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DEVELOPMENT AGREEMENT - HOLIDAY [NN - 1-80 AND HARLEM AVENUE

1. This Agreement entered into this 9‘2 /‘i dayof @«"ﬂ?/ , 1998, byand

; 7
| /
between the VILLAGE OF TINLEY PARK, ILLINOIS, a M'élicipal Corporation (hereinafter

referred to as t‘ﬂc “Village”); and TINLEY PARK HOTEL AND CONVENTION CENTER,
L.L.C,, an Illinois lruited liability corporation. (hereinafter referred to as “Owner”) and MID-
CONTINENT DEVELOPMENT AND CONSTRUCTION CO., an Illinois corporation,
(hereinafter referred to as “Developer™).

2. The E;roperty subject to tine Agreement is described as follows:

5 Acres at the southwest corner of the sive (see EXHIBIT 1), to be described in a plat
of survey prepared following final enginecring.

The said property is hereinafter referred to as the “Subjeet Froperty.”

3. The Subject Property is located generally at the northeast corner of the
intersection of Interstate 80 and Harlem Avenue. The Subjeci Troperty contains
approximately five (5) acres.

4, The Village currently has an agreement with its current owner to have the Subjéct
Property conveyed to the Village which in turn will convey the Subject Property to the Owner. The
Developer intends to develop the Subject Property for the uses set forth herein.

5. The Village of Tinley Park is a Home Rule Unit pursuant to the provisions of the
lllinois Constitution, Article V11, Section 6, and the terms, conditions and acts of the Village under

this Agreement are entered into and performed pursuant to the Home Rule powers of the Village,

"
[
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Section 10 of Article VII of the Illinois Constitution and the statutes in such cases made and

provided.
RECITALS:
1. The parties hereto, being the Village, Owner and Developer desire that the Subject

Property be deve!sp.d in the manner as set forth in this Agreement for a hotel and restaurant under
the provisions of the Tial:y Park Zoning Ordinance, with the underlying zoning being the B-3
General Business and Commiercial District. In addition, the Village intends to construct a
convention center on property immediatelv adjoining the Subject Property, which convention center
site is described as follows:

12.4 Acres northeast of the intersection of ifariem and [-80, to be described in a plat

of survey prepared following final engineering, a-id zenerally as shown on EXHIBIT
1.

The convention center site and development is hereinafter referrea to s the “Convention Center”
and the convention center site alone is hereinafter referred to as the “Convantion Center Site.” It is
the intention of the Village and Developer that Developer will enter into a manage:nsat contract for
the Convention Center, and that there will be an enclosed walkway from the hotel to the (_eavention
Center to enable hotel guests easy access to the Convention Center.

2. The special use permit to be granted for the planned unit development for the

hotel/restaurant on the Subject Property shall also include development of the Convention Center




UNOFFICIAL COPY

99494675
TMB:ajh
6/25/98
R 7/29/98

as one combined planned unit development, although the provisions of this Agreement will apply
to the Convention Center property only to the extent provided for in this Agreement.

3. The Village has received a petition for granting of a special use for a planned unit
development s indicated below.

4. Th<parties hereto have fully complied with all relevant statutes of the State of Illinois
and ordinances of th¢ Village with respect to development of the Subject Property, including
granting of a special use for « plarned unit development to enable development as herein provided.
The Village has caused the issuance sfproper notice and the conduct of all hearings by all necessary
governmental entities to effectuate such special use permit for a planned unit development, including
ahearing by the Long Range Plan Commission ofiihe Village, as are necessary to effectuate the plan
of development herein set forth.

5. All reports by all relevant governmental entities have been submitted enabling
appropriate action by the Village Board of Trustees to achieve the following:

(a)  Adoption of such ordinances as are necessary to effectuate the tciims and provisions
of this Agreement, including the granting of a special use perniitit:¢ 2 planned unit
development pursuant to the terms and conditions of this Agreement.

(b) The adoption of such other ordinances, resolutions and actions as may be necessary
to fulfill and implement this Agreement pursuant to the terms and conditions herein
contained.

6. The parties hereto have determined that it is in the best interests of the Village, Owner

and the Developer and in furtherance of the public health, safety, comfort, morals and welfare of the

community to execute and implement this Agreement and that such implementation of this

3-
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Agreement and development of the Subject Property pursuant to its terms and conditions will
constitute an improvement of the tax base of the Village, be in implementation of the comprehensive
plan of the Village, and will constitute a preservation of environmental values.
SECTION ONE: Zoning, Plan Approval and Design. Standards.

1. [+e Village shall by proper ordinance allow the Subject Property to be developed for
a hotel and restaurant coraplex as shown on EXHIBIT 1 under the B-3 General Business and
Commercial District classificaion under the Zoning Ordinance of the Village and (with approval
of the final planned unit developmentt¢ occur in the future in accordance with the procedures set
forth in the Tinley Park Zoning Ordinance), inchiding, in addition, the Convention Center.

2. The Subject Property shall be develoned substantially in accordance with the land

plan attached hereto and hereby made a part hereof as E¥XHIBIT 1, as the same may be revised by

Developer and approved by the Village, which plan is entitled “1inley Park Convention Center -
Proposed Site Development Plan (Phase 1),” and dated June 2, 1983, which was prepared by
McShane Construction Corp. (Design/Builders) (hereinafter referred to as the "Piql.n”). The Owner
and Developer agree that the Subject Property shall be developed by Developer stiustantially in
accordance with said Plan as approved by the Village, and in accordance with any necessary
modifications thereof required by the Village during the review of the .speciﬁc planned unit
development site plan.

3. Developer agrees to construct a 200 plus room Holiday Inn hotel on the Subject

Property. The hotel shall be not less than five stories in height and shall contain at least 200 rooms

4-
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development-ready site 1s conveyed to the Owner and/or Developer, with the site properly graded
and a construction road provided. The Developer agrees to construct the hotel as rapidly as possible
following the completion of plans and specifications and as weather permits. The planned
construction coirinencement date is October 1, 1998 but in no event shall it be later than March 15,
1999. The compietion shzll be within fifteen (15) months after commencement of construction.
4, The Village wili 2onstruct a 3,000 square foot kitchen area in the Convention Center
for servicing the conventions and mectings at the Convention Center with banquet-type meals of a
quality and nature customary in the bancuet food industry. The banquet-style kitchen in the
Convention Center will be equipped (includinig a!l cabinetry, the ANSUL kitchen hood fire
suppression system, coolers, etc.) by the Developer at'1:s expense, while the Village will be
responsible for construction of the Convention Center, including the kitchen space (but for the
kitchen area the Village is to provide only partitions for the kitchen ani!-a finished kitchen built to
normal kitchen construction standards, including utilities, with such utilities, to be located in
accordance with the Developer’s specifications) and connected by the Village ‘o1 s contractor.
Developer agrees to provide full banquet services to the Convention Center pursuant to its
management agreement and banquets shall be available for breakfast, lunch and dinner. Developer
shall provide the Village with the specifications for the kitchen equipment for the Convention Center
kitchen, which equipment shall be of the quality and kind customary for a first-class banquet facility

servicing a convention center of the size contemplated. The Developer shall provide such

-5-
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specifications to the Village within the timetable required by the Village for construction of the
Convention Center.

5. The Developer shall also be responsible to provide a full-service restaurant and bar
as part of, and adjoining, the hotel complex (to be constructed at the safne time as the hotel). Such
restaurant and ber shall be a minimum of 5,000 square feet and shall contain separate kitchen
facilities from the banqust kitchen to be provided as set forth above. The bar shall not exceed thirty
(30%) percent of said restauran.,

6. The architectural plaus for the hotel and restaurant, as well as landscape plans, shall
all be subject to the reasonable approval of the Village.

7. The hotel shall include first class récrzational facilities, including, but not limited to,
an exercise room, a sauna, a swimming pool, a spa, and an outdoor patio area. An arcade for
electronic games may also be provided, but in no event shall tae nember of games to be located in
such arcade be more than fifteen in number.

8. An enclosed walkway (which is a part of the hotel and shall be ewnied by Developer)
shall be constructed from the hotel to the Convention Center to enable hotel guests easy access to
the Convention Center and vice versa. The location of the walkway is shown on EXHIBIT 1 at the
location indicated “Hotel Addition.” It is contemplated that as a part of the enclosed walkway, there

will be meeting rooms on one or both sides of the proposed walkway. The Developer shall be

responsible for the cost of the walkway and the meeting rooms. The Developer shall construct both
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the walkway and the meeting rooms in accordance with an architectural design submitted to and
approved by the Village.

9. All buildings on the Subject Property shall be protected from fire by an automatic
sprinkler system, which sprinkler system, including number of sprinkler heads, location of sprinkler
heads and type ur sprinkler system, in accordance with the codes of the Village.

10.  Parking sha'l be provided in accordance with a parking pian approved by the Village.
Such parking plan shall includeprovisions for shared parking with the adjoining Convention Center.
Owner and Developer agree to convey such cross easements for parking as may be required in the
approved parking plan. Such cross easemen’s will allow the hotel to accommodate up to 300 rooms.
The Village also agrees to convey such cross easéments for the parking on the Convention Center
site. Such cross easements will allow the hotel guesis'and Convention Center guests to park
respectively in the other facility’s parking lot. The Developer shall construct the hotel site parking
in accordance only with the parking plan approved by the Village, aind«he Village will construct a
minimum of 750 parking spaces on the Convention Center site. The Village Edigineer, at no cost to
the Developer, shall supervise the coordination of the design engineering of the parking areas by
both the Village and Developer.

11.  The public improvements to be constructed on the Subject Property shall be
constructed in full compliance with all technical standards set forth in the Tinley Park Subdivision

Regulations Ordinance (regardless of whether such Ordinance is in fact applicable or whether the

Subject Property is subdivided within the meaning of such Ordinance).

-7-
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12. Developer shall be responsible for the final grading of the Hotel site for the building
and parking lot construction to an elevation as determined by the final engineering plans for the
Subject Property as approved by the Village Engineer. The owner of tile adjoining property, namely
Hartz Construction, Inc. (hereinafter referred to as “Hartz™) shall be resﬁonsible for doing the rough
grade of the two-sites, which work will include, but not be limited to, top soil removal, earth
excavation, embankment'construction, discing, drying, recompacting or other compactive efforts as
required in accordance with a seil renort to be provided by Hartz and approved by Developer and
Village. Upon stripping the top soil frém the Subject Property, Hartz has agreed to stock pile it off
site (on the adjoining land to be developed by Hastz) for use by Hartz, Developer and Village at no
cost for landscaping their respective sites. Hartz also. has agreed to provide other suitable (for
embankment) materials (as determined by Hartz’s soil erigineer) for the building and parking lot
work, specifically including stockpiling of compactable fill for Develoner’s use for the hotel building
pad, and for the Village for the Convention Center’s building pad.

13.  Hartz also has agreed to allow Developer to stage his constructidn cn that portion of
its adjacent overall planned unit development to be conveyed to the Village in the fatare under the
terms of a separate development agreement between Hartz and Village.

14, TItis understood the Village is constructing a first class Convention Center and the
Developer shall be managing the Convention Center once constructed. It is hereby agreed that the

Village will seek the input of Developer regarding the selection of first class furniture, fixtures and

equipment for the Convention Center, of a quality consistent with the hotel’s standards and

8-
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specifications, as well as interior treatments and finishes. Further, .Village agrees to seek the input
of the Developer on the overall architectural design, including construction standards, of the
Convention Center, although it is understood by Developer that the Village shall have the final
decision makiiz authority regarding the design and construction standards of the Convention Center,
the selection of {uriiture, fixtures and equipment, and the selection of interior treatments and
finishes.

S.CTION TWO: Contributions.

Upon the issuance of a building permit for each Lot or portion of the Subject Property, the
applicant for the building permit shall make the-fllowing contributions, which are payable to the
Village on behalf of the following;

PeriNon-Residential
Briiding Permit

Water Construction Fund $ 30000
Sewer Construction Fund S 100.00
Tinley Park Volunteer Fire Department $ 5,000.00
E.S.D.A, Siren System $ 15.00

SECTION THREE: Storm Water Retention/Detention and Storm Sewers.

Storm water run-off emanating from the Subject Property shall be retained in central storm
water retention facilities to be constructed by Hartz on adjacent property and located off of the

Subject Property (the pond to be constructed to be hereinafