™ determination from the Illinois Environmental Agency for the
Parccls on or before August 1, 2017, and to complate remediation of the Parcels by November
30, 2017, and on January 9, 2017, the Village aprioved the amendment to the Original
Redevelopment Agreement, as amended by the First Amendament and the Second Amendment, in
Resolution 17-03, and the “Third Amendment To The Fcdevelopment Agreement For Lake
Street And Lathrop Avenue In The Village Of River Forest, Cook County, Illinois™ attached
thereto, which was executed by the Developer (the “Third Amendricat™); and

WHEREAS, the Developer again failed to meet the deaclines in the Original
Redevelopment Agreement, as amended by the First Amendment, the Second Amendment and
the Third Amendment regarding planned development application submittal, propeny acquisition
and duc diligence (the Original Redevelopment Agrecment, as amended by the First
Amendment, the Sccond Amendment and the Third Amendment is the “Amended ~Original
Redevelopment Agreement™); and

WHEREAS, prior to the Etfective Date, the Developer has made progress on sonie of its
obligations under the Amended Original Redevelopment Agreement, as set forth in Section 1.03
below, but the Developer requires additional time to complete its remaining obligations, and the
parties desire to amend certain of their other obligations in the Amended Original
Redevelopment Agreement; and

WHEREAS, prior to the Effective Date, some of the Committed Funds have been spent
pursuant to the terms of the Amended Original Redevelopment Agreement, for the acquisition of
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the 423 Ashland Property and the Ditchfield Property, as further described in Section 1.03
below; and

WHEREAS, the Village and the Developer agree to amend and restate the Amended
Original Redevelopment Agreement on the terms set forth in this Agreement;

NOW, THEREFORE, for and in consideration of the foregoing recitals and the
agreements contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hercto agree as follows:

I PeCITALS: EFFECT OF AGREEMENT; PROJECT PROGRESS:

101 Recitals. The representations, covenants and recitations set forth in the foregoing
recitals are maieral to this Agreement and are hereby incorperated into and made a part of this
Agreement as thougly such recitals were fully set forth in this Section 1. This Agreement shall be
construed in accordanse with such recitals.

1.02  Effect of Agrecrient. This Agreement shall not waive any defaults or breaches of
the Amended Original Redevelopuieat Agreement by the Village or by the Developer existing as
of the Effective Date of this Agreement, to the extent that this Amended Original Redevelopment
Agreement does not result in the-cric of a default or breach of the Amended Original
Redevelopment Agreement existing as arahe Effective Date of this Agreement. Subject to the
foregoing liniitations in this Scction 1.02, tais Agreement amends and restates, in its entircty, the
Amended Original Redevelopment Agreement, and the Amended Original Redevelopment
Agreement is of no [urther force or effect, except thatthe Village and the Developer may address
any uncured default or breach by the other occurring wider the terms of the Amended Original
Redevelopment Agreement in accordance with the terms ot Sections 7 and 9 of this Agreement,
and all relerences to the “Agreement” in Sections 7 and 9.iiall include, for purposes of uncured
default or breaches by the Village or the Developer under the £meided Original Redevelopment
Agreement prior to the Effective Date of this Agreement, “0r<of the Amended Original
Redevclopment Agreement.”

1.03  Project Progress. Prior to the Effective Date, the Devéleper has taken the
following substantial actions in furtherance of the Project:

A. Acquisition of the 423 Ashland Property with the Committed” Fands, on
September 22, 2016.

B. Acquisition of the Ditchfield Property with the Committed Funds, on or
around March 6, 2017.

C Execution of a purchase agreement for the Al Saffar Property
1.04  Marketing, Pre-Sales and Pre-Construction Activity. The Developer shall begin

the off market advertising of the Project, no later than November 1, 2017. Marketing shall
include the Developer’s best efforts to secure pre-sale contract commitments in order to
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expeditiously secure and obtain the necessary construction financing for the Project. The
Developer shall provide a monthly report by the 15™ of the following month to the Village by
electronic mail of the summary of the Developer’s efforts. or the Developer’s agents™ efforts, in
marketing the Project, which report shall include, but not be limited to, presales activities and
presales made for the Project. The monthly reports shall be provided by the Developer on the
basis that the information and data in the monthly reports are trade secrets and commercial or
financial information obtained by the Village from the Developer where the trade secrets or
commercial or financial information are furnished under a claim that the monthly reports are
proprietary, privileged or confidential, and that disclosure of the trade secrets or commercial or

" financial information would cause competitive harm to the Developer, as sct forth under Section
7(1)(g) of the lllinois Freedom of Information Act, 5 ILCS 140/7(1)(g). The Developer shall
make its best-elforts 10 begin public marketing of the Project including on-site signage and an
on-site sales ottrce no later than March 1, 2018, however, the Developer shall not be in default of
its on-site mark<tirg obligations in this Agreement if the March 1, 2018 deadlinc is not met.

2. PROJECT:

2.01 Consent to Nompiaation and Restatement of the Preliminarv Agreement. The
Village consents w0 the nominaticwof Developer by Keystone, in Exhibit B, as successor of
Keystone’s rights and interest in vhe Preliminary Agreement. This Agreement amends, restates
and supersedes, in its entirety, the Preliininary Agrecment, and the Preliminary Agreement is of
no further force or efiect.

2.02  Conformity With Plans. The Proicct shall be built and operated in conformity
with the site plan and Project description in Group Zxhibit C, as modificd by the Approved PD
(as defined in Section 4.04(A) below, and subject t5_the Developer’s right to terminate this
Agreement set forth in Section 4.04(A) below i the Approved PD does not materially confirm
with the Project Description in Group Exhibit C.

2.03.  Project Funding. The Project shall be funded as follows:

A The Committed Funds shall be used to pay for a portion of the costs to (i)
acquire the Parcels, including customary costs of closing and the cost of insurance
premiumns paid as part of the consideration for the acquisition of ‘any Parcel, (ii)
remediate environmental contamination and unsuitable or unstable soils Un o Parcels,
(111} demolish structures and subsurface improvements on the Parcels, (iv) providz tenant
incentives for the commercial tenants of the Project, (v) design the Project incuried by an
architect, and (vi) cover Developer’s portion of the insurance policy contemplaied in
Section 2.03(L) below. The Committed Funds shall only be used for “redevelopment
project costs™ as defined in Section 11-74.4-3(q) of the TIF Act, 65 ILCS 5/11-74.4-3(q).
The Village's financial contribution to the Project shall be the Committed Funds, which
Commitied Funds shall not exceed the amount of One Million Nine Hundred Thousand
Dollars and No/100 Dollars ($1,900,000.00), plus the Additional Village Funding, as
further defined in Section 2.03(C) below. The Village shall pay the Committed Funds as
set forth in Section 6.01(A) below.
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B. The purchase prices, just compensation, the Village's attorney’s fees, the
Village's expert witness fees, any other amounts ordered to be paid by the Village, and
court costs in any eminent domain proceedings initiated under this Agreement, and all
reasonable and customary closing costs, fees and expenses to acquire the Parcels, shall be
the “Acquisition Costs.” The costs to remediate environmental contamination on the
Parcels shall be the “Remediation Costs.” Remediation Costs shall only include the costs
of remediating environmental contaminants relative to the Project, and specifically in the
instance of removing subsurface material (soil, etc.) from 1he project site, shall be the net
difference between the cost of sending the material to a special landfill versus a regular
landfill. Remediation Costs shall not include any amount unrelated to remediating
environmentai contaminants. The costs to demolish surface and subsurface structures and
to correct unstable-or unsuitable soils shall be the “Demolition Costs.” The costs of tenant
inceruv:s, including tenant improvements, relocation and lease termination, to the extent
permittzd nnder the TIF Act, for commercial tenants of the Project shall be the “Tenant
Incentives Cesis.” The costs to develop, design and prepare the planned development and
architectural ‘dravings and secure a permit for the Project incurred from the Project
architect shallse the “Architecture Costs.” Together the Acquisition Costs, the
Remcdiation Costs, the-Demolition Costs, the Architecture Costs, and the Tenant
Incentives Costs shall be the-“Reimbursable Costs.” Reimbursable Costs shall not include
the Developer’s attomey’s fees, engineer’s fees, market research and analysis fees.

C. Developer shall'-be” responsible for payment, whether paid by the
Developer divectly or whether through rurchase price deductions or payments from third
partics made under negotiated purchase contracts for any Parcel, of the first One Million
Three Hundred Thousand and No/100 Dollz:s ($1,300,000.00) of the Remediation Costs
(“Remediation Cap™), which amounts may be.ynid in whole or part from the Committed
Funds. The Village shall be responsible for payiig the Remediation Costs above the
Remediation Cap (“Additional Village Funding™) "“iie Village shall pay the Additional
Village Funding as set forth in Section 6.01(A) below.

D.  Developer shall provide the additional funding 15 construct and complete
the Project in an amount equal to the funds necessary to compleic ‘and operate the Project,
including the Reimbursable Costs, less the Committed Funds and less the Additional
Village Funding, if any, which additional funding to be provided by the Developer is
sometimes hereinafier referred to as the “Additional Developer Project Fuiidiag:”

E. The Village shall pay into the closing escrow for the Al Saffar-Property
Forty Thousand and No/100 Dollars ($40,000.00) from sources other than the Comimitted
Funds (and which will not be credited against any Additional Vitlage Funding, if any) to
pay {or a portion of the cost of a policy of insurance regarding environmental liabilities
on the Al Saffar Property.

DEVELOPER REPRESENTATIONS AND WARRANTIES: Developer hereby

represents and warrants, 1o and for the benefit of Village, the following:

JE0453 6
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3.01  Existence/Authority. Developer is a limited liability company, is duly organized
and validly existing under the laws of the State of Illinos, is fully qualified to do business in the
State of Illinois, and has the power and authority to enter into this Agreement. Developer will do
or cause 10 be done all things necessary to preserve and keep in full force and effect its existence
and standing as an lllinois limited liability company authorized to do business in lllinois, so long
as Developer maintains an interest in the Project Area or has any other remaining obligation
pursuant to the terms of this Agreement.

3.02  Authority/ConlicvLitigation/Financials. (i) Developer has the right and power
and is authorized to enter into, execute, deliver and perform this Agreement; (i) the execution,
delivery ~ud performance by Developer of this Agreement shall not, by the lapse of time, the
giving of etice or otherwise, constitute a vielation of any applicable law or breach of any
provision coutained in Developer's organizational documents, or any agreement, instrument or
document to wiuch Developer is now a party or by which it is bound; (iii) Developer is now
solvent and ablc (6. pay its debts as they matare; (iv) there are no actions at law or similar
proceedings which are”pending or, to Developer's knowledge, threatened against Developer
which would result in <ty material and adverse change to Devcloper's financial condition, or
which would matenally anc acversely affect the level of Developer's assets as of the date of this
Agrcement; (v) Developer has obtained or shall obtain all government permits, certificates,
consents and franchises necessar; to continue to conduct its business and to own or sell, lease
and operalc its properties as now ownsd, sold or leased by it; (vi) Developer has, or will have,
sufficient financial and economic resourees to implement and complete Developer's obligations
contained in this Agreement; (vii) Developer is-not awarc of any State or federal claim {iled or
planned to be filed by any party relating ‘o any violation of any local, Statec or federal
environmental law, regulation or review procedure.and Developer is not aware of any violation
ol any local, State or federal law, regulation or review procedure which would give any person a
valid ¢laim under any State or federal environmental siaiote; (viii) Developer represents and
warrants to the Village that Developer, and its respective-principals, arc cxperienced in the
development and operation of upscale commercial/retail and residential mixed use projects
similar or comparable to the Project, and are able to provide the Preiect with the necessary skill,
knowledge and expertise as well as input from other experts and consuiteats in the construction
and operation of such a Project; (ix) Developer and successor owners agrae @ pay or cause to be
paid all general and special real estate taxcs levied during their respective period of ownership
against their respective interest in the Project on or prior 1o the date same is die and said taxes
shall not become delinquent; and (x) Developer represents and warrants 1o the viliaz2 that, in
connection with this transaction, no third-party broker or finder has been engaged o consulted
by it, or its subsidiaries or agents or employees, or, through such Developer's actici: (or
claiming through such party), which is cntitled to compensation as a consequence of this
transaction, except as set forth in Section 9.13 below.

3.03 No Gifts. Developer covenants that no manager, member, employee or agent of
Developer, or any other person or entity connected with Developer, has made, offered or given,
either directly or indirectly, to any member of the Village's corporate authorities, or any officer,
employcc or agent of the Village, or any other person or entity connected with the Village, any
mongey or anything of value as a gift, or as a means of influencing his or her action in his or her
capacity with the Village, other than as provided for under 5 ILCS 430/10-10 through 10-40.
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3.04. Disclosure. Prior to the Village President and Board of Trustees® approval of the
Third Amendment, the Developer disclosed to the Village in writing, all the names, addresses
and ownership interests of all persons and entities that have an ownership interest in Developer.
Developer shall notify the Village in writing throughout the term of this Agreement, within five
(5) calendar days after change or exccution, as the case may be, of the names, addresses and
ownership intcrests of any new owners of Developer, and to send the Village copies of the
instrument(s) creating, amending, terminating, or otherwisc affecting thc ownership interests of
any new owner(s) of Developer, concurrent with the execution of such instrument(s). Developer
shall at all times maintain adequately detailed written records of the persons and entities with
ownershir interests in Developer.

4. DEVELOPER OBLIGATIONS, COVENANTS AND AGREEMENTS:

4.01  Plawed Development. Developer shall attend a pre-filing conference of the
Village’s Developmént Review Board regarding the Proposed PD on or before November 16,
2017. Developer shall sxbmit a complete application to the Village for the Proposed PD on or
before November 30, 2017((“raposed PD Application Deadline™). Developer shall pursue the
Proposed PD without delay once a somplete application has been filed. If Developer fails to meet
its deadlines in this Section 4.0, the Village may terminate this Agreement as set forth in
Section 7.06(A}2) below. If the Deoveloper meets the pre-filing conference deadline and
Proposed PD Application Deadline “ir 4his Section 4.01, the Village shall return the
“Performance Deposit,” as defined in Scction 4 22(D) below, to the Developer.

4.02  Property Acquisition. Developer slial! zcquire each Parcel on or before September
29, 2017 (“Parcel Voluntary Acquisition Deadlineg”). Tb2 legal descriptions of the Project Area,
in Exhibit A-2, and of the Parcels, in Exhibit A-3, shall ke indated, if necessary, upon receipt of
a legal description from a surveyor relative to Developer’s 2cquisition of the Parcels that differs
from the legal descriptions set forth in Exhibits A-2 and A-3, respectively.

A Developer acquired the 423 Ashiand Property-priosto the Effective Date,
and was reimbursed for the Acquisition Costs thereof from the Conmitted Funds.

B. As set forth in Section 6.01(A) below, Developer may serk reimbursement
for the Acquisition Costs of the Parcels concurrently with the closing of ack Parcel, and
without the necessity of Develeper disbursing the Acquisition Costs from Dévaloper’s
own lunds, unless the Acquisition Costs necessary to acquire a Parcel would excred the
amount of the remaining Committed Funds, tn which case Developer shall be responsible
for paying an amount of Additional Developer Project Funding for those Acquisition
Costs,

C. As of the Effective Date and through September 29, 2017 (“Initial
Feasibility Period™), Developer shall (1) conduct and/or commission studies and
investigation of the contamination and suitability of the soils on all of the Parcels, (i)
make good [aith efforts to acquire the ownership and leaschold interests in the Parcels,
(i) conduct and/or commission studies and focus groups and investigate the market
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feasibility of the Project, and (iv) undertake initial preparation of plans and specifications
and other data nccessary to file an application for a planned development permit issued
by the Village for the Project on or prior to the Proposed PD Application Deadline,
Developer shall provide the Village, at Developer’s cost, with copies of all studies,
investigations, reports, plans, specifications and data generated under this Section 4.02(C)
(collectively the “Due Diligence Materials™) on a timely basis, and in any event no less
than every thirty (30) calendar days, as the Due Diligence Materials are obtained by
Developer or its affiliates, and all Due Diligence Materials in the possession of the
Developer and its affiliates prior to the Effective Date shall be delivered to the Village, at
the Developer’s cost, within fourte¢h (14) calendar days of the Effective Date.

= .. D Developer shall, within- five (5) business days-of the ‘Effective Date,
deposit with the Village the amount of Thirty-Five Thousand and No/100 Doliars
(§35,000.00) by certified check (“Performance Deposit™), which shall be held by the
Village and distributed by the Village in accordance with the terms of this Agreement,

E. Aiier using its best efforts, if Developer is unable to timely extinguish any
lease on a Parcel that 7ot be extinguished to allow the Project proceed, Developer may
request that.the Village uso-its eminent domain authority to extinguish the lease(s). The
Village may use its eminent damain authority to extinguish a lcase in its sole discretion,
and if the Village docs so, the’ Developer shall cooperale and execute such documents,
provide such information, and paitiCipate in the eminent domain litigation as reasonably
requested by the Village in the futherance of the acquisition of such Parcel using the
Village’s eminent domain authority. The Acquisition Costs incurred pursuant to this
Section 4.02(E) shall be paid from the Compmitied Funds first, and thereafier from the
Additional Developer Project Funding. The~Developer shall pay the Additional
Developer Project Funding for the AcquisitionCosts incurred pursuant to this Section
4.02(E) within fourteen (14) calendar days of a wiiiten request by the Village for such

payment.

F. Developer may terminate this Agreemeni- s set forth in Section
7.06(A)(1) on or before the “Construction Commencement Date,” 4s defined in Section
4.04(C) below, if:

1. Il the Project is not feasible due (o extraordinary marker conditions
not attributable to any act or omission of Developer; or

2. If financing for the Project is unavailable afler Developer used its
reasonable best efforts to obtain such financing.

G. [Intentionally omitted]

H. The date the final Parcel is acquired shalt be the “Projcct Area Acquisition
Date.™ If the Project Area has not been acquired on or prior to September 29, 2017
(“Project Area Outside Acquisition Date™), the Village and/or Developer shall have the
right to elect to terminate this Agreement as set forth in Section 7.06(A)2). The
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Developer or Village may extend the Project Area Ouside Acquisition Date by
requesting in writing lo the other, prior to the expiration of the Project Arca Qutside
Acquisition Date, one (1) cxtcnsion of thirty (30) calendar days of the Project Area
Outside Acquisition Date.

403 Remediation and Demolition.

A. On June [, 2018 (the “Pre-Sale Datc™), if presales for the residential units
in the Project are below Twenty Percent (20%) of the total number of residential units,
then Deéveloper may either may ferminate this Agreement pursuant to Section
7:08(A)(1), or extend the Pre-Sale Date to August 1, 2018. If the Developer has extended
the Pre-Sale Date to August 1, 2018, on August 1, 2018, if presales for the residential
unig i the Project are below Twenty Percent (20%) of the total number of residential
units, 4ne1 Developer may ecither terminate this Agreement pursuant to Section
7.06(A)(1} 07 elect to proceed with the Project. If the Developer has set the Pre-Sale Date
at August [, 2013, on August 1, 2018, if presales for the residential units in the Project
are above Tweaiy Percent (20%) of the total number of residential units, then Developer
shall, within sixty (50} zalendar days (“Parcel Remediation Commencement Deadline™)
have obtained all necessary permils to commence the Remediation Work as set forth in
Section 4.03(B) and shall have commenced the Remediation Work with contractors
performing the demolition and remediation activities on each Parcel. Notwithstanding
anything in this Scction 4.03{AY to the contrary, Developer may commence the
Remediation Work at any time ‘prisi~to the Parcel Remediation Commencement
Deadline, in its discretion.

B. From and after the Parcei- Pemediation Commencement Deadline,
Developer shall diligently and without delay vadertake 1o remediate environmental
contamination from each acquired Parcel (“Remediutton Work™). Developer shall engage
a consultant who will develop a plan and procedurc {or tue remediation, supervise the
remediation and make reasonable and customary application for a “No Further
Remediation” determination for each acquired Parcel fromt #i¢ illinois Environmental
Protection Agency (“NFR™). No NFR obtained shall contain any imitations or conditions
which are either unacceptable 10 Developer, in its sole discretion, or which would
preclude or restrict the Project from being built, used, and operated &5 se. forth in the
Approved PD, Remediation is defined as the physical demolition of Furlaings and
treatment of the soil to eliminate contaminated materials. Developer shall ¢éniolish all
surface and subsurface improvements and the remediation of unstable or unsuieile soil
conditions necessary for the construction, use and operation of the Projcct.

404 Covenant to Redevelop, Commencement and Completion.

A Developer shall construct and operate the Project in conformity with this
Agreement and the planned development approved by the Village (“Approved PD™). In
the cvent of a conflict between the terms of this Agreement and the Approved PD, the
terms of the Approved PD shall control. The date the Approved PD is made shall be the
“Approved PD Date.” and Developer shall have the right to terminate this Agreement
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within ten (10) business days of the Approved PD Date under the terms of Section
7.06(A)1) in the cvent that the Approved PD is not granted in reasonable material
conformity with the Proposed PD, unless such deviation between the terms of this
Agrecment and the Approved PD is consented to by Developer.

B. Developer shall apply for all permits necessary for construction of the
Project within sixty (60} calendar days of the later of the (1) Pre-Sale Date, as may be
extended per Section 4.03(A), or {ii) the Approved PD Date (“Permit Application
Deadline™) or within an extension of the Permit Application Deadline permitted in this
Section 4.04(B). Developer shall notify the Village in writing within two (2) business
dazs of Developer’s first application of a pemnit for the Project. The Developer may
extens.the Permit Application Deadline by requesting in writing to the Village, prior to
the expiation of the Permit Application Deadline, onc (1) extension of thirty (30)
calendardays of the Permit Apphcation Deadline. If the Developer fails to apply for all
permits neceszary for the construction of the Project by the Permit Application Deadline,
the Village and/ar Developer shall have the right to elect to terminate this Agreement as
set forth in Secton 7.06(A)(1). The date Developer receives the last of the permits
necessary for constructisrof the Project shall be the “Permit Receipt Date.”

C. Developer shall commence construction of the Project within sixty (60)
calendar days after the Permii Peceipt Date (“Construction Commencement Deadline™).
The Developer may extend the Capstruction Commencement Deadline by requesting in
writing to the Village, prior to the expiration of the Construction Commencement
Deadline, one (1) extension of thirty (30) calendar days of thc Construction
Commencement Deadline. If Developer fade e commence construciion of the Project by
the Construction Commencement Deadline, ihe Village and/or Developer shall have the
right to elect to terminate this Agreement as set fuith in Section 7.06(A)(1). The date
construction commences on the Project shall be/tiic “Construction Commencement
Date.”

D. Developer shall substantially complete consirueidon of the Project, and
obtain a “Certificate of Complelion,” as defined in Section 6.04 delow, within eighteen
(18) months of the Construction Commencement Deadline (“Froject Completion
writing to the Village, prior to the expiration of the Project Completion Deadline, one (1)
extension of thirty (30) calendar days of the Project Completion Deadline. Thé date the
Project is completed shall be the “Project Completion Date.”

4.05 Tenam Control. The Commercial Units shall not be leased, sold, or used for any
use set forth in the “Prohibited Commercial Tenant List” in Exhibit D) attached hereto and made
a part hereof. No lease or agreement for the use of any part of the Project Area shail be valid if
the use is set forth in Exhibit D, or unless approved by the Village in writing, in the Village's
sole and absolute discretion, In the event of a violation of this Section 4.05, Developer shall be
liable to the Village for damages equal to One Thousand and No/100 Dollars ($1.000.00) for
each calendar day the violation exists and, in addition to all other remedies set forth in this
Agreement, the Village may, without delay, petition a court for, among any other relief available,
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equitable relicf to cure the violation. All costs, including attorneys’ fees, incurred by the Village
in enforcing this Section 4.05 shall be the responsibility of Developer.

406 Compliance With Laws. Developer shall perform its obligations under this
. Agreement in accordance with the requirements of this Agreement and shall be in conformity
with all applicable federal, State, and Village laws, ordinances and regulations. Developer shall
be governed by, and shall adhere to and obey any and all applicable federal, State, and Village
laws, statutes, ordinances, rules, regulations and executive orders applicable 1o the Project as
may be in effect from time to time; provided, however, that amendments to the Village's
Building Code and Zoning Ordinance applicable the Project shall not apply to the Project for a
period o/ three (3) years from the Project Completion Date without the Developer’s consent.

4,07 Developer Meetings and Cooperation.

Al Developer shall meel with and make presentations to the Village as
reasonably requested by the Village, and as shall be reasonably necessary and desirable (o
present and expiam all or any portion of the Projeet, at times mutually agreeable to the
parties.

B. Developer hereby agrees lo designate representatives of Developer with
full power and authority to imect-with the designated representatives of the Village for the
purpose of carrying out the previsions of this Agreement, so long as any such meetings
are conducted in accordance with all-aoplicable laws of the State of lllinois and the
ordinances of the Village.

4.08 Restrictions/Additional Covenants. .i)zveloper agrees that with respect to the
construction and operation of the Project, it shall observe; and cause its agents and employees to
obscrve, the following restrictions:

A Develop the Project Area for which Deveioper is responsible to redevclop
in accordance with the improvements and uses set forth herein;

B. Develop the Project Area lor the uses specifizsC herein and in the
Approved PD; and :

C. Not discriminale based upon race, color, religion, sex, national origin or
ancestry, age, disability or sexual orientation in the sale, lease or rental, or in.the use or
occupancy of the Project Arca or any improvements located or to be erected thereon, or
any part thereof.

4.09 Indemnity and Release.

A. Except for gross negligence or willful misconduct of the Village, its
governing body members, officers, agents, including independent contractors,
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consultants, legal counsel, servants and employees thereof (“Indemnified Parties™),
Developer agrees to indemnify the Indemnificd Partics, now and forever, and further
agrees 10 hold the aforesaid harmless from any claims, demands, suits, costs, expenses
(including reasonable atlorney's lees), actions or other proceedings whatsoever by any
person or entity whatsoever arising or purportedly arising from the actions or inactions of
Developer {or if other persons or entities acting on its behalf or under its direction or
conirol) under this Agreement, or the transactions contemplated hereby or the acquisition,
construction, installation, ownership, and operation of the Project; provided, that this
indemnification shall not apply to the warrantics made or obligations undertaken by the
Village in this Agreement. '

. B. Developer releases from and covenarits ‘and agrees that the' Village, its
governing body members, officers, agents, including independent contractors, consultants
and lega!_counsel, servants and employees thereof shall not be liable for and agrees to
indemnify andhold harmless the Indemnified Parlies against any loss or damage to
property or any irjury 10 or death of any person occurring at or about or resulting from
any defect in the Project or the Project Area or arising under this Agreement or actions in
furtherance thereof o tie extent not aliributable o the gross negligence or willful
misconduct of the Indemni e Parties.

C. Developer walves any claims against the Indemnified Parties, and 1its
members and boards, for indemnifiz2tion, contribution, reimbursement or other payments
arising under federal, State and common iaw or relating to the environmental condition of
the land comprising the Property.

D. No liability, right or claim at laxw or inequity shall attach to or shall be
incurred by the Village's elected officials, officcry, attomeys, agents and/or employees,
and any such rights or claims of Developer agumnst the Village's elected officials,
officers, attorneys, agents and/or employees are hereby =xpressly waived and released as
a condition of and as consideration for the execution of the A greement by the Village.

E. In addition to the other indemnification obligations of Developer in this
Agreement, Developer and Keystone shall be jointly and severaily responsible for
indemnifying the Indemnified Parties, now and forever, and heldiag tae aforcsaid
hammiess from any claims, demands, suits, costs, expenses (including <asonable
attorney's fees), actions or other proceedings whatsoever by any person or entity Claiming
an ownership interest in Developer, this Agreement, or the Project other Uian by
Keystone.

F. Keystone executed a “Limited Joinder” on January 6, 2017, a true and
accurate copy of which is attached hereto as Exhibit F and made a part hereoi, agreeing
and acknowledging that Keystone is bound by the terms of Section 4.09(E) above.

5. VILLAGE REPRESENTATIONS AND WARRANTIES: The Village hereby represents
to and for the benefit of Developer and its permitted successors and/or assigns, as follows:
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5.01 Existence/Authority. The Village is a municipal corporation under the laws of the
State of lilinois with power and authority to enter into this Agrcement and to consummate the
transactions contemplaled hereby. ) '

5.02 Conflict. The exccution of this Apreement and the consummation of the
transactions contcmplated hereby will not result in any breach of, or constitule a default under,
any agreement, contract, lease, mortgage, indenture, deed of trust or other instrument to which
the Village s a party.

503  Litigation/Proceedings. There are no actions, suits or proceedings pending, or to
the knowledge of the Village threatened, against or affecting the Village, at law or in equity, or
before anv-governmental authority, with the exception of potential cminent domain proceedings
with regarc 10 nortions of the Project Area which, if adversely determined, would impair the
Village's ability to nerform its obligations under this Agreement.

5.04 Board Axtion. All actions of the President and Board of Trustees of the Village
required to be taken o authorize execution of this Agreement have been validly and duly taken
in accordance with the law angahe officers of the Village signing this Agreement have been duly
authorized to execute this Agreericat on behalf of the Village.

b. VILLAGE OBLIGATIONS, COVENANTS AND AGREEMENTS:

6.01  Village’s General Project Oblizaiions.

A For purposes of this Sectica0.01(A), unless the context clearly requires
otherwise, the phrase “Village Incentive” siali include the “Committed Funds™ and the
“Additional Village Funding.” The Village shall vrovide the Village Incentive for the
Project as follows:

1. At Jeast five (5) business days prio o incurring a Reimbursable
Cost for which Developer seeks payment and/or rermbursement from the Village
[ncentive, Developer shall submit a sworn request for payvment to the Village
(“Reimbursement Request™) on the form attached hereto as Exhibit E.

2. The Village shall distribute a portion of the Village Tucentive to
pay for those portions of the Reimbursable Costs for which Developer has
submitied a Reimbursement Request, if the following conditions precedent arc
met;

(M) Developer is not in default of any provision of this
Agrecment, and Developer is in compliance with all federal, State, and
Village laws, ordinances, and regulations.

()  Developer has submitted to the Village a Reimbursement

Reguest, along with supporting documentation and information as
necessary to substantiate the qualification of the expenscs and the amount
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" requested.

(i)  Developer shall, within two (2) busincss days of a request
from the Village, provide the Village with all documentation and/or
information required to evidence the amount of the Reimbursable Costs
subject of the Reimbursement Request, such records to include, but not be
limited to, all closing statements, invoices, contracts, contractors’
affidavits, lien waivers, copies of checks and any other documentation or
information specified by the Village and/or in the possession of

" Developer. '

(iv)  The Village shall consider the Remmbursement Request, -
and, unless subsection (v) below is applicable, within the later of five (5)
business day following the submission of the Reimbursement Request, or
two (2) business days after the receipt of the documentation and/or
iafarmation requested by the Village from Developer pursuant to Section
GUT(AY2)(ii), grant the Reimbursement Request and distribute requested
portion.of (e Village Incentive.

(v) - 1. in the Village’s opinion, premised upon a good faith
analysis of the-zimbursement Request and related documentation and
information, any pedtion of the Reimbursement Request requested for
payment arc not payable-under (his Agreement, the Village shall within
two (2) business days aficr-submission of the Reimbursement Request,
notify Developer in writing o f the reasons why the Village believes that
the Reimbursement Request 2 rot payable and why the Village is not
approving a portion or all of the requested disbursement together with
reasonably detailed explanations “inereof. Developer may request
reconsideration of any denied Reimbursement Request(s) without
prejudice.

3. The parties acknowledge that the Comnuited Funds are the only
funds the Village will be required to pay under this Agre=raent, other than the
Additional Village Funding as set forth in Section 2.03(C) above, axd other than
the Village’s contribution towards payment on the policy of insurans< 7z set forth
in Section 2.03(E) above. If the amount of the Reimbursable Costs pxceeds the
Village Incentive, the Village shall only be responsible to pay a maximur= pot to
exceed amount of One Million Nine Hundred Thousand and No/100 Dollars
($1,900,000.00) from the TIF Account, except for the Additional Village Funding
as set forth in Scction 2.03(C) abave, and except for the Village’s contribution
towards payment on the policy of insurance as set forth in Section 2.03(E) above.

B. [Intentionally omitted].

[ Intentionally omitted]

17




1903245047 Page: 26 of 61

UNOFFICIAL COPY

6.03 Villape Assistance. The Village hercby agrees to designaic representatives to
meet with the designated representatives of Developer for the purpose of implementing this
Agrcement. The Village shall act as co-applicant with regard to any necessary governmental or
quasi-governmental applications and approvals required for the Project, other than the Proposed
PD and permits issued by the Village , including thosc prosccuted with the Illinois Department of
Transportation and the Cook County Highway Department; provided, however, that any action
authorizing the implementation, cxecution or delivery of any additional agrcements shall be by
the Village Board in accordance with all applicable laws and procedures, it being understood that
the Village Board shall have the solc authority to approve additional agreements. The Village
will assist Developer, in securing and obtaining, in an expeditious manner, all necessary
governmental approvals, consents, permits, licenses, authorizations and easements reasonably
necessary oz required for the development and construction of the Project, other than the Planned -
PD.

6.04 Ceninzate of Completion. Afier substantial completion of the construction of the
Project in accordance with the Approved PD and the Village of River Forest Muntcipal Code, the
Village shall promptly, in accordance with the Village of River Forest Municipal Code, furnish
Developer with an appropriatc instrument so certifying such completion (“Certificate of
Completion™). It is the intent of tie parties that the Certificate of Completion may be furnished
by the Vitlage prior to a certificate of occupancy for any portion of the Project. The Ceriificate of
Completion shall be a conclusive detzrminalion of satisfaction and termination of the covenants
in this Agrcement with respect to Deveioner’s obligations in Sections 4.02, 4.03, and 4.04, and
of its successors and assigns, o acquire, remerdiete, and construct, or cause o be constructed, the
Project. The Certificate of Completion shall be in such form as will enable it to be recorded with
the Cook County Recorder of Deed's Office. Toe Village shall respond to written request for a
Certificate of Completion within thirty (30} calendar-days after the Village's receipt thereof,
either with the issuance of a Certificate of Completion’ei with a written statement indicating in
adequate detail how Developer has failed to complete the-Construction in conformity with this
Agreement, and what measures or acts will be necessary, in e opinion of the Village, to take or
perform in order to obtain the Certificale of Completion. If the *ilage requires such additional
measures or acts to assure compliance, a written request for a Ceniihzate of Completion shall be
resubmitted to the Village upon compliance with the Village's responce, which written request
shall be considered as provided in this Scction 6.04.

6.05 Permits and Permit Fees. The Village hereby agrees 1o grant ivs enmission for
the Project to connect to all water lines, sanitary and storm sewer lines constructed. or to be
constructed for the Project, provided that Developer complies with all requirements-of general
applicability promulgated by the Village for such connections, and provided that the Village may
only grant permission for the water, sanntary and storm sewer lines which the Village has solc
and exclusive jurisdiction over. Developer agrees that it shall pay, in connection with the’
development of the Project, reasonable and custemary building, permit and inspection fees with
respect to all portions of the Project.

6.06 No Warranty. The Village makes no warranties or representations regarding, nor
does 1t mdemnify Developer with respect to, the cxistence or nonexistence on or in the vicinity
of the Project Area, or anywherc within the Business District or TIF District of any toxic or
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hazardous substances of wasics, pollutants or contaminants (including, without limitation,
asbestos, urea formaldehyde, the group of organic compounds known as polychlorinated
biphenyls, petroleum products including gasoline, fiel oil, crude oil and various constituents of
such products, or any hazardous substancc as defined in the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (*CERCLA”), 42 US.C. §§ 9601-9657, 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 Project Arca, or within the TIF District
and Business District, as well as any activity claimed to have been undertaken on or in the
vicinity of the Project Area, that would causc or contribute to causing (1) the Project Area to
become a treatinent, storage or disposal facility within the meaning of, or otherwise bring the
‘Project Arza within the ambit of, the Resource Conservation and Recovery Act of 1976
(“RCRA™),42 U.S.C. §6901, et seq., or any similar State law or local ordinance, (2) a release or
threatened releas: of toxic or hazardous wastes or substances, pollutants or contaminants, from
the Project Area, within the meaning of, or otherwise bring the Project Area within the ambit of,
CERCLA, or any sizil'ar State law or local ordimance, or (3) the discharge of pollutants or
effluents into any watcr source or system, the dredging or filling of any waters or the discharge
into the air of any emissiors.«hat would require a permit under the Federal Water Pollution
Control Act, 33 U.S.C. §1251, erseq., or any similar State law or local ordinance. Further, the
Village makes no warrantics ur_representations regarding, nor does the Village indemnify
Developer with respect to, the existiee or nonexistence en or int the vicinity of the Project, or
anywhere within the Project Area or 16 7 TF District or Business Distnict, of any substances or
conditions in or on the Project Area, that may-cupport a claim or cause of action under RCRA,
CERCLA, or any other federal, State or loca! environmental statutes, regulations, ordinances or
other environmental regulatory requircments. ‘ithe Village makes no representations or
warranties regarding the existence of any above grovad or underground tanks in or about the
Project Area, or whether any above or underground taiks have been located under, in or about
the Project Area have subsequently been removed or filled

6.06 [Intentionally omitted]

7. PERFORMANCE, DEFAULT. TERMINATION, AND OTHEr CONDITIONS:

7.01. Time of the Essence. Time is of the essence of this Agrecment.

7.02  Delay. For the purposes of any of the provisions of this Agreemcnty neither the
Village or Developer, as the case may be, nor any successor in interest, shall be cons:aered in
default in its obligations under this Agreement in the event of any “Permitted Delay,” as-defined
in this Section 7.02. Provided, howcver, that the party sceking the benefit of a Permitted Delay
shall have, within thirty (30) calendar days after the beginning of any such Permitied Delay,
notified the other party in writing of such delay and of the cause or causes thereof, and requested
an cxlension for the period of the Permitted Delay. Permitied Delays arc any event which:

A. is beyond the rcasonable control of and without the fault of the party
relying thereon; and
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B. is one or more of the following events:
1. a Changc in Law;
2, insurrection, riot, civil disturbance, sabotage, act of the public

enemy. explosion, fire, nuclear incident, war or naval blockade;

3. epidemic, tornado, landslide, earthquake, lightning, fire,
windstorm, other extraordinary or ordinary weather conditions or other similar act
of God, - T T } )
-~ = ..-- 4 - -governmental-condemnation or taking other than by the Village; - - -
5. strikes or labor disputes, or work stoppages not initiated by
Devetursr,
¢. unreasonable delay in (he issuance of building or other permits or

approvals by the Village or other governmental authorities having jurisdiction
other than the Village;

7. shortage_or-unavailability of essential materials, which materially
change the ability of the pariy relying thercon to carry out its obligations under
this Agreement;

8. unknown or unfireseeable geo-technical or environmental
conditions;

9. major environmental disturbar:zes;

10.  vandalism; or
11, terrorist acts.
Permitted Delays shall not include: economic hardship; unavailabi'ity jof materials

(except as described in Section 7.02(B)(7) above); or a failure of perfonmance by a contractor
(except as caused by events which are Permitted Delays as to the contractor).

7.03 No Waiver by Delay. Any delay by the Village in instituting or prosecuting any
actions or proceedings or in otherwise exercising its rights shall not operate as a waiver of such
rights or to deprive it of or limit such rights in any way (it being the intent of this provision that
the Village and Developer should still hope to otherwise resolve the problems created by any
Default involved). No waiver in fact made by the Village with respect to any specific Event of
Default by Developer should be considered or treated as a waiver of the rights of the Village
with respect to any other Events of Default by Developer or with respect to the particular Event
of Default except to the extent specifically waived in writing. No waiver in fact made by
Developer with respect to any specific Event of Default by Village should be considered or
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treated as a waiver of the rights of Developer with respect to any other Events of Default by
Village or with respect to the particular Event of Default except to the extent specifically waived
In writing.

7.04 Decfaults by Developer. The occurrence of any one of the following shall
constitute an “Event of Default” by Developer under this Agreement:

A A default by Developer of any obligation, term. condition or provision,
contained in any agreement or document relating to the Project (including this
" Agreement) or Developer's operating agfeément, which would materially and adversely
inpair the ability of Developer 1o perform its obligations hereunder, and the failure to
cure-such default within-thirty (30) calendar days after Village's written notice- of such-
defzult or in the time and manner as may otherwise be provided herein or therein as
applic<ble; provided, however, that if such default is not capable of being cured within
such thiry{30) calendar day period, and Developer has commenced cure and the
additional ume for curing such default will not create additional material adverse
consequences,-<ien the period within which to cure such default shall be cxtended for a
reasonable period rec2esary to cffect such cure; or

B. A material representation or warranty of Developer contained herein is not
true and correct in material vespects for a period of thirty (30) calendar days after written
notice to Developer by the Viliage and has a material and adverse effect on the Project; or

C. if the Developer: (1) makes a gencral assignment for the benefit of
creditors or to an agent authorized to ‘louidate any substantial amount of its or their
property; or (2} is finally adjudicated a bankript; or (3) files a petition in bankruptcy or (o
effect a plan or othcr arrangement with crediurs; or (4) files an answer to a creditor's
petition (admitting the material allegations thereof}-1or an adjudication of bankruptey or
to effect a plan or other arrangement with creditors’ or'(5) applies to a court for the
appointiment of a receiver for all or a substantial portion o its assets; or (6) has a receiver
or similar official appointed for any of its assets, or, if suck receiver or similar official is
appointed without the consent of Developer and such appointme it shall not be discharged
within ninety (90) calendar days after his appointment or Devzioper has not bonded
against such receivership or appointment; or (7) if a petition described in (3) is filed
against Developer and remains undismissed for a period of ninety {4} consecutive
calendar days.

Except as otherwise provided for in this Agreement by a specific refercuce to a
termination provision in Section 7.06, upon an occurrence of an uncured Event of Default of
Developer, the Village shall, at' its clection, be relicved of any and all of its obligations to
Developer arising pursuant 1o this Agreement, and such obligations on the part of the Village to
Developer shall be immediately cancelled and without any force or effect, and the Village may
proceed to enforce the remedies set forth in Section 7.06(A}(1) below.

7.05 Defaults by Village. The occurrence of any onc of the following shall constitute
an “Event of Default” by the Village under this Agreement:
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A. A default by the Village of any obligation, term, condition or provision,
contained in any agreement or document relating to the Project (including this
Agreement), which would materially and adversely impair the ability of the Village to
perform its obligations hereunder, and the failure to cure such default within thirty (30)
calendar days after Developer's written notice of such default or in the time and manner
as may otherwise be provided herein or therein as applicable; provided, however, that if
such default is not capable of being cured within such thirty (30) calendar day petiod, and
the Village has commenced cure and the additional time for curing such default will not
create additional material adverse consequences, then the period within which to curc
such default shall be extended for a reasonable period necessary to effect such cure; or

B. A material representation or warranty of the Village contained herein is
not tnzz =ad correct in material respects for a period of thirty (30) calendar days afier
written notice to the Village by Developer and has a material and adverse effect on the
Project.

Except as otherwise provided for in this Agreement by a specific reference (o a

termination provision in Section-7.06, upon an occurrence of an uncured Event of Default of
Village, Developer may proceed o enforce the remedies set forth in Section 7.06(A)(1) below.

360453_6

7.06 Termination/Remedies.

A. Termination Upon an Event of Default.

1. if this Agreement is ieripinated pursuant to a specific reference to
this Section 7.06{A)(1), (i) the Develorer shall convey any Parcel acquired by
Developer 10 the Village within {ifteen (1) ousiness days of a written demand
from the Village, or within such other time @s cirected by the Village in the
written demand, for such conveyance, with sucli zonveyances to be by the same
quality of deed and title as Developer acquired- the Parcel(s); and (ii) the
Developer shall forfeit any amounts of equity then coniribused by Developer and
its lenders to the Project, including without limitation, the ‘Additional Developer
Projcct Funding spent to date. If this Agreement 1s termunated pursuant to this
Section 7.06(A)(1), the remedies set forth in this Section 7.06(A5()) shall be the
Village’s sole remedies hereunder.

2. If this Agreement is terminated as a result of the existence of any
Event of Default by Developer, which Event of Deflault does not have a specific
reference 1o another remedy in this Agreement, or pursuant to a specific reference
to this Section 7.06(A)(2), (i) the Developer shall convey any Parcel acquired by
Developer to the Village within fifteen (15) business days of a written demand
from the Village, or within such other Uime as directed by the Village in the
written demand, for such conveyance, with such conveyances to be by the same
quality of deed and title as Developer acquired the Parcel(s); (i) the Developer
shall forfeit all right and interest in the Performance Deposit and the Village shall
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be entitled to draw on, kecp and usc the Performance Deposit for any purpose the
Village determines in its sole discretion; and iii) the Developer shall forfeit any
amounts of equity then contributed by Developer and its lenders to the Project,
including without limitation, the Additional Developer Project Funding spent to
date. If this Agreement is terminated pursvant to this Section 7.06(A)(2). the

! remedies set forth in this Section 7.06{A)2) shall be the Village's sole remedies
hereunder.

3. [Intentionally omitied)

4, [Intentionally omitted]
RB. {Intentionally omitted]
C. [Intentionally omitied]
D. {intentionally omitted]

E. Consent_te-Use of Committed Funds and Additional Village Funding, If
this Agreement is terminated.for any reason, Developer shall have no further interest in
the Project, the Committed Fozds, or the Additional Village Funding, and Developer
shall execute such documents, and nrovide such information, within the time required by
the Village, and as directed by the~Village, to allow thc Developer’s rights and
obligations under this Agreement, in the Project, to the Committed Funds, and to the
Additional Village Funding, to either be assigned 1o a new developer chosen by the
Village, or distributed in some other manner-yvthe Village, as determined by the Village
in the Village’s sole discretion. If Developer finls to execute any document required in
this Section 7.06(E). Developer shall be deem<d to_have appointed the Village as
Developer’s attorney in fact for execution of the document in question on Developer’s

behalf.

7.07  Further Assistance and Corrective Instruments. The Vitlage and Developer agree
that they will, from time to time, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements hereto and such further instiuments as may be
reasonably required for carrying out the intention of or facilitating the periornpace ol this
Agreement to the extent legally permitted and within the Village's and Developer'sssund legal
discretion.

7.08  Open Book Project. The Project shall be an “open book™ project, meaning that
Developer and the general contractor (or contraciors, if more than one) will assure continuing
access to the Village's agents for the purpose of reviewing and auditing their respective books
and records relating to any item necessary to determine the progress on and costs of the Project;
provided, however, that all such access shall be limited to normal business hours upon
reasonable prior notice and shall not occur more frequently than once per calendar quarter. The
foregoing Village review rights shall terminate one (1) year after the issuance of the Certificate
of Completion with respect to costs for the Project, unless Developer has failed to make available
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any such books and/or records requested in writing by the Village. Developer-shall provide to the
Village copies of any partnership agreements, limited liability company operating agreements or
joint venture agreements pertaining to the Property to which Developer is a party; provided that
Developer may, if Devcloper has previously provided the Village not less than thirty (30)
calendar days to review such confidential financial materials, remove from the copies of such
agreements any confidential financial information previously disclosed to the Village and not
since changed in form or substance and the Village shall keep such agreements confidential, to
the maximum extent permitted by law. Failure to provide the documents or allow review of the
books within twenty (20) calendar days after request by the Village shall be an Event of Default,
Developer shall excrcise prudence and good faith in attempting to contiact with persons or
entities (hit are reputable and experienced in their respective areas for the provision of scrvices

~or materialfar the design and construction of Project at costs not in excess of-market rates. The-

general contraztor (or general contractors), if any, designated by Developer shall be experienced
and repulable:

8. INSURANCE:

8.01 Construction ~ Teveloper agrees that after the first Parcel is acquired for the
Project, Developer will cause the Froject to be insured, at no expense to the Village, against loss
or damage by fire, windstonn, Lail.-explosion, riot and civil commotion, damage [rom aircrafi
and vechicles and smoke damage, and-zuch other risks as are from time to time included in
“cxtended coverage” endorsements {ir¢Iuding during construction thereof builder's risk
insurance) in an amount and form so that the proceeds are sufficient to provide for actual
replacement of the Project improvements to be buill. Said insurance policies of Developer shall
provide, respectively, for waivers of subrogativn/in favor of the Village. The parties agrec to
waive all rights of recovery as against the other party hicreto arising from loss or damage caused
by the perils enumerated above and agress that any polici¢y obtained under these provisions shall
be endorsed accordingly.

8.02 Liability. In addition, Developer also will, at its 5v7i expense, maintain or cause
1o be maintained primary and non-contributory general public lauility insurance against claims
for personal injury or death and property damage occurring upon, in‘o- about the Project Area,
such insurance in each case to afford protection to the limit of not less thaa $2,000,000 in respect
of injury or death to one or more persons arising out of any one occurrence, «nd such insurance

- against property damage to alford protection to the limit of not Iess than $1,000,000 iz respect of

any instances of property damage and umbrella coverage of not less than $3,000,0G0. Developer
shall have the *Village of River Forest, its elected officials, employees, agents, and canicactors™
named as an additional insured on its general public liability insurance policy and shall acliver or
cause to be delivered to the Village a current certificate of insurance in the required amounts,
identifying the Village as an additional insured on the face of said certificate. Developer shall
provide the Village with notice and a ncw certificate of insurance immediately i any change in
insurance or insurance coverage occurs during the term of this Agreement.

9. MISCELLANEQUS:
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9.01 Term of Apreement/Recording/Covenants Running With Land. The term of this
Agreement shall commence as of the Effective Date, and shall terminate once all the obligations
of the parties hereto have been fully performed, or uponan Event of Default”of ‘any material
provision hereof by either party hereto, which is not cured in accordance herewith. The parties
agree to execule and deliver the original of this Agrecment in proper form for recording and/or
indexing in the appropriate land or governmental records, and the partics hereto acknowledge
that this Agreement shall be recorded with the Cook County Recorder, at Developer’s cost, to
evidence the obligations and covenants contained herein, each of which shall, upon such
recording, run with title to the Project Arca and bind subsequent owners, assignees, and title
holders of any portion of the Project Atea until such time as this Agreement hias been terminated
as provized above, or by written instrument executed by all parties hereto. This Agreement shall

be recorded-with the Cook County Recorder by the Developer-at the Developer’s cost-within ten - - -

(10) business days of the Project Area Acquisition Date.

9.02 Aincadment. This Agreement and any Exhibits atlached hereto may be amended
only by the mutual consent of the parties and by the adoption of an ordinance or resolution of the
Village approving said ‘amendment, as provided by law and by the execution of said amendment
by the partics or their succéssors in interest.

0.03 No Other Apreements. Except as otherwise expressly provided herein, this
Agreement supersedes all prior agreezpents, negotiations and discusstons relative to the subject
matter hereof, and, together with the exiybits attached hereto, represents the full integration of
the agreement of the parties.

904 Consent. Except as otherwise piovided in this Agreement, whenever consent or
approval of cither party is required herein, such corsent or approval shall not be unreasonably
withheld.

905 Conflict of Interest/Limitation of Liability. No'elected otficial or employee of the
Village has or shalt have any personal interest, direct or indirect, iii.this Agreement; nor shall any
such elected officials or employees participate in any decision relating to this Agreement which
affects his personal intercsts or the interests of any corporation, parersiip, or asseciation in
which he is directly or indirectly interested. No elected officials or employevs of the Village shall
be personally liable to Developer or any successor in interest in the event/of any default or
breach by the Village or for any amount which may become due to Developer Givsiecessor or on
any obligation under the terms of this Agreement.

906 Limited Appheability of Village's Approval. Any approvals made by the-Village
with regard the Project are for the purposes of this Agreement only and do not affect or
constitute approvals required for building permits or approvals required pursuant to any other
ordinance of the Village, nor does any approval by the Village pursuant to the Agreement
constitute approval of the quality, structural soundness or the safety of the Project.

9.07 Remedies Cumulative. The remedies of a party hereunder are cumulative and the
exercise of any one or more of the remedies provided for herein shall not be construed as a
waiver of any of the other remedies of such party unless specifically so provided herein.
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9.08 Disclaimer. Nothing contained in this Agreement, or any act of the Village or the
Developer, shall be deemed or construed by any of the parties, or by third persens, 1o create any
relationship of third party beneficiary, or of pnncipal or agent, or of limited or gencral
partnership, or of joint venture, or of any association or relationship involving the Village.

9.09 Nouces. All notices, certificales, approvals, consents. or other communications
desired or required to be given hereunder shall be in writing and shall be sufficiently given on
(A) the third “business day” (defined as Monday through Friday, excluding Saturday, Sunday
and all nationally recognized holidays) following the day on which thie’ same shall have been
mailed by iegistered or certified matl, postage and fees prepaid, return receipt requested, or (B)
‘the next sucescding business day 1if sent by nationally recognized-overnight courier, or (C) when
received if received on a business day, otherwise on the first business day after receipt, if sent by
direct messengar, tacsimile (with confirmation) or electronic mail, and in all cases, addressed as
follows:

If to Village: VILLAGE OF RIVER FOREST
200-Park Avenue
KiverForest, IL 60305-1798
Attention; Eric I, Palm, Village Administrator
Fax: 7CR 566,37(12
Email: epatoZovefus

With copy to: KLEIN, THORFE & JENKINS, LTD.
20 N. Wacker Drive,_Suite 1660
Chicago, IL 60606-2902
Attention: Lance C. Malira #Gregory T. Smith
Fax: 312.984.6444
Email: lemalina@ktjlaw.com / gtemith@ktlaw.com

If to Developer: LAKE LATHROP PARTNERS LLC
C/O KEYSTONE VENTURES, LLC
418 Clinton Place
River Forest, [llinois 60305-2203
Attention: Timothy B. Haguc
Fax: 708.771.7622
Email: (haguekeystoneventuresllc.com

With copy to: SEDGWICK PROPERTIES DEVELOPMENT CQORP.
1525 W. Homer, Suite 401
Chicago, Illinois 60642
Attention: Martin Paris
Fax: 773.278.4247
Email: mparis@scdgwickproperties.com

With copy to: SEDGWICK PROPERTIES DEVELOPMENT CORP.
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1525 W. Homer, Suite 401

Chicago, Uinois 60642

Attention: Rob Molloy, General Counsel
Fax: 773.278.4247

Email: rmolloy@sedgwickproperties.com

The parties, by noticc given hereundcr, may designate any further or different address to which
subsequent notices, certificates, approvals, consents or other communications shall be sent.

9.10 Governing Law and Venue. The provisions of this Agreement shall be governed
by the lav/s.of the State of Tllinois. Any court procecdings related to this Agreement brought by
and-between the-partics shall be in the Circuit Court of Cook County. . . e

9.11 Farigraph Headings. The paragraph headings and references are for the
convenience of tht parties and are not intended to limit, vary, definc or expand the terns and
provisions conlained ip/(his Agreement and shall not be used to interpret or construe the terms
and provisions of this Agiccment.

9.12  Counterparts, 7 his Agrcement may be executed in several counterparts, each of
which shall be an original and ‘all of which, when taken together, shall constitute a single

agreement.

9.13 Broker's Fecs. Developer and the. Village each represent to the other that, except
for the services of Tim Hague and Keystone Ventures LLC, of which Timothy B. Hague is a
principal, obtained by Developer, it has not engaged the services of any finder or broker, and that
it is not lable for any real estate commissions, broker's. fees, or finder's fees which may accrue
by means of the acquisitions of any portion of the Project Acca, and Developer agrees to hold the
Village harmless from such commissions or fees as are alegzd to be due [rom the party making
such representations. Developer shall be solely responsible fer, and pay all, commissions and
fees which may be due Timothy B. Haguc and/or Keystone- Ventures LLC related to the
acquisition and/or development of any portion of the Project Area.

0.14 Successors and Assignees. The terms, conditions, covenanis and restrictions of
this Agreemnent shall extend and apply to and bind the successors and assignecs of the Village
and the successors and assigns of Developer, subject to express provisions herecf+5 Hie contrary.
Developer shall not assign this Agreement prior to receipt of a Certificate of Compleasn without
the Village’s consent, which consent may be withheld in the Village's sole and_ahsolute
discretion. After the issuance of the aforesaid Certificate of Completion by the Viilage,
Developer shall have the right to assign its interests in this Agrecment, and 1ts rights and
obligations hereunder, subject to the consent in writing of the Village, such consent not to be
unreasonably withheld.

9.15 Severability. [f any provision of the Agreement, or any paragraph, sentence,

clause, phrase or word, or the application thereof, in any circumstance, is held invalid, the
remainder of the Agreement shall be construed as if such invalid part were never included herein,
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and the Agreement shall be and remain valid and enforceable to the fullest extent permitted by
law.

9.16 Provisions Not Merged with Decd. None of the provisions of this Agreement are
intended to, nor shall they be merged, by reason of any deed transferring title to any portion of
the Project Area from Developer to the Village or any successor in interest, and said deed shall
not be deemed 10 affect or impair the provisions and covenanls of this Agreement.

9.17 Survival. The obligations and rights in Sections 3.02, 3.03, 4.09, 6.06, 8.01 and
. 8.02 of this Agreement, shall survive the life of this Agreement, and shall remain in full force .
and effect, cven if this Agreement is no longer in cffect.

9.12" ~Municipal Limitations. All Villzigc commitments hereunder are limited to the
cxtent requires by law.

0.19 LffectiveDate. The Eflective Date shall be the date on which this Agreement is
executed on behalf of th=-Village, with said date being inserted in the opening paragraph of this
Agreement.

IN WITNESS WHEREOF, the pariies hereto have caused this Agreement to be executed
on or as of the day and year first above wrttea.

DEVELOPER:

LAKE LATHROP PARTNERS LLC, an linois
limited liability company

— L ~
&
s a0 By: W;b:‘“p
ek 5. b P s

VILLAGE:

VILLAGE OF RIVER FOREST, an lllinois
municipal corporation

e

’ Village President

380453 _6 28
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ACKNOWLEDGMENT

STATE OF ILLINOJS )
) SS
COUNTY OF COOK )

_ I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY that Catherine Adduci and Kathleen Brand-White, personally known to me
to be the Villape President and Village Clerk of the Village of River Forest, and personally
known to m&to be the same persons whose names are subscribed to the foregoing instrumént,
appeared befors me this day in person and severally acknowledged that as such Village President
and Village Clerk; *hey signed and delivered the said instrument and caused the corporate seal of
said municipal corporaiion to be affixed thereto, pursuant to authority given by the President and
Board of Trustees of $aid Hlinois municipal corporation, as their free and voluntary act, and as
the free and voluntary act-and deed of said [llinois municipal corporation, for the uses and

purposes therein set forth.

GIVEN under my hand and ¢iticial seal, this /j %day of \f/fﬁ? n/ny , 2017,

jﬁ-((,/’&fa (4’44(& Wi

Nj{ary Public

......

ik SEAL
COGETTE CARLINI

“ART PUBLIC, STATE OF ILLINOIS

: \h Ca.“w'alon Explres 10!15!2017
VIRV AN

380453 6 29
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ACKNOWLEDGMENT

STATE OF TLLINOIS )
) SS

- COUNTY OF COOQK )

1, the .undersigned, a Notary Public,.in and for- the County and State aforesaid, DO
HEREBY CERTIFY that  MALtsS PACS , personally known to me to be the
manager ¢! _ake Lathrop Partners LLC, an [llinois limited liability company, and personally
known to mie-io be the same person whose name is subscribed to the foregoing instrument,
appeared befoicine this day in person and severally acknowledged that, as such manager, he
signed and delivered the said instrument as his free and voluntary act, and as the free and
voluntary act and deed of said company, for the uses and purposes therein set forth.

GIVEN under my hend and ofticial seal, this [J (aay of ’Jf:ﬁd}tw’ 2017.

___Noﬁr.y Public

OFFICIAL SEAL
GEORGETTE CARLINI
.N%TAgY Pl.!Bl:lC. STATE OF ILLINOIS
. "y' O‘r'nmlsswn Expires 10/15/2017

vV

380453_6 30
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
}SS
COUNTY OF COOK )

_ 1, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY that “Jimerey Hadue , personally known to me to be the
manager f Lake Lathrop Partners LLC, an lllinois limited liability company, and personally
known to mé se be the same person whosc name is subscribed to the foregoing instrument,
appeared before rie this day in person and severally acknowledged that. as such manager, he
signed and deliversd the said instrument as his free and voluntary act. and as the free and
voluntary act and deed o said company, for the uscs and purposes thercin set forth.

GIVEN under my hard and official scal, this ﬂi/ day of {%Wwé&y, 2017.

s S,
/‘Z“"" G.£78 éﬁf:.ﬁ%cﬁ_

/" Nowry Public

s OFFICIAL SEAL
GEORGETTE CARLIN!
NOTARY PUBLIC, STATE OF ILLINOIS §

My Commission Expires 10/15/2017
W VPPN

180453 5 30
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GROUP EXHIBIT A

EXHIBIT A-1 - MAP OF PROJECT AREA
EXHIBIT A-2 - LEGAL DESCRIPTION OF PROJECT AREA

EXHIBIT A-3 - PARCEL LIST AND LEGAL DESCRIPTIONS

COOK'COUNTY
RECORDER G DEEDS

COOK COUNTY

-

RECORBER OF DEEDS

380453 3
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EXHIBIT A-1
MAP OF PROJECT AREA

~ (arttached)

" COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY .
RECORDER OF DEEDS
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b
l'iOO

15710

-+ + denotes Project Area

COOK COUNTY
RECORDER OF DEEDS
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EXHIBIT A-2

LEGAL DESCRIPTION OF PROJECT AREA

Legal description:

LOT 14 IN BLOCK 3 IN PART OF RIVER FOREST, BEIN

TOWNSHIP 39 NORTH, RANGE 12, EAST OF THE TH)

G A SUBDIVISION OF SEGTION 12
-~ . _ COUNTY ILLINOIS '

RD PRINCIPAL MERIDIAN, IN-COOK

JA-nd

LEGAL DESCRITTINON: Lots 1, 2 5&;? aken as a tract, (except the West 66.50 feet
thereof) 1inBE’6ci:33, in Suburba tugl Land Association gubdivision in River
Farest, belng & subdivision 'in asg)balf ef the Northwest quarter of section 12,
Towmship 3% Xort, Nuone 12 EaetZpStR) Third Prinéipal Meiidian, in Cook County,
I1linois, =z =

And

C.l"he Weat 66.50 feer of Lot 1, 2, and 3 taken as a tract, in Block 3,
in Suburban Home Mutual band Assfovlation Sobdivision in River Porest
being a Subdivision in the Fasi walf of the WOrthwest Quarter of

Section 12, Tawnship 39 North, kedne 12, Bast of the Third Prineci -
in Coogk County, Illinois ! pal Meridian

And

The East Fifty (50) feet of LOT FIFTEEN - (15)
The East Fifty (50) feet of LOT SIXTEEN -/ —-------o-oooeoen (16)

In Block Three (3) in part of River Forest, being a Subdivisioi of rart of Section 12, Township
39 North, Range 12, East of the Third Principal Meridian, as surveyed for The Suburban Home
Mutual Land Association, according fo the Plat of said Subdivision, vecorded June 23, 1890, in
Book 43 of Plats, Page 20, as Document Number 1291334,

PINs: 15-12-117-002, 15-12-117-003, 15-12-117-017, 15-12-117-018, and 15-12-1.7-019.

Common Addresses; 423 Ashland Avenue, River Forest, Illinois 60305 and 760175021 West
Lake Street, River Forest, Illinois 60305
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EXHIBIT A-3
PARCEL LIST AND LEGAL DESCRIPTIONS
The following parcels (“Parcels”) comprise the Project Area as of the Effective Date:

L. The “423 Ashiand Property.” legally described as:

LOT 14 iN
Towmsmg-!égﬁggﬁi pém GOEFE'VFEARS? OREST, BEING A SUBDIVISION OF SECTION 12
COUNTY ILLINOIS " THE THIRD PRINCIPAL MERIDIAN, IN COOK

“PIN; 15-12417-003. - T LT T o
Common Addiess 423 Ashland Avenue, River Forest, [ilinois 60305.
2 The “Ditchfield Property,” legally described as:

LEGAL DESCBIPTICH: Lixs 1, 2 Iﬁi@ oken as & tract, (except the West 66.50 feet
therecf} iniBBlock33, in F:Burbaéig utual Land Association subdivision in River
Forest, being a pubdiviiien'in asihalf of the Northwest guarter of section 12,
Township 39 North, Range i7 EnstZpfthR Third Prinédpal Meiidian, in Cook Couaty,
Illineis, = ™

And

The Weat 66.50 feet of Loks I, 2, (ard 3 taken 68 a track, 1

: : . z n Bloek 3,
in Suburban Horpe.b!utgal Land Asgociceidn Subdlvision in ﬁiver Porest
being a Suhdivision in the East half of the NOrthwest Quarter of

Section 12, Township 39 North, Range 12 &est of kh
in Cook County, Illinois ¢ > e Third Principal Meridian

PINs: 15-12-117-017, 15-12-117-018, and 15-12-117-019;
Common Address: 7601-7613 West Lake Strect, River Forest, Hlinois:
3. The “Al Saffar Property,” legally described as:

The East Fifty (50) feet of LOT FIFTEEN --ree-vmem i, {i5)
The East Fifty (50) feet of LOT SIXTEEN = 16)

In Block Three (3) in part of River Forest, being a Subdivision of part of Scction 12,
Township 39 North, Range 12, East of the Third Principal Meridian, as surveyed for The
Suburban Home Mutual Land Association, according to the Plat of said Subdivision,
recorded June 23, 1890, in Book 43 of Plats, Page 20, as Document Number 1291334,

PIN: 15-12-117-002.

Common Address: 7617-7621 West Lake Street, River Forest, lllinois 60305.
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- EXHIBIT B
NOMINATION OF DEVELOPER BY KEYSTONE

{autached)

cook OUTY

LUy

RECORDER OF DEEDS

COOK COUNTY .
RECORDER OF DEEDS
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NOMINATION AND ASSIGNMENT OF AGREEMENT REGARDING COMMITMENT
OF TI1K FUNDS FOR REDEVELOPMENT PROJECT COSTS AT LAKE AND
LATHROP : :

THIS NOMINATION AND ASSIGNMENT OF AGREEMENT REGARDING -

COMMITMENT OF TIF FUNDS FOR REDEVELOPMENT PROJECT COSTS AT LAKE
AND LATHROP (this “Agreement”) is made and entered into as of the 23" day of March, 2016
by and between KEYSTONE VENTURLS, LLC, an Illinois limited liability company
.(“Assignor”), LAKE LATHROP PARTNERS_LLC, an Illinois limited liability company
(“Assignee™) and the Village of River Forest, an Illinois municipal corporation (“Village™).

o e w7 T RECITALS:

A. Assipnor entered into that certain Assignment of Agreement Regarding
Commitment of T{F Funds for Redevelopment Project Costs at Lake and Lathrop with the
Village which was subscquently amended on November 11, 2013 by a certain “First Amendment
1o the Agreement Regarcding Commitment of TIF Funds for the Redevelopment Project Costs at
Lake and Lathrop,” and amendid a second time on December 29, 2014 by a certain “First
Amendment to the Agreement Regarding Commitment of TIF Funds for Redevelopment Project
Costs at Lake and Lathrop,” and amenrad a third time on December 14, 2015 by a certain “Third
Amendment to the Agreement Regardizg Commitment of TIF Fund for Redevelopment Project
Costs at Lake and Lathrop” {together the Treliminary Agreement™), as sel forth in that certain
Redevelopment Agreement by and between ihe Yillage and Assignee, as nominee of Assignor,

B. Assignor desires to nominate and assign the Preliminary Agreement to Assignee
and Assignee desires to assume all of the rights.and obligations under the Preliminary
Agreement, subject to the terms and conditions of this Agrzement, and the Village is willing 1o
consent to such assignment.

NOW, THEREFORE, in consideration of the terms, conditiznz.and covenants contained
in this Agreement, and for other good and valuable consideration, the ieéeipt and sufficiency of
which are hereby acknowledged, Assignor, Assignee and Village agree az iviiows:

1. Incorporation of Recitals. The Recitals sct forth above are mco:porated in this
Agreement as if set out fully as numbered paragraphs herein.

2. Assignment of the Preliminary Agreement. Subject to the terms and ccnditions
of this Apreement, Assignor hereby nominates and assigns, transfers, grants, deliverz und
conveys all of Assignor’s right, title and inierest in and to the Preliminary Agreement as set forth
under the Redevelopment Agreement to Assignee.

3 Assumption of Liability. Assignee accepts such nomination and assignment of
the Preliminary Agreement as set forth in the Redevelopment Agreement and hereby assumes

each and every obligation of Assignor of the Preliminary Agreement from and after the date
hereof. Assignee agrees to hereafter perform each and every obligation of Assignor under the
Preliminary Agreement. Assignor is hereby released from any and all liability or obligation

{32442: 025: B1822772.D0OCX )
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under the Preliminary Agreement and Village hereby accepts and recognizes Assignee as the
sole party in interest under and pursuant to the Preliminary Agreement.

4, Governing Law. This Agrecment and the respective rights and obligations of the
parties under this Agreement shall be governed by and shall be determined under, the internal
laws of the State of lllinois applicable to contracts between residents of the State of 1llinois to be
performed solely in the State of Illinois, i.e., without regard to choice of law principles. Any
action involving this Agreement shall be brought and maintained solely in a court of the State of
[llinois or a Federal court sitting in the State of [llinois.

