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PROFERTY TAX ASSESSMENT CLASSIFICATION AGREEMENT
LETWEEN THE VILLAGE OF FRANKLIN PARK
AND DIGITAL GRAND AVENUE 2, LLC
(9401 GRAND AVENUE)

/)X

THIS PROPERTY 'IVAX ASSESSMENT CLASSIFICATION AGREEMENT
("Agreement”) is made this ﬁﬁd.ay of January, 2019 (“Execution Date”), by and between the
Village of Franklin Park, an lllinois municipal corporation (*Village”), and Digital Grand
Avenue 2, LLC, an [llinois limited liabii1'y corporation (*Owner”).

RECT1ALS

WHEREAS, the President and Board of Cominissioners of the County of Cook have
prior hercto enacted an ordinance known as the Cocs-County Real Property Assessment
Classification Ordinance, as amended from time to time (“Ciassification Ordinance”), which
provides for a tax assessment incentive classification designed to encourage industrial
development throughout Cook County by offering a real estate tax iisentive for the development
of new industrial facilities, the rehabilitation of existing industrial stru<:ures and the utilization of
abandoned industrial buildings in order to create employment opportumi es and expand the tax
base; and

WHEREAS, the Owner is the contract purchaser of several parcefs constituting the real
property generally located at 9401 Grand Avenue, Franklin Park, Illinois, and 2721 Edgington
Street, Franklin Park, Illmms both as tegally described on Exhibit A (“Property™); ana

WHEREAS, Owner petitioned the Village for a resolution of support and consent for a
Cook County Class 6B Real Estate Tax Assessment Classification, as said term is defined in the
Classification Ordinance, (“Cook County Class 6B Real Estate Tax Assessment
Classification™) for the Property with said resolution stating that the Cook County Class 6B Real
Estate Tax Assessment Classification is necessary for development to occur on the Property; and

-~ WHEREAS, the adoption of a resolution by the Village is required and must be filed by
Owner with the County of Cook application in order for the Property to secure said Cook County
Class 6B Tax Real Estate Assessment Classification; and
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WHEREAS, upon purchase of the Property, Owner shall remediate all identifiable
environmental conditions, and, thereafter, construct a data center facility containing four suites
with not less than 390,000 square footage under roof and landscaping around the Property, all as
depicted on Exhibit B (the “Site Plans™), with the completion of the shell and landscaping prior
to any tenant buildout (the “Initial Project”™), and Owner shall spend a total estimated cost of
$225,000,000.00, for the Initial Project, the Powered Base Building space buildout and data
center equipment (together with the Initial Project, the “Total Project™); and

WHEREAS, without the Cook County Class 6B Tax Real Estate Assessment
Classifivat.on for the Property, the Total Project would not reasonably be anticipated to proceed;
and

WHERLAS, in order to induce the Village to adopt the aforesaid resolution, Owner and
Village desire to euter<into this Agreement and to be bound by terms and conditions as more
particularly set forth nersin.

NOW, THEREFOPXE, in_consideration of the mutual covenants herein contained and
other good and valuable considerations, the sufficiency of which is hereby acknowledged,
Village and Owner agree as follows:

Section 1. _Incorporation. The representation and recitations hereinabove set forth in
the recitals are hereby incorporated into this ‘Agreement as if fully stated herein.

Section 2. Term of Agreement. The terri of this Agreement and the obligations of
Village and Owner hereunder shall commence upon <nz Execution Date and shall expire upon
the expiration of the Cook County Class 6B Real Estate-7ax Assessment Classification for the
Property or the termination of this Agreement pursuant to section 6 hereof, whichever occurs
first (“Term”).

Section 3. Covenants of the Village. In return for the representations and covenants of
the Owner, all as contained herein, the Village covenants with and to the'Owner as follows:

a. Village shall approve a resolution setting forth its conseni and.support of
Owner’s activation of the Cook County Class 6B Tax Real Estale #Assessment
Classification for the Property, which will take effect upon executicn of this
Agreement (the “Resolution”). During the Term and except as provided
herein, the Village shall not take any action to revoke, rescind or otherwise
dispute the Cook County Class 6B Tax Real Estate Assessment Classification
for the Property.

b. Village shall have no obligation to issue the Resolution to Owner until both of
the following have occurred: (i) Owner has obtained fee simple title to the
Property; and (ii) Owner has caused this Agreement to be recorded as
contemplated under Section &(f) herein.
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Section 4. Covenants of the Owner. In return for the representations and covenants of

the Village, all as contained herein, the Owner, and its successors or assigns, covenants with and
to the Village as foliows:

a.

C.

Owner shall pay or cause (o be paid when due all real estate property taxes
relating to the Property or the operations on the Property, which are assessed
or imposed upon the Property, or which become due and payable. Owner
shall have the right to challenge real estate property taxes applicable to the
Property; provided, that such real estate property taxes must be paid in full
when due.

Owner shall redevelop the Property and cause the Total Project to be
constructed in a first-class manner (similar to the data center facilities
previously constructed or currently under construction by Owner in the
Vilizge) and in accordance with this Agreement, the Site Plan, and any and ali
fede.2!; state and local laws, ordinances, rules, regulations, orders, codes and
ordinances aoplicable to the Property, the Total Project and/or the Owner.
Owner shail substantially complete the Initial Project, subject to delays from
Force Majeu'e (uefined below), on or before July 1, 2020 (the “Substantial
Completion Dace”). or such other date mutually agreed to by the Owner and
the Village in writing. For purposes of this Agreement, “Force Majeure” shall
mean an act of God, starm, fire, flood, earthquake, labor disturbance
(including strikes, boycot's, lockouts etc), war, civil commotion, shortages or
unavailability of labor, pres:nt nr future governmental law, ordinance, rule,
order or regulation, inaction ‘or delay on the part of any governmental
authority, or other cause beyond iie reasonable control of Owner, as
applicable. In no event shall a delzy resulting from economic hardship,
commercial or economic frustration of purpose. constitute an event caused by
Force Majeure.

Notwithstanding anything contained herein to the coitrary, while the Cock
County Class 6B Real Estate Tax Assessment Classifwation for the Property
is active, pursuant to the rules and regulations of the Cool. Ccunty Assessors’
Office, the Owner shall have the right, subject to the conditoins set forth
herein, to temporarily deactivate the Cook County Class 6B Real Estate Tax
Assessment Classification for the Property based on the Propsity being
substantially vacant. Prior to petitioning the Cook County Assessor’s Office
as contemplated in this Section 4{c), Owner shall provide the Village with
thirty (30) day prior written notice thereof together with documentation
supporting the asserted substantial vacancy.

After the Substantial Completion Date, tenant build-out and within 5 years
after the Owner has applied for the Cook County Class 6B Real Estate Tax
Assessment Classification to be applied to the Property (the “FTE Fulfillment
Date”), Owner shall cause and ensure that the following minimum
employment numbers are created and maintained at the Property during the
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Term of this Agreement: twelve (12) FTEs (defined below). An FTE shall
mean a permanent full-time employee of the Owner, the Owner’s affiliates, or
tenants of the Owner, a subcontractor hired by the Owner or its affiliates,
principally employed at the Property and employed to work a total of not less
than 35 hours per week. Owner shall maintain an annual average of at least
ninety percent (90%) of the 12 FTE jobs at the Property after the FTE
Fulfillment Date (“Job Retention Covenant™).

On or before January 15 of each calendar year during the Term which
follows the Substantial Completion Date, Owner shall submit an annual
jobs certificate to the Village certifying and evidencing Owner’s
compliance with Section 4(d) for the preceding calendar year, or portion
thereof as the case may be (“Jobs Certificate”). The Jobs Certificate
shall include: (i) employee identifiers and titles as of the end of the
anplicable calendar year, (ii) documentation sufficient to support, to
Village ’s-reasonable satisfaction, each claimed employee, and (iii) certify
complianca-with the Cook County Living Wage Ordinance, Chapter 74,
Article 11, Dwision 2, Section 74-60, for each such employee for the
applicable 12-wsnth reporting period.

Section S. Event of Default,

a. The following shall constitutc-an event of default (“Event of Default™) by the
Owner hereunder:

i,

The failure of the Owner to ‘perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations of the Owner
under this Agreement;

. The making or furnishing by the Owner "tocthe Village of any

representation, warranty, certificate, or report withii or.i connection with
this Agreement or any related agreement which is untiue or-misleading in
any material respect;

The filing by Owner of any petitions or proceedings under applicable state
or federal bankruptcy or insolvency law or statute which petition or
proceeding has not been dismissed or stayed,

. The initiation against Owner by any creditor of an involuntary petition or

proceeding under any state or federal bankruptcy or insolvency law or
statute, which petition or proceeding is not dismissed or stayed within
forty-five (45) days after the date of filing; and

The material violation or breach by Owner of any law, statute, rule or
regulation of a governmental or administrative entity relating to the
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operation of the Property.

b. The following shall constitute an Event of Default by the Village hereunder:

L.

The failure of the Village to perform, keep or observe any of the
covenants, conditions, promises, agreements or obligations of the Village
under this Agreement.

Section 6. Remedies. Except as otherwise set forth herein, upon an Event of Default by

either party, or any successor, the defaulting or breaching party (or successor) shall, upon written
nolicearora the other party specifying such default or breach, proceed immediately to cure or
remedy such-default or breach, and shall, in any event, within ninety (90) days after receipt of
notice, cure-or-cemedy such default or breach (“Cure Period”). In case the Event of Default
shall not be cuied or remedied prior to the end of the Cure Period, the remedy to the aggrieved
party shall, in addiior to any other remedies provided for in this Agreement, be as set forth

below:

2. Inthe Eveat of Default by the Owner, and after the expiration of all applicable
cure periods, the Village shall have the following rights and remedies:

1.

Village shall Lave the following rights and remedies, in addition to any
other remedies provided in this Agreement: to terminate this Agreement
and the Cook Ccunty Class 6B Real Estate Tax Assessment
Classification on the Pr¢pety. Notwithstanding the foregoing and absent
fraud by the Owner, the Viliaze shall not have the right to recover any
property tax savings the Owne: rereived as a result of the Cook County
Class 6B Real Estate Tax Assessient Classification on the Property for
property tax years occurring prior to the Event of Default.

Within ten (10) business days of writien acraand from Village (the
“Demand Notice™), Owner covenants that it shall file all requisite
documentation with the Cook County Assessoi’s Office relinquishing
and/or voiding the Cook County Class 6B Real Estite "ax Assessment
Classification for the Property and shall concurrently provics the Village
with writien notice of relinquishment together with zii, relevant
documentation. Owner’s covenants and obligations under this/Section 6
shall survive the termination or expiration of the Agreement. [f Owner
fails to comply with any written demand provided pursuant to this Section
6(a)(ii), Village, in addition to any and all other remedies, shall have the
right to secure the specific performance of the obligation hereunder, and
the right to recover the aggregate of any property tax savings the Owner
received as a result of the Cook County Class 6B Real Estate Tax
Assessment Classification on the Property occurring after the issuance of
the Demand Notice.

b. Upon the occurrence of an Event of Default by the Village, and after the
expiration of all applicable cure periods, the Owner shall have the following
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Section 7.

as its sole and exclusive rights and remedies: (i) to pursue and secure, in any
court of competent jurisdiction by any action or proceeding at law or in
equity, injunctive relief or the specific performance of the obligations
contained herein.

Unless otherwise provided, the rights and remedies provided by this
Agreement are cumulative and the use of any one right or remedy by any

party shall not preciude or waive the right to use any other remedy.

Assignment.

Section 8.

Prior to the Substantial Completion Date, Owner shall not sell, assign, transfer
or otherwise dispose of its interest in the Initial Project under any
c¢ircumstances, except to an entity directly controlling, controlled by or under
comimon control with Owner (“Affiliate”), without the written prior approval
of the-Village. After the Substantial Completion Date and so long as there
exists no uncured Event of Default, Owner shall be permitted to sell, assign,
transfer or otherwise dispose of its interests in the Initial Project. Prior to
exercising rights hereunder, any such proposed transferee or assignee under
this Section 7(a) shall expressly assume all of the obligations of Owner under
this Agreement as .t r¢ldtes to the Total Project, and shall agree to be subject
to all the conditions ard restrictions to which Owner is subject by executing
and recording on the Property an assumption, as reasonably approved by the
Village (the “Assumption”). Lpon receipt of the fully executed Assumption
by the Village, Owner shall be ‘reieased from any obligation or responsibility
under this Agreement.

Any assignment or transfer in violation of tais Section 7 shall not relieve
Owner or any other party from any obligatiors under this Agreement, and any
such transferee or assignee shall not be entitiesd ' the rights and benefits
provided for herein.

Miscellaneous.

a.

Each party shall, at the request of the other, execute and/or delivirany further
documents and do all acts as each party may reasonably require o cerry-out
the intent and meaning of this Agreement.

No waiver of any term or condition of this Agreement shall be binding or
effective for any purpose unless expressed in writing and signed by the party
making the waiver, and then shall be effective only in the specific instances
and for the purpose given.

This Agreement represents the entire Agreement between the Village and the
Owner. No amendment, waiver or modification of any term or condition of
this Agreement shall be binding or effective for any purpose unless expressed
in writing and adopted by each of the parties as required by law.
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Section 8.

[f any section, sub-section, sentence, clause or phrase of this Agreement is for
any reason held to be invalid, such decisions or decisions shall not affect the
validity of the remaining portions of the Agreement.

Each party warrants to the other that it is authorized to execute, deliver and
perform this Agreement and agrees not to raise lack of such authotity in any
action brought by any party or any third party to this Agreement.

All rights, title and privileges herein granted, including all benefits and
burdens, shall run with the land and shall be binding upon and inure to the
benefit of the Owner and the Village and their respective grantees, successors,
assigns and legal representatives. A copy of this Agreement shall be recorded
against the Property at Ownet’s sole expense.

This Agreement shall be construed in accordance with and governed by the
laws of «ne State of Illinois.

Each party iirevocably agrees that all judicial actions or proceedings in any
way, manner or_respect, arising out of or from or related to this Agreement
shall be litigated oriv/in courts having sites within the County of Cook,
Illinois and appeal ccurts within the State of Illinois. Each party hereby
consents to the jurisdiction of any local or state court located within the
County of Cook, Illinois and hereby waives any objections each party may
have based on improper venue oriarum non conveniens to the conduct of any
proceeding instituted hereunder.

This Agreement may be executed in any number of counterparts, each of
which shall, for all purposes, be deemed t0-ve an original, and all such
counterparts shall together constitute one and ttic sdime instrument.

In the event any legal proceeding is commenced for the purpose of
interpreting, construing, enforcing or claiming under this Agreement, the
prevailing party, as determined by the court, shall be entitl=i.to recover
reasonable attorney’s fees and costs in such proceeding o any appeal
therefrom.

Notice.

Unless otherwise specified, any notice, demand or request required hereunder
shall be given in writing at the addresses set forth below, by any of the
following means: (a) personal service; (b) overnight courier; or (c) certified
mail, return receipt requested:

Ifto Village: Village of Franklin Park
0500 W. Belmont Avenue
Franklin Park, Illinois 60131
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With a copy to:

If to Owner:

Witha copy to:

for all purposes.

Attention: Mayor
Phone: 847-671-4800

Montana & Welch, LLC

11950 S. Harlem Avenue, Suite 102
Palos Heights, Tllinois 60463
Attention: Matthew M. Welch
Phone: 708-448-7005

Digital Grand Avenue 2, LLC
9355 Grand Avenue

Franklin Park, Illinois 60131
Attention: Asset Manager
Phone: (415) 848-9287.

Thompson Coburn LLP

55 E. Monroe Street, 37th Floor
Chicago, Illinois 60603
Attention: Anita B. Mauro
Phone: (312) 346-7500

b. Any notice, demand, "equest or other communication required or permitted
hereunder may be made cnly upon a party’s attorney, which shall be effective

¢. For all purposes of this Agreemcr(,, a “business day” shall refer to all
Mondays, Tuesdays, Wednesdays, Thuisdays and Fridays with the exception
of United States and State of [llinois legal nolidays.

[EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the parties have executed this Agreement the day and year
first hereinabove written.
VILLAGE:

VILLAGE
municipal

K, an Illinots

e AL T Plosen
w MMr o/ {02 IS0

OWNER:

DIGITAL/GRAND AVENUE 2, LLC, a Delaware
limited liabinty cerporation

By:  Digital Reaity Trust, L.P.,
Its: Member

By:  Digital Realty Trest, Inc.,
Its: General Partner

3
By: Q a/ o /’b ¢
Name: “CAFAC "R A
Tite: P OF 4PRTFO0 M4MT

ATTEST:

By: lmﬁ % //MM
Aubricy ~

[ts:
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EXHIBIT A

Legal Description

Real property in the Village of Franklin Park, County of Cook, State of Illinois, desctibed as
follows:

PARCEL 1

LOT I 17 WEST GRAND AVENUE SUBDIVISION RECORDED ON JULY 31, 1997 AS
DOCUMENT NUMBER 97557554 OF PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4
OF SECTION 27, TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN.CNOK COUNTY, ILLINOIS; EXCEPT FROM PARCEL ONE THAT LAND
TAKEN BY THE GFAND AVENUE RAILROAD RELOCATION AUTHORITY, A UNIT OF
LOCAL GOVERNMENT, PURSUANT TO CASE 03-L-050830, ORDER VESTING TITLE
RECORDED MARCH 25,2704 AS DOCUMENT 0408503023, DESCRIBED AS FOLLOWS:

THAT PART OF LOT 1 IN WEST GRAND AVENUE SUBDIVISION RECORDED ON JULY
31, 1997 AS DOCUMENT NUMRER 97557554 OF PART OF THE WEST 1/2 OF THE
SOUTHWEST 1/4 OF SECTION 27, TOWNSHIP 40 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, [N ©QOK COUNTY, ILLINOIS; DESCRIBED AS
FOLLOWS: BEGINNING AT THE NOR THEAST CORNER OF SAID LOT |; THENCE ON
AN ASSUMED BEARING SOUTH 01 DEGREL {3 MINUTES 42 SECONDS WEST, ON THE
EAST LINE OF SAID LOT, 52.98 FEET; THENCE NORTH 50 DEGREES 09 MINUTES 47
SECONDS WEST, 62.88 FEET; THENCE NORTH 7/ .)EGREES 29 MINUTES 19 SECONDS
WEST, 67.71 FEET; THENCE NORTHWESTERLY 2/1:30 FEET ON A CURVE CONCAVE
TO THE SOUTH, HAVING A RADIUS OF 5674.98 FEE", THE CHORD OF SAID CURVE
BEARS NORTH 78 DEGREES 48 MINUTES 10 SECONL3 'WEST, 261.28 FEET; THENCE
NORTH 77 DEGREES 09 MINUTES 48 SECONDS WEST, £5.57 FEET TO THE NORTH
LINE OF SAID LOT,; THENCE SOUTH 81 DEGREES 10 MINUTE.} 54 SECONDS EAST ON
SAID NORTH LINE 431.15 FEET; THENCE SOUTHEASTERLY .14.07 FEET ON SAID
NORTH LINE BEING A CURVE CONCAVE TO THE NORTH, HAVDNG A RADIUS OF
9582.30 FEET. THE CHORD OF SAID CURVE BEARS SOUTH 81 DEGREZS 13 MINUTES
26 SECONDS EAST, 14.07 FEET TO THE POINT OF BEGINNING.

Street address of Property: 9401 West Grand Avenue, Franklin Park, 1llinois
Permanent tax number: 12-27-300-051 '
PARCEL 2

LOT 2 IN WEST GRAND AVENUE SUBDIVISION RECORDED ON JULY 31, 1997 AS
DOCUMENT NUMBER 97557554 OF PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4
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OF SECTION 27 TOWNSHIP 40 NORTH RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

i
Street address of Property: 2721 Edgington Street, Franklin Park, Tljinois
Permanent tax number: 12-27-300-052
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EXHIBIT B

Site Plan
(see attached)

12
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