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THI8 AGREEMENT is made a8 of the 8th day of November, 1994 by
and between the VILLAGE OF MATTES8ON, Cook County, Illineois, an
Illinoiz nunicipal corporation (the "village"); Sears, Roebuck and
Co., a New Ycrk corporation (the "Retailexr"), and Public Employees'
Retirement Ascociation of Colorado, an association created under
the laws of the Stz2te of Colorado (the "Mall Owner").

= PREAMBLE =

DEBIGIATTION OF REDEVELOPMENT

¥FLOJECT AREA
A. Adoption and Quiliyication as a TIPF Distxict: By
Ordinances No. C875-0994, C876-0°34 and CB876-0995, passed
Saptember 19, 1994, the Village approved the Redevelopment Plan,
designated the area legally described on attzched Exhibit "AY as
the Redevelopment Project Area, adopted tax ircrement allocation
financing therein, and directed that the Tax Inciement shall be
allocated to and, when collected, shall be paid to {he Village
Treasurer who shall deposit said funds in the STAF for th¢ purpose
of paying Redevelopment Project Costs. The Village has determined
and found that but for the adoption of the Redevelopment Plan the
Redevelopment Improvements could not be undertaken by the Retailer.
The Parking Parcel, which is 1legally described on
Exhibit "B", and the Redevelopment Project Area, which is legally

described on Exhibit "A", currently are a single tax parcel. As

34350507
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more fully provided in Section 2.3 herein, after the Retailer
purchases the two parcels, the Retailer will file or cause to be
filed a petition requesting the division of this single tax parcel
into two separate tax parcels, which shall Dboth be legally
described as the DParking Parcel, on Exhibit "B" and the
Redevelopment Project Area, on Exhibit "A".

B. Objeqtives: The reasons for establishing the
Redevelonment Project Area are to eliminate the blighted conditions
in the Redevzliopment Project Area described in that certain "Report
Memorandum, da‘ed January 31, 1994, Village of Matteson, Proposed
Lincoln Mall Tax irisement Financing District Redevelopment Plan”
of Chicago Associates Planners and Architects and to guide the

private development projacc” in order to achieve the following

objectives:
General Redevelopment Objectives

® Reduce or eliminate thosge conditions which qualify the
Redevelopment Project Area 25 a Blighted Area. Section
IIT of said Report Memorandum, Nlighted Improved Area
Conditions Existing in the Redevzlopment Project Area,
describes these conditions.

Strengthen the economic well-being ol the Redevelopment
Project Area and the Village by increasing business
activity, taxable values, and job opportunities.

Encourage a high-quality appearance of buildinge, rights-
of -way, and open spaces and encourage high standards of
design.

Create an ervironment which stimulates private investment
in new construction, expansion, and rehabilitation.

Achieve development which is integrated both functionally
and aesthetically with nearby existing development, and
which contains a complementary mix of uses within the
Redevelopment Project Area.
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Prevent the recurrence of blighting conditions thereby
preserving and enhancing the value of property within
and withcut the Redevelopment Project Area,

Implement and achieve the Redevelopment Project Area
General Objectives as set forth in the Redevelopment
Plan.

Specific Redevelopment Objectives

To develop a viable retail shopping site for a department

store similar to other comparable retail stores operated

by the Retailer in the South Suburban Chicago

Metropolitan Area located in similar shopping centers.

Tc develop a commercial site that complements adjacent

cowrercial areas.

c. Inceytives: To achieve the aforementioned
objectives, and to realize the resultant benefits, the Village will
provide specific incentives  (as hereinafter described) to the
Retailer.

AGRILVENT

NOW, THEREFORE, in considecation of the mutual promises
and representations hereinbefore, and hereinafter, set forth, and
other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the parties lhersto hereby agree
as follows:

ARTICLE I

DEFINITION OF GENERAL TERMS

For the purpose of this Agreement the following terms

shall have the meanings as hereinafter indicated:
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A. "Agt": Shall mean the Tax Increment Allocation
Redevelopment Act found at 65 ILCS 5/11-74.4-1 of the Illinois
Compiled Statutes, including all amendments thereto.

B. "Agreemant®: Shall mean this Agreement, as amended
or supplemented at the time in question.

c. "Base Year": Shall mean the calendar year 1997 in
which ¢he real estate taxes for the year 1996 are due and payable.

D. *Counsel for the Mall Owper®: Shall mean Rudnick &
Wolfe, 203 %orth LaSa.le Street, Suite 1800, Chicago, Illinois,
phone 312/368-4000,

E. "Ceurrel for Retailer®: Shall mean O'Keefe,
Ashender, Lyons & Wa:d, 30 North LaSalle Street, Suite 4100,
Chicago, Illinois 60602, phore 312/621-0400.

F. "Counsel for tre Village": Shall mean Keck, Mahin
& Cate, 77 West Wacker Drive, 49tn-fiocor, Chicago, Illinois, 60601-
1692, phone 312/634-7700.

G. "Porce Majeure®": Shall mean in respect to the

specific Retailer's obligations hereunder set forth in Secticns 2.1
and 3.8(a) any delay or interference causcd by damage or
destruction by fire or other casualty, strikes, | embargoes.
shortages of material, unusually adverse weather, acte of God,
power outages, government restrictions and court orders ct other
events or conditions beyond the reasonable control of the Rétailer
without its fault or negligence.

H. "Mall Owper": Shall mean Public Employees'

Retirement Association of Colorado, an association created under

120009
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the laws of the State of Colorado, currently located at 1300 Logan
Street, Denver, Colorado 80203.

I. "pariting Parcel®: Shall mean the tract of land
located at 600 Lincoln Mall Drive containing approximately
11.358 acres in Rich Township, Cook County, Illinois, described in
Exhibit "B" which i used for parking spaces and roadways for the
Redevazlopment Project Area.

J. “"Redgvelopment Improvements®: Shall mean the
rehabilication, repair and remodeling and fixturing of the existing

structure located in the Redevelopment Project Area, being the

vacant Wieboldt's Peépartment Store, including, but not limited to,

roof and wall repairvs, fire safety and water system repairs,

electrical preparation _und installation of equipment and
construction of storefront en.rances and facades, all as set forth
in the general plans and specificutions therefor.

K. "Redovelopment Plan”: »Shall mean that certain
document entitled "Village of Mattesor, Cock County, Illinois
Lincoln Mall Redevelopment Project Area Reuisvelopment Plan and
Project" dated February 2, 1994 and approved by the Village Board
of Trustees on September 19, 1994 by Ordinance C87L-0)94.

L. "Redevelopment Project Area®: Shall mear the tract
of land located at 600 Lincoln Mall Drive containing approximately
1.97 acres in Rich Township, Cook County, Illinois legally
described on attached Exhibit "A" and designated as such by Village

Board of Trustees on September 1%, 1994 by Ordinance C876-0995.
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M. *Redevelopment Projsct Coptsz®: Shall mean certain
costs incurred by the Village and the‘Retailer. Redevelopment
Project Costs incurred by the Village ghall include those costs
incurred by the Village related to the establishment, amendment,
defense, if required, of the Redevelopment Project Area, adoption
of tax increment financing for the Redevelopment Project Area, and
the rzosonable costs of the Village for the administration of the
Redevelicpment Project Area and the STAF. The Retailer's
Redevelopmeni Project Costs include Retailer's Reimbursable Costs
incurred or peid for by or on behalf of the Retailer. BSoft costs
include such costd g planning and architectural fees, legal fees

and engineering fees.

N. *Retajilexr”: Shall mean Sears, Roebuck and Co., a

New York corporation, currercly located at 3333 Beverly Road,
Hoffman Estates, Illinois 60179.

0. "Retaller's Reimburgzo.n Costs”: Shall mean thoae
hard and soft costs which have been incuired or paid by or on
behalf of the Retailer in respect to Redevilopment Improvements,
a portion for which the Retailer is entitled %to reimbursement
pursuant to Article IXII of this Redevelopment Agreenent. Said
Retailer's Reimbursable Costs do not include the vaiue of the
underlying real property or the existing structure. Said Costs are
to be described in a Sworn Statement of the Retailer in the form
attached hereto as Exhibit "C." Said Statement shall be supported
by such evidence as the Village reasonably requires to verify the

accuracy of said Retailer's Reimbursable Costs.

34CT0coy
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P. “STAP": Shall mean the Special Tax Allocation Fund
established by the Village in connection with the Redevelopment
Project Area to receive depogits and distribute payments of Tax
Increment, in accordance with the Act. The STAF shall be a
gsegregated account of the Village, and the funds therein shall be
used only for the purposes described in this Agreement.

Q. wrax Increment®: Shall mean that portion of the real
estate taxes which are attributable to the dncrease in the
equalized acressed value of real property in the Redevelopment
Project Area c¢ver and above the initial equalized value of real
property in the Redivelopment Project Area legally described in
Exhibit "A." The initial equalizeq value of real property in the
Redevelopment Project Area is the last current equalized assessed
value of real propesrty in tlie Redevelopment Project Area which
existed prior to the adoption or tax increment financing by the
Village as determined by the Cook Covaty Clerk in accordance with
the Act. The real property in the Recdevelopment Project Area,
Exhibit "A," will be reflected in a separate rax parcei.

R. "village": Shall mean the Villag¢, of Matteson, a
non-home rule municipal corporation 1located in Conk County,
Illinois.

ARTICLE II
CONSTRUCTION OF REDEVELOPMENT IMPROVEMENTS

2.1 Reta:

and Establish a Retaill Pacility: This Agreement is contingent on

the Retailer purchasing the real property in the Redevelopment

J4Cr o0y
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Project Area prior to December 31, 1994 or such extension of time
as shall be granted by the Village to the Retailer in writing. In
consideration of the incentives provided by the Village as
hereinafter described, the Retailer shall at its =mole cost and
expense construct, cor cause to be constructed on the Redevelopment
Project Area, the Redevelopment Improvements. The Redevelopment
Improvements shall be built in accordance with the requirements of
federal, state and local laws, rules and regulations, and plans for
the Redeveirpment Improvements shall be submitted to the Village
for approval by December 31, 1994. The Village shall review and
respond to the plans submitted within a reasonable periad of time.
The Redevelopment Improvements, ;he cogt of which is herein
described as Retailer's Reiropirsable Costs, including both the hard
and soft costs associated theriwith, will have a total cost of not
less than $7,000,000 without regais to the value of the underlying
real property or the existing structusr. Subject to Force Majeure,
the Retailer shall complete the Redevelopment Improvements no later
than August 1, 1995. A&lso, subject to Force Majeure, the Retailer
shall occupy the Redevelopment Improvements and initiate retail
sales prior to October 15, 1995.

In the event the Retailer is unable to compiy with any

of the dates set forth in this Paragraph, then the Retailer shall

not be in default under this Agreement until the Village gives

written notice that performance of the specifically named condition
is expected of the Retailer within 30 days of the date of the

notice, in which event the Retailer shall complete the performance
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of the specified condition within 30 days of the date of the
notice.

Subject to the other provisions of this Section and to
the provisions of this Agreement:

(a) Retuiler covenants that it will, from and after the
date it opens its retail store for business in the Redevelopment
Improvements contiruously operate or cause to be operated in the
Redevelcpnent Improvements a retail store, for ten (10) years from
the date oi *the Retailer's opening its store to the public in the
Redevelopment Project Area, under the name of "Sears" or such other
name as Retailer jaoperating the majority of its other retail
stores in the Souta Suburban Chicago Area (the ™“Operating
Covenant"). The Operating Zrvenant will be personal to the Village
and not assignable. The Opera:ing Covenant is conditioned upon the
Village not entering into an agreenent with a third party where the
third party has the right to enforce che Operating Covenant.

{b) Subject to the terms of rle Operating Covenant, the
hours of business, the number and types of  departments to be
operated in Redevelopment Improvements, the particular contents,
wares and merchandise to be offered for sale and lhe services to
be rendered, the methods and extent of merchandising zrd storage
thereof, and the manner of operating Redevelopment Impruvements
shall be within the discretion of Retailer.

(c) Retailer may operate its store in whole or in part
by licenses, subtenants or concessionaires; provided, however, that

the appearance to the public shall be that of a retail store

94sr 0oy
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consistent with the appearance of the majority of Retailer's
comparable retail stores in comparable regiomal shopping centers
operated in the South Suburban Chicago Area.

(d) Nothing contained herein shall be deemed to impose
any radius or other restriction on the activities of Retaller
ocutside of the Redevelopment Project Area.

{e) The Operating Covenant imposed upon the Retailer is
conditirnsd upon both J.C. Penny and Carson, Pirie Scott or
acceptable’ Gepartment store replacements being open and operated
substantially ‘0.1 both levels of their respective buildings during
the period that Se¢aus is required to operate; and 60% of mall space
being open and operated during the same period with retail tenants
typically found in regional shopping malls similar to Lincoln Mall
in the Southern Suburban Chicajo area. Acceptable department store
replacements for J.C. Penny and arson, Pirie Scott include, but
are not limited to, such stores as “urshall Field, Parisiaﬁ, Von
Maur, Lord & Taylor, Dillards, Macy's or/Ncrdstrom. Diascounters,
food stores, variety retailers or home improvement type retailers
shall not be considered acceptable replacements.- This Operating
Covenant shall terminate if a replacement for J.C. Fenny and/or
Carson, Pirie Scott is not obtained within one year of tozs closing
of either or both stures. Also, if the mall occupancy space falls
below 60% and is not corrected within six months, the Operating
Covenant shall terminate. 1In the event that the Retailer closes
after this Operating Covenant terminates for the reasons set forth

in this Subparagraph, the Village shall be entitled to terminate

10
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as of the date of closing all payments due to be made by it
pursuant to this Agreement as its sole remedy under this Agreement.

This Covenant shall not be violated in the event the
Retailer closes the operation of its retail store due to those

conditions described in Section 3.8 a(i-iv).

2.2 Retailer to Maintain Retail Facility in a Safe and
Sightiy Manner in Conformance with all Applicsble Lawa and
ordinancey: The Retailer shall, at all times, operate its retail
facility irn conformance with all applicable federal, state and
local laws, rules, and regulations including any and all applicable
ordinances of the Yillage.

Retailer shall comply with all applicable laws relating
to any Hazardous Materiale 4s hereinafter defined established to
have been brought onto the Redevelopment Improvements by Retailer
or its employees, agents, or corcractors ("Retailer's Haszardous
Materials").

Retailer shall be responsible for all costs incurred in
complying with any order, ruling or other reguirement of any court
or govermmental body having jurisdiction over tha Redevelopment
Improvements requiring Retailer to comply with any laws which
relate to Retailer's Hazardous Material, including,  without
limitation, the cost of any required or necessary repair, cleanup
or detoxification and the preparation of any closure or other
required plans, and shall diligently pursue to completion all such
work required in connection with the same, excluding however any

such costs relating to Hazardous Material on the Redevelopment

11 3¢
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Improvements established to have been caused by any third party or
the acts or omissions of such third party.

Retailer shall indemnify, defend and hold the Village
harmless from and against any and all claims, judgments, damages,
penalties, fines, costs, liabllities or losses (including, without
limitation, sums paid in settlement of claims and reasonable
attorreys' fees) caused by, arising out of, or be related to
Retailera Hazardous Material.

*fazardous Material" shall mean petroleum products,
asbestos, and 4ary other hazardous or toxic substance, material or
waste, which is (r %ecomes regulated by any local governmental
authority having juriediction over ghe Redevelopment Improvements,
the State of Illinois or (the United States government (including
any agency thereof).

2.3 Separatiop of Parcy’s and Obtaining New Tax Parcels:
It shall be the duty of the Retailsr to cause to be taken
immediately following the execution of this Agreement all measures
required in a timely fashion to secure division of the parcels
legally described as in Exhibits "A" and "B" into {wo Beparate tax
parcels.

ARTICLE III
DEVELOPMENT INCENTIVES

3.1 Redevelopment Project Costs Reimbursement: The
Village has entered into this Agreement in furtherance of the
Redevelopment Plan, and, directly in connection therewith, agrees

to reimburse Retailer for a portion of Retailer's Reimbursable

12
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Costs, to the extent that the costs tao be reimbursed qualify as
"Redevelopment Project Cogts™ under the Act and subject to the

limitations set forth herein.

Subject to any gpecific annual and total limitations and
the Village's verification in accordance with conditions
hereinafter described. the Village agrees to reimburse Retailer for
the PRotailer's Reimbursable Coste in an amount not to exceed
$2,800,0240,

22 Submianion of Sworn Statement: As a condition
precedent to  ‘the Village's disbursement to Retailer as
reimbursement of ‘the- Retailer's Reimbursable Costs, the Retailer
shall submit to the Vii.lage the Sworn Statement of the Retailer in
the form attached here:o as ZExhibit *C" with such evidence as the
Village shall reasonably requice of the Retailer to verify that not
less than $7,000,000 has been exrended for Retailer's Reimbursable
Costs.

3.3 Administration of the gYA¥: The Village shall
promptly deposit all Tax Increment which it receives in the STAF.
Monies deposited in the STAF shall be expended as set forth in
Section 3.4 hereof. An examination of the STAF shzll be included
in the annual audit of the Village's financial sgtatemeats, a copy
of which shall be supplied by the Village to the Retailer and the
Mall Owner within a reasonable time after the end of each fiscal
vear. Deposits to the STAF shall continue until January 1, 2005
or until the date that Tax Increment revenue for 2004 is deposited

in the STAF unless the termination of the Redevelopment Project

13
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Area occurs prior to then in accordance with other provisions of

this agreement.

3.4 Application of Funds: Commencing December 31, 1994
and on each December 31st thereafter until whichever £irst occurs,
{a) the aggregate limit of $2,800,000 of the Retailer's
Reimbursable Costs have been reimbursed, or (b) the Redevelopment
Projeri. Area is terminated in accordance with the provisions of
this Agrsement or (c) January 1, 2005, or as this date is extended
to include wnly late payments of 2004 Tax Increment revenue
received, the Viilage shall apply the amount on depogit in the STAF
as of the preceding Dacember 1 as follows:

A, Prior to the Base Year, the Village shall make

distribution from the STAFf a3 follows:

{1} To pay for costs incurred by the Village or Retailer
in connection with the-establishment, and amendment, if
any, if required of the TIF District; and

(2) To reimburse the Villege for its reasnnable costs
of administration related co-the Redevelopment Project
Area and the STAF; and

(3} The balance of the funds, if any, remaining in the
STAF annuallvy on December 31 shall  tiien be distributed
to the taxing districts as surplus inrluding, but not
limited to, the Village in the manner provided by the
Act.

B. Subject to the limitations set forth herein, ~ommencing
with the Base Year, the Village shall make distribution of Tax
Increment from the STAF as follows:

{1) To pay for costs incurred by the Village or Rétailer
in connection with the establishment, and amendment,
if any, if required of the TIF District; and

To reimburse the Village for its reasonable costs
of administration related to the Redevelopment
Project Area and the STAF.

14
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(3) The village shall determine the amount of taxes that
have been paid on the Parking Parcel in the then
current vear. The Village shall then deduct from
$500,000 the amounts paid pursuant to (1) and (2)
ahove, an amount equivalent to the amount of taxes
paid in the current year on the initial equalized
value of real property in the Redevelopment Project
Area, and the amount of the real estate taxes paid
on the Parking Parcel. The balance of the $500,000
after these deductions shall be distributed from the
STAF to the taxing districts as surplus, including,
but not limited to, the Village in the manner
provided by the Act.

The balance then remaining in the STAF will first
be used for the defense of the TIF District, if
necessary, and then will be paid to the Retailer for
Retailer's Reimbursable Costs for the rehabilitation
of the old Wieboldt's Building up to the limita set
torth herein for which the Retailer has submitted
a (sworn statement in the form attached hereto as
Exhlipit "C" in accordance with the requirements of
Section J.2.

C. In the event the real estate taxes are paid on the real

property in the Redevelopment rroject Area when due, but due to no
fault of the Retailer or the Mall fOwner, the Cook County Collector
fails to make distribution of the YTax Increment to the Village by
December 1 of the year that said taxes are pald, but thereafter
does mavc aistribution to the Village of szic¢ Tax Increment, then
the Village shall apply the said Tax Increment in the manner
described in thia Paragraph 3.4 (A) and (B) withir 45 days after
the payment of the Tax Increment to the Village.

3.5 Total Limitation: Payments shall continue tO be made

for a total of eight years commencing with the Base Year. If the
maximum amount of Retailer's Reimbursable Costs {(i.e., $2,800,000)
is paid prior to the expiration of the time period, there shall be

no further obligation to make payments in subsequent years.

15
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Each year the Retailer shall submit evidence of payment
of the real estate taxes on parcels A & B within 30 days after the
annual payment of said taxes. No payment of Tax Increment shall

be made by the Village unless said real estate taxes are paid, and
the Village shall be under no obligation to make distribution to
the Retailer prior to 30 days after said evidence is submitted to
ic.

The amount to be paid shall be determined each year on
an annual kesis. [Except as provided in Section 3.4 (C), there
shall be no carry forward or accrual of amounts due. If, for any
reason, beyond the coutrol of the Village, there are not adequate
funds deposited in the S1AF for the year in which payment is to be
made, the Village shall 1not be under an obligation to make
distribution.

Without limitation of c¢ther remedies the Village has, the
Village may terminate the payments of Tax Increment by reason of
default on the part of Retailer, pursuant hu Section 3.8(d) herecf,
subject to the notice and cure provisioi ‘set forth herein in
Section 7.6 hereof. Payments from the STAF under Section 3.4 shall
terminate when the maximum amount, $2,800,000, ©f, Retailer's
Reimbursable Costs have been paid, or after the expiration of the
eighth year commencing with the Base Year. Under no circuascances
shall the amount to be reimbursed to the Retailer for Retéiler's
Reimbursable Costs exceed $2,800,000. If after January 1, 2005,

$2,800,000 has not been paid, except as provided in Section 3.4

MNr-
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(C), there shall be no obligation on the part of the Village to

make 2ny further payment.

3.6 : THE VILLAGE

HEREBY EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, HABITABILITY,
OR BUILODABILITY WITH RESPECT TO THE CONDITION OF THE REDEVELOPMENT
PROJECT APEA, OR WITH RESPECT TO ANY IMPROVEMENTS TO BE CONSTRUCTED
THEREON, /02 BENERITS TO BE OBTAINED THEREFROM. RETAILER
ACKNOWLEDGES T/WT ALL SUCH WARRANTIES, EXPRESS OR IMPLIED, ARE
HEREBY DISCLAIMED 8Y THE VILLAGE AND WAIVED BY THE RETAILER AS TO
THE VILLAGE. ALL PRICR(CORRESPONDENCE, AGREEMENTS, REPRESENTATIONS,
COVENANTS (WHETHER WRITIFw ) OR ORAL) ARE DEEMED MERGED INTO THIS
AGREEMENT, IT BEING THE INTaRTION OF THE PARTIES THAT THIS
AGREEMENT SHALL CONSTITUTE THE &MTIRE UNDERSTANDING BETWEEN THEM
REGARDING THE SUBJECT MATTER OF THIS PGREEMENT.

3.7 Ipdemnification of village: The Retaller agrees to
indemnify, defend ani hold harmless the Viliage, its President,
Trustees, employees, agents, representatives and artorneys, in both
their official and individual capacities, from ard against all
claims, causes of action and suits of every kind aurd nature,
including 1liabilities, damages, costs, expenses and reasonable
attorneys' fees broughit by third parties growing out of or arising
from any and all conduct of the Retailer or its agents, emplayees,
attorneys and representatives in connection with the acquisition

and construction of the Redevelopment Improvements and operation

17
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of the Retailer's business in the Redevelopment Project Area.
Further, the Retailer (pot the village or the Mall Owner) shall be
solely responsible for the completion of the Redevelopment

Improvements.

3.8 Default by Retailer: Payment of Redevelopment
Project Costs shall be limited to the extent that the Village has

funds actually available in the STAF, and said payment shall cease
entirely upon the occurrence of any cne or more of the following
events of vaich the Village shall give the Retailer and the Mall
Owner written’ notice (which events shall be deemed a breach of
Retailer's obligaticas hereunder, unless a written waiver thereof
shall have been obtained from the Village or said breach shall have
been cured pursuant to Seclion 7.6 hereof):

a. Subject to the 'Force Majeure and the curative
provisions set forth in Section 7.6 hereof, the Retailer fails to
occupy the Redevelopment Improvements and initiate retail sales
prior to October 15, 1995, or in vioiation of the Operating
Covenant ceases operation of a retail facilicy 2t the Redevelopment
Project Area prior to January 1, 2005, While the Operating
Covenant is in effect, a cessation of business by ketuiler, shall
not be deemed a cessation of business for the purposzs.of this
Section 3.8 if such cessation:

i. is occasioned by the making of répaira,
alterations or renovations due to damage or destruction of a
portion of the Redevelopment Improvements where such cessation

of business occurs; or

18
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ii. 4is occasioned by an eminent domain taking; or

iii, is caused by a condition which is less than
three (3) consecutive months in duration; or

iv. subject to Section 7.6(b) is caused by a matter
outside of the control of Retailer typically described as
Force Majeure.

b, The Ret:ailer sells, aseigns, or otherwise transfers
the Redevelopment Project Area or any part thereof without first
having obt2sned the written consent of the Village, which consent
shall not be urr:asonably withheld or delayed. In the event title

to the Redevelopment Project Area is held in a land trust, a sale,
assignment, conveyanc?, 'or other transfer of all, or any portion
of the beneficial interesc) in any such land trust, except where
guch transfer is with the consent of the Village, which consent
shall not be withheld unreasonakly, shall be deemed a transfer by
the Retailer hereunder. A sale api leaseback to the Retailer
whereby the Retailer continues to operave a department store
similar to other comparable retail stcres in the Chicago
Metropolitan Area located in similar shopping :enters, shall not
be violative of this Subparagraph b and shall no. reqguire the

Vvillage's consent sc long as the Retailer continues to %e bound by

the terms of this Agreement. The Retailer may advise the V.llage

30 days written notice of any such transaction.
c. Retailer defaults in payment of, or otherwise fails
to pay, any installiment of real estate tax assessed against the

Redevelopment Project Area, and the Village gives the Retailer
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written notice of the failure to pay and such default or failure
in payment is not cured within thirty (30) days of the due date of
any such real estate tax installment provided that Retailer may
cure a fallure to pay any installment of real estate taxes levied
against the Redevelopment Project Area, which Retailer deems
incorrect, excessive, or otherwise improper, by posting a bond in
form 4nd amount acceptable to the Village and sufflcient to assure
that the Fedevelopment Project Area will not be sold for delinquent
tAaxes.

d. subject to the curative provisions of Article VII,
Section 7.6, Retaile: defaults and the Village gives the Retailer
written notice of the default ip the performance or in the
observance of, or in corpliance with any of its covenants,
agreements, or obligations, «r breaches or violates any of its
representations contained in this Redevelopment Agreement.

Upon an occurrence of a 4rifault by the Retailer, the
giving of written notice of such default to the Retaller and the
failure of the Retailer to cure such default within the time
periods allowed as herein provided in Article VII, Section 7.6, the
Village may terminate this Agreement by giving wriiten notice of
the termination to the Retailer and the Mall Owner aud shall be
relieved of any and all of its obligations arising pursuant to this
Agreement and such obligations on the part of the Village shall be
jimmediately cancelled and without any force or effect. The Village
may take whatever action at law and equity which may appear

necegsary or desirable to enforce the performance and obsarvance
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of any obligation, undertaking, covenant or agreement of the
Retailer set forth in this Agreement and shall have all other
remedies provided by law and equity and shall be entitled to
recover its costs and reasonable attorneys' fees from the Retailer.
In the event the Retailer prevails in a cause of action before the
Court, it shall be entitled to its reasonable fees and costs. This
Paragzaph shall not apply, however, to the Retailer's cessation of
busineasr due to the decline in occupancy levels below those
provided “ii, Article II, Section 2.1{eJ, in which event the
Village's sole remedy shall be to terminate all payments due to be
made by it as set foith in Section 2.1(e), and neither party shall
be entitled to attorn=svs' fees or costs.

3.9 Covenants tu Run with the Land: On the closing of
the purchase of the real property in the Redevelopment Project Area
by the Retailer, the Redevelopmeni Project Area shall be subject
to the covenants, reservations, and rentrictions set forth herein
until the termination of this Agreemen.. ' The Village and the
Retailer hereby declare their express intenr that the covenants,
reservations and restrictions set forth herein shall be deemed
covenants running with the land to the extent permitted by law and
shall pass to and be binding upon the successorg in tille to the
Redevelopment Project Area throughout the term of this Agreement.
Each and every contract, deed, mortgage or other instrument
hereinafter executed covering or conveying the Redevelopment
Project Area or any portion thereof shall be conclusively held to

have been executed, delivered and accepted subject to such
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covenants, reservations and restrictions, regardless of whether
such covenants, reservations and restrictions are set forth in such
contract, deed or other instrument.

3.10 Relaage. ©On the completion of the covenants and
obligations of the Retailer under this Agreement, the Village shall
release the Retailer from the obligations and covenants of this
Agreer.:ut and shall execute and deliver to the Retailer a release
in recordsble form and reasonably acceptable to the Retailer as to
the items cratained in this Agreement.

ARTICLE IV
SMPLOYMENT OPPORTUNITIES

4.1 Bg;gilgzlg_jngingllf Retaller is engaged in the
retail business. As of Jun2 30, 1994, Retailer typically employs
approximately 62 fall time zad, 281 part time employees at itsa
similar facility at Orland Squars all.

4.2 Increased Emplovment rs Retailler: Retaller hereby
represents to the Village that due o the Redevelopment
Improvements and the opening of its [ecail store in the
Redevelopment Project Area, it will increase ita employment within
the Village to a level of approximately 5€¢ full tirie and 239 part
time employees upon the opening of its store. In consideration of
the incentives to be provided by the Village as herelnafter
degcribed, the Retailer agrees at all times during the tax years
that the Retailer is entitled to receive Retailer's Reimbursable
Costs it will use reasonable efforts, taking into account

prevailing economic conditions affecting the retail market, to
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maximize employment opportunities within the Village to the extent
consistent with sound opusiness practice.
ARTICLE V
COMPLIANCE WITE LAW

5.1 Defense of the Redevelopment Project Area: In the
event that any court or governmental agency having jurisdiction
over snforcement of the Act and the subject matter contemplated by
this Agreement shall determine that this Agreement, or payments to
be made hersunder are contrary to law, or in the event that the
legitimacy of / rhe Redevelopment Project Area 1s otherwise

challenged before a ccurt or governmental agency having

jurisdiction thereof, the Village will defend the integrity of the

Redevelopment Project Aleu and thie Agreement, to the extent
reasonably regquired by law. Ir the event of an adverse lower court
or agency ruling, payments shall %e suspended during the pendency
of any appeal thereof, but such payments shall be reinstated
retroactively if such adverse ruling is ‘eversed by the reviewing
court or agency. The Village shall not seck to set aside, or
otherwise challenge, its obligations under this Agreement. All
fees and coste in connection with such defense shall bn reimbursed
to the Village from amounts in the STAF as described in’'Section 2.3
hereof.

5.2 Opinion of Counsel for Retaller: Prior to the
execution of this Agreement by the Village, Retailer shall furnish
the Village with the opinion of Counsel which may be the in-house

Counsel for Retailer Lo the effect that:
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a. The Redevelopment Agreement has been duly executed,

L

and delivered by Retailer; and,

b. The Redevelopment Agreement is a valid, binding and
enforceable obligation of the Retailer {subject to customary
exceptions as to bankruptcy, insolvency, etc. and the availlability
of equitable remedies): and

5.3 Opinion of Coungel for Mall Owner: Prior to the
executiorn- of this Agreement by the Village, Mall Owner shall
furnish tne Willage with the opinion of a counsel for Mall Owner

to the eftfect that:

a. The Redzvelopment Agreement has been duly executed,

and delivered by Mall Owuer; and,

b. The Redevelormant Agreement is a valid, binding and

enforceable obligation of the Mall Owner (subject to customary
exceptions as to bankruptcy, imsclvzncy, etc. and the availability
of equitable remedies).
ARTICLE VI
NOTICE

6.1 Form: All notices and demands required hereunder
shall be in writing and shall be deemed given wien delivered
personally or three (3) days after deposit in the Unicnd States
Mail, postage prepaid, certified, with return receipt requested,
or one business day after being deposited with a reﬁutable
overnight courier service for guaranteed next-day delivery

addressed to the part.es as follows:
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If to the Village: Village of Matteson
3625 West 215th Street
Matteson, Illinois 60443
Attn: Village President

With a copy to: Joseph R. Perozzi, Esq.
c/o Matteson Village Hall
3625 West 215th Street
Matteson, Illinois 60443

With a copy to: Keck, Mahin & Cate
77 South Wacker Drive
49th Floor
Chicago, Illinois 60601-1693
Attn: Kai A. Nebel.

If to Retailer: Sears, Roebuck and Co.
3333 Beverly Road
Department B24E
Hoffman Bstates, Illinois 60179
Attn: Divisional Vice President
Real BEstate

With a copy to: Sears, Roebuck and Co.
3333 Beverly Road
Department 766
Hoifman Estates, Illinois 60179
Arcy: Assistant General Counsel
Real Estate

If to the Mall Owner: Public Zmployees' Retirement
Association nf Colorado
1300 Logan Stleet
Denver, Colorasn 80203
Attn: Director ¢Z Real Estate

With a copy to: The Prudential Insufance
Company of America
Prudential Plaza, Suice 1200
Chicago, Illinois 60601
Attn: Vice President
Asget Management
The Village agrees to provide the Mall Cwner with a copy
of any notice (specifically including, without limitation, any
default notices) sent o the Retailer, and agrees to provide the
Retailer with a copy of any notice sent to the Mall Owner. The
Retailer and the Mall Owner agree to provide each other with a copy
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of any notice sent to the village by the Retaller or Mall Owner,
respectively.
ARTICLE VII
GENERAL

7.1 pMasessment of Redevelopment Project Area and Special
Objections and Tax Protests: The parties covenant and agree that

the Redovelopment Project Area shall be assessed for general real
estate t¢7x2s in the manner provided by Illinois Revised Statutes,
as amended {icm time to time. The Retailer, on its own behalf and
for any successurs and assigne, agrees during the term of the
Operating Covenant' i% will not request a full or partial exemption
from general real estete taxes for ;he Redevelopment Project Area
or the Parking Parcel. Th: Ratailer, on its own behalf and for any
successors and assigns, also covenants and agrees that during the
term of the Operating Covenant.” it will not file apecific
objections challenging the assessment in the Circuit Court of Cook
County or file or cause to be filed tax race objections in respect
to the Redevelopment Project Area or the Parxing Parcel.

7.2 No Recourse Against Public Officlrls: No recourse
under or upon any obligation, covenant or agrecmeat of this
Agreement or for any claim based thereon or otherwise ia respect
thereof shall be had against the elected public officialy Of the
Village or its officers, agents, attorneys and employees, in any
amount subject to the terms and conditions herein, and no
liability, right or claim at law or in equity shall attach to or

shall be incurred by the elected public officials of the Village
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or its officers, agents, attorneys and employees and all such
claims are hereby expressly waived and released as a condition of
and ag a consideration for the execution of this Agreement by the
Village, provided such elected officials, officers, agents,
attorneys and employees are acting pursuant to lawful authority and
2re uniformly enforcing and/or administering the laws, ordinances,
practices and procedures of the Village.

7.3 No Waiver: Failure of any party to this Agreement
to insisct-i:gon the strict and prompt performance of the terms,
covenants, agrersments, and conditions herein contained, or any of
them, upon any ochar party imposed, shall not constitute or be
construed as a waiver or relinguishment of any party's right
thereafter to enforce wny - such term, covenant, agreement or
condition, but the mame shall ccntinue in full force and effect.

7.4 Village Action: Where Village approval or direction
is required by this Agreement, such aprroval or direction means the
approval or direction of the Village Board unlesa otherwise
expressly provided or required by law, and any such approval may
be required to be given only after and if ail requirements are
inconsistent with this Agreement.

7.5 Recordation: This Agreement or a memorardum thereof

may be recorded witih the Recorder of Deeda and/or Regigtvar of

Titles of Cook County, Illinois, by either party.
7.6 Curative Period:
{a) Curative period in the event of a default not caused

by Force Majeure:
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If the Retailer shall default in the performance or

observance of, or compliance with, any of its covenants,
agreements, and obligations, or breach or violate any of its
representations contained in this Agreement, then Retailer
shall have a thirty (30) day period ("Retailex's Curative
Period®) after the date of receipt by the Retailer of written
aotice of default from the Village within which time to -
correct or cure such default, breach, or violation. In the
eveat “he Retailer commences to cure the default, breach or
violation within the thirty (30) days but said default, breach
or violation sszunot be reasonably cured in said period, said
! period shall be extended by a period not to exceed one hundred
twenty (120) days. If, within Retailer's Curative Period, or
as said Period may be ‘extended, Retailer cannot cure or
correct such default, breacli/ or violation, then the Village
shall be relieved of making any Ffurther payments hereunder,
in addition to all other remedies avoilable to the Village
under the law and equity. The Village at _its sole discretion
may extend the Retailer's Curative Period if 2nd to the extent
that it determines to be in the best interests of :he Village.
(b} Curative period in the event of a default raused by
a Force Majeure:

In the event of the occurrence of Force ﬂhjeure
which prevents the Retailer from performing its obligations
set forth in Article II, Sections 2.1(a) and (b) and
Article III, Section 3,8(a) under this Agreement, the time for
the Retailer to perform its obligations hereunder shall be
extended by the duration of the Force Majeure, said extension,
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however, to have a duration of not more than nine months from
the date of the occurrence of the Force Majeure. Said
extengion shall be effective only if the Retaller gives
written notice to the Village of the occurrence of the Force
Majeure within 60 days of 1ite occurrence and said notice
specifically describes the Force Majeure and states the time
recegsary to recommence performance as a result of the

ocvcurrence of the Force Majeure.

77 Incorporation of Recitels: The definitions and

recitals set forch in the Definition of General Terms and Preamble

avz hereby specificully incorporated into this Agreement.

7.8 Entire Agreement: The terms and conditions set forth

in this Agreement and its Axhibits supersede all prior oral and
written understandings and constitute the entire agreement betwaen
the village and Retailer and Mali Zwner. The terms and conditions
of this Agreement may be amended by tre written consent of all the

parties hereto.

7.3 PRinding Upon Successors in Inisrart: This Agreement

shall be binding upon the parties hereto and their respective
heirs, successors, administrators, assigns, or other surcessors in
interest. This Agreement shall not be assigned by the Retailer,

except as provided herein.

7.10 Titles of Paxagraphs: Titles of the several parts,

paragraphs, sections, or articles of this Agreement are inserted
for convenience of reference only and shall be disregarded in

construing or interpreting any provision.
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7.11 Termipation: This Agreement shall terminate upon

the final disbursement of Retailer's Reimbursable Costs under

Article III hereof.
7.12 Liability of Mall Owner: The officers, trustees,

directors, employees and agents of Mall Owner, in their capacities

of such, shall not be responsible for Mall Owner's covenants
hererader and shall not be otherwise liable under this Agreement.
The Viliage acknowledges and agrees that the Mall Owner is not
responsible >r otherwise liable for the acts or omisaions of

Retailer, including any defaults by Retaller hereunder.
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IN WITNESS WHEREOF, this Agreement is executed as of the

’.
Fl

date first written above.

VILLAGE OF MATTRESON,
Cook County, Illinois

BY‘:Eié%%éklé gé;é E;i;;;;;gﬁé;
Village President
ATTE
# ‘Mgg@_@_
Vilﬂf;é Clerk

SEARS, ROEBUCK AND CO.,

a New York co'rporati]ﬂ

[VILLAGE SEAL}

Its:

Real Estate

Its: Resigtant Sonoolily

PUBLIC EMPLOYERS: RBTIREMENT
ASSOCIATION OF COLGR2ZDO, an
assoclation created uvnder the laws
of the State of Colorade

BY: THE PRUDENTIAL INSURANCE ZOYPANY OF
AMERTCA, A New Jersey corpoirtion, advisor
to and authorized agent of Fubii¢ Employees'
Retirement Association-of Colorcado

(SEAL] 7Y by . ~¢ L
ATTEST: : Jie

[l Los ?ﬂl/hﬂ*‘éf

Ita Lo fdl e SR D

(soonssn
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BExhibit A

LEGAL DESCRIPTION OF
REDEVELOPMENT PROJECT AREA

Legal description for the former Wieboldt Stores, Inc. Buildiag,
in Lincoln Mall, in the Village of Matteson, Illimois (Bxisting

Building).

That part of lot 5 in Lincoln Mall, being a Subdivision of part of
the South West quarter of Section 22, Township 35 North, Range 13,
East of the Third Principal Meridian, according to the plat thereof
recordsd October 30, 1978, as Document No. 24693781, bounded and
describzd as follows:

Commencirs at the most Southerly corner of lot 5 in said Lincoln
Mall Subdivieion; Thence North 35°00'00" East, a distance of 489.33
feet to ai ungle point in said lot 5; Thence North 10°00'00" West,
a distance of 190.00 feet to an angle point in said lot 5; Thence
North 50°00'00" Zast, a distance of 31.18 feet to an angle point
in said lot §;-‘‘nence North 10°00'00" West, a distance of 130.48
feet to an angle pbhian in said lot 5; Thence North $5°00'00" West,
a distance of 21.86 fzer to an angle point in said lot 5; Thence
North 10°00'00" West, 'a distance of 19.80 feet to an angle point
in said lot 5; Thence Nowt1 55°00'00" West along the Northeasterly
line of said lot 5, a cdistance of (.05 feet to the point of
beginning of land herein to e described; Thence continpuing North
55°00'00" West along the Nor.neasterly line of said lot 5, a
distance of 291.06 feet, to the Northwesterly exterior face of the
former Wieboldt Stores, Inc. builiding, said point also being
distant 0.06 feet Southeasterly of the most Northerly corner of
said lot 5; Thence South 34°58'37" %est along the Northwesterly
exterior face of said building, a distzuce of 354,65 feet to the
most Westerly corner of said building; Thencw South 55°02'44" East
along the Southwesterly exterior face of said building, a distance
of 93.08 feet to an angle point in said building; Thence North
35902'09" East along the Southeasterly exterinr face of said
building, a distance of 57.47 feet to the interszction with the
Southwesterly face of a one story brick addition tc sid building;
Thence South 55°12'1%" East along the Southwesterly fice of said
one story addition, a distance of 14.38 feet to an angle point in
said one story addition; Thence North 35°10'41" Bast ulong the
Southeasterly face of said one story addition, a distance of 38.35
feet to the intersection with the Scuthwesterly face of said-tormer
Wieboldt Stores, Inc. building; Thence South 55°01'00" East along
the Southwesterly exterior face of said building, a distance of
177.31 feet to the most Southeasterly corner of sald building;
Thence North 35°00'00" East along the Southeasterly exterior face
of said building, a distance of 258.65 feet to the point of
beginning of land herein described, all in Cook County, Illinois.
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Exbibit B
LEGAL DESCRIPTION OF THE PARKING PARCEL

Legal Description of the former Wieboldt Stores, Inc. Parking Areas
and Driveways, in Lincoln Mall, in the Village of Matteson,

Illinocis.

Lot 5 in Lincoln Mall, being a Subdivision of part of the South
West quarter of Section 22, Township 35 North, Range 13, East of
the Third Principal Meridian, according to the plat thereof
recorded October 30, 1978, as Document No. 24693781, except that
part tuereof bounded and described as follows:

Comméncing at the most Southerly corner of lot 5 in said Lincoln
Mall Suorivision; Thence North 35°00'00" East, a distance of 489.33
feet to eu-angle point in said lot 5; Thence North 10°00'00" West,
a distance-c{ 180.00 feet to an angle point in said lot §; Thence
North 50°00-9C" Bast, a distance of 31.18 feet to an angle point
in said lot 5; Thence North 10°00'00 West, a distance of 130.48
feet to an angle point in said lot 5; Thence North 55°00'00" West,
a distance of 21.U6 feet to an angle point in sald lot 5; Thence
North 10°00'00" Wesc¢, .= distance of 19.80 feet to an angle point
in said lot 5; Thence North 55°00'00" West along the Northeasterly
line of said lot 5, a’ cistance of 0.05 feet to the point of
beginring of land herein .o ke described; Thence continuing North
55900'00" West along the ortheasterly line of said lot 5, a
distance of 291.06 feet, to ths Northwesterly exterior face of the
former Wieboldt Stores, Inc. . building, said point also being
distant 0.06 feet Southeasterly <f the most Northerly ccrner of
said lot 5; Thence South 34°58'3"" West along the Northwesterly
exterior face of said building, a distance of 354.65 feet to the
most Westerly corner of said building; Thence South 55°02'44" East
along the Southwesterly exterior face of raid building, a distance
of 95.08 feet to an angle point in salc building; Thence North
315°02'09" East alon3y the Southeasterly euterior face of said
building, a distance of 57.47 feet to the incersection with the
Southwesterly face of a one story brick addition te said building;
Thence South 55°12'13® East along the Southwesterly face of said
one story addition, a distance of 14.38 feet to an ungle point in
said ore story addition; Thence North 35°10'41" Ea&sc 2long the
Southeasterly face of said one story addition, a distance of 38.35
feet to the intersection with the Southwesterly face of said former
Wieboldt Stores, Inc. building; Thence South 55°01'00" Bact along
the Southwesterly exterior face of said building, a distance of
177.31 feet to the most Southeasterly corner of said building;
Thence North 35°00'00" East along the Southeasterly exterior face
of said building, a distance of 258.65 feet to the point of
beginning of land herein described, all in Cook County, Illinois.
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Exhibit €
RETAILER'S REIMBURSABLE COSTS

Sears, Roebuck and (o. (the *"Retailer") does hereby certify to the
Village of Matteson as follows:

1, That Sears hag incurred and paid for those items as shown
below, each of which constitutes a "Retailer's Reimbursable
Costs" as defined in that certain Redevelopment Agreement
dated , 1994 between the Village of Matteson,
the Ma]l Owner and the Retaller:

® Architectural, engineering, planning and
support drawings . . . . . . . . . . .

Denvolition and preparatory work . . . . . .

Conscruction, leasehold improvements, building
system repairs and upgrades . . . . .

Fixtures, furnishings and electronic
equipment . . . . e e e e e e

Inspection and tzfcing fees .

Legal and engineering :lees

Permits and licenses . ... . . . . .
Assembly, trim-out and mercihsndising

TOTAL COSTS ${7,000,000
or more)

IN WITNESS WHEREOF, I have hereunto affixed my signature this day
of 19

(RETAILER)

By:
Title: Divisional Vice President,
Construction

SUBSCRIBED AND SYORN TO
before me this day
of . 19

Notary Public
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