‘5. " Reaffirmation/Conflicts. Except as modified by this Agreement, Assignee
hereby reaffirms all terms, covenants and conditions contained in the Preliminary Agreement as
“set forth in tle Redevelopment Agreement. To thie extent of a conflict between the terms of this
Agrecment aid the Preliminary Agreement, this Agreement shall control.

6. Headiars. The paragraph headings of this Agreement are for convenience op! y
and in no way limit or ealurge the scope or meaning of the language hereof,

7. Counterpart.. - Tuis Agreement may be executed in any number of identical
counterparts, any or all of which mzy contained the signatures of fewer than all of the parties but
all of which shall be taken togetheias a single instrument.

3. Facsimile. Counterparts .ty this Agreement may be executed and delivered by
facsimile, .pdf or .tif transmission, and for purpesss of this Agrecment signatures transmitted by
facsimile or clectronic signature shall be deemed 10 e original signatures.

- SIGNATURE PAGE TO.SOLLOW -

{32442; 025: 01822772.DOCX - ) 2
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the day and
" year first above written,

ASSIGNOR: ‘ ASSIGNEE;
KEYSTONE VENTURES LLC LAKE LLATHROP PARTNERS LLC
an {llinois limiled liability company an Ninois limited liability company

By: /j%/%

Timothy 8. ]-ITa—gue‘,’M?ré ger

Manager

Consent to Assiznment and Acknowledgement

The Viliage of River Ferest hereby consents Lo the foregoing assignment, by Assignor, and
assumplion by Assignec, of the Preliminary Agreement as set forth in the Redevelopment
Agreement.

VILLAGE QF RIVER FOREST

" s

Print Name: EA(C At
Title:_VILLABE. AOMtat S 74R oA

{12442; 025: 01822772.D0OCX : § 3
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GROUP EXHIBIT €

EXHIBIT C-1 - PROJECT DESCRIPTION

EXHIBIT C-2 - SITE PLAN

COOK COUNTY
RECORDER OF DEEDS

NURURNS AN MJUNGQ"Y
RECORDER OF CEEDS

COOK COUNTY
RECORDER OF DEEDS
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Project Description
Lake and Lathrop Redevelopment

March 2016

1. Site Considerations

__The project area is in a stralegic focation to take advantage of supporting amenities in_ _
the heart of the Village of River Forest. The Comprehensive Plan subarea
. recommendations are for the Village Center. Commercial- development. Qur project e
redevelopraerit will be aligned with the Village's comprehensive plan and pedestrian
oriented goals:” The project will meet several of the goals in the Comprehensive Plan
including:
o Promote retail-activity
« Maintain and enhanice he traditional "small business” character of the area
e Include residential abov? the first floor retail uses
» Buildings will be oriented te-4>< front lot line along Lake Street and parking will be
in the rear accessible from the civiss streets and not Lake Street.

The intent is to sell the residential units as own~r-occupied condominiums; however, the
Developer requires the ability to offer the reslderiial units for rent to cover potential
market fluctuations.

Above the ground floor of the redevelopment project, the Developer seeks modifications
from the Village’s building codes to allow for “sticks and bricks’ building materials as
opposed to a full masonry build. The entire project will be fully fire ‘sprinklered, H is
intended that building materials will be consistent with the character of River Forest,
while allowing for Type 3 {(wood-framed construction) and related fire protectici “ystems.

|l. Re-development Proposal

The project will be a +/- 90,000 square foot mixed use retail and residential buitding
located at the southwest corner of Lake Street and Lathrop Avenue. We will demolish
the existing building, ciean the site and construct approximately 48 new residential
units located on the second through fifth floors of the new building over
approximately 10,000 -12,000 SF of new retail space. I

70 7a i AR B s 5 T AT PRI T3 AT ol RO it 75 S S AN o I 51, P e P ik WL ) g DA 0, ¥ L
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Retail
Consistent with the Village's Comprehensive Plan, our proposal includes approximately
10,000-12,000 SF of new retail space, which will feature restaurants and small shops
which maintain and enhance the"small business” character of the area. The commercial
storefronts will be able to accommodate up to a dozen separate businesses. The main
corner of Lake Street and Lathrop Avenue will feature an open air plaza, framed by two
L pronounced architectural buuldmg features wﬂh the storefronts continuing west along
Lake Street “and south along Lathrop Avenue re- establlshlng the desired streetgade
" The Lake-Street space adjacent o the corner plaza element will present an opportunity
for an outdoor sidewalk cafe seating area. Developing additional
retail/restavap/rommercial space within the Village Center district complies with and
responds to the stzied goals and purpose, as referred to inthe Village's Cormidor Study

and the Village's Com.>rchensive Plan.

Residential

The project's residences will be-decigned to reflect the upscale quality of the community
and particularly the Village Center siibarea. The residences will feature high ceiling
heights, larger window presentations' open floor plans, and exterior terraces and
balconies. Qur residents will be surrounaed by the elegance and refinement normally
found only in custom homes yet with the caraf ee lifestyle of an exclusive residential
community. The residences will be appointed witi h.oh quality finishes and attention to
detail. From the finely crafted architecture to the super>-nterior amenities, no details will
be overlooked.

Project Specifics
¢ First Floor Commercial — 12,400 Square Feet

o Seventy-Two (72) Lower Level Parking Spaces
» Thirty-One (31) Grade Level Parking Spaces
» Forty-Eight (48) Residential Units — Four Floors

I M T it ATk RN . L o T8O 80 PN L i w0 P R T T B B P A 3 a1 o P A A S ST YA AR A T WE L L D o i LSO b T80T P4t e T Pk A AT S R
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|

| AREA CALCULATIONS
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EXHIBIT D
PROHIBITED COMMERCIAL USE LIST

1. Any use prohibited by the Village of River Forest Municipal Code andior the Village of
River Forest Zoning Ordinance

2. Pawn shop

3. Cashforgod =~ °— -
-4, Tobaccorsales

5. Marijuanazales

' 6. Tattoo parlor

7. Firearms sales or service

8. Ammunition sales

9. Maitress sales

10. Massage service, where such service is the primary usc

@;J i LUUN'W
RECORDER OF DEEDS
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EXHIBIT E
" REIMBURSEMENT REQUEST

(attached)

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

CUUK COUNTY
RECORDER OF DEEDS
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SWORN REQUEST FOR DISBURSEMENT UNDER THE
REDEVELOPMENT AGREEMENT FOR LAKE STREET AND LATHROFP AVENUE
IN THE VILLAGE OF RIVER FOREST, COOK COUNTY, ILLINOIS -

1, , on bhehalf of LAKE LATHROP PARTNERS LLC
(*Developer™), hereby submit the following request for disbursement of “Committed Funds™ or
“Additional Village Funding” as defined in, and pursuant to the “Redevelopment Agreement for
Lake Street’ and Lathrop Avenuc in the Village of River Forest, Cook County, Illinois™

(“Agreement™), under oath and penalty of perjury:

1. Amoun’ R2quested: Dollars ($ )

2. To Be Paid To;

3. ToBe Paid For: [ =

4. Invoices / Documents Attached: Atiached is a true and accurate copy of invoice(s)
and/or document(s) substantiating this request 1o disbursement. Developer shall provide
such additional documents and information requesied by the Village, including but not
limited 1o, closing statements, invoices, contracts, conaagtors’ affidavits, lien waivers,
copics of checks and any other documentation specitied by the Village and/or in the
possession of Developer relating to this request.

5. Covenants and Warranties: Developer covenants and warrants asoaterial inducement
for the Village of River Forest to -consider, process, and disburse the Committed Funds
and/or Additional Village Funding that as of the date of this request, through the date of
disbursement:

a. Developer is not in default of any provision of the Agreement, and Developer is
in compliance with all federal, State, and Village laws, ordinances, and
regulations.

b. The amounts disbursed pursuant to this request shall only be spent, or reimbursed,
for “redevelopment project costs” as defined in Section 11-74.4-3(q) of the
Illinois Tax Incrementing Allocation Financing Act, 65 ILCS 5/11-74.4-1, et seq.

¢. No amounts disbursed pursuant to tlus request shall be spent on any matter,

LR U T L - WL e’ o 1SR BP0 W L T U, L w3 T PSS B E S W R NS AT R TR IR0
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except for the direct costs of permitted property acquisition, remediation of
environmental contamination, and tenant incentives for the “Project,” as defined
and sct forth in the Agrecment, : ‘ ' o

Signaturc

- - : Name

Date

Subscribed and sworii to pefore me
this day of , 201 .

Notary Public

COOK COUNTY
RECORDER OF DEEDS
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EXHIBIT F
LIMITED JOINDER -

(attached)

CGOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY .
RECORDER OF DEEDS
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LIMITED JOINDER

The undersigned is exccuting this Limited Joinder, and hereby joins in the foregoing
Redevelopment Agreement, as amended by the Third Amendment, for the sole purpose of
evidencing Keystone Ventures, LLC’s acknowledgement and agreement to be bound by the
terms of the Redevelopment Agreement, as amended by the Third Amendment, with respect to
Section 4.09(E) thercof, and being a party to that provision of the Redevelopment Agreement, as
amended by the Third Amendment. The undersigned has the right, company power and authority
1o enter into, execute, and deliver this Limited Joinder.

KEYSTONF VENTURES LLC,
N L an [llinois, hmltecybﬂ] ompdn -

Date: __¢~ "?‘J:-EHJMM Zo[7

STATE OF ILLINOIS )

) $5
COUNTY OF COOK )
I, Brew 8 ¥Kaveo ~_, a Notary Public in and for the County

and State aforesaid DO HEREBY CERTIFY thal “Ciuamy watwe , the Massaten  of
Keystone Ventures LLC, an Illinois limited liability conpany, who is personally known to me 1o
be the same person whosc name is subscribed to /h: foregoing instrument as such
, appeared before me this day in person and ackpowledged to me that he signed
and delivered said instrument as the free and voluntary act of the sompany, for the uses and
purposes therein set forth.

GIVEN under my hand and official seal, this _'* day of __Jasvasy , 2017,

N A

Notary Public

OFFICIAL SE;LB
EW B, KRl

" NOTARY PUBLIC, STATE OF ILI‘;lNzE:EB
My Commiasion Explres May 7.
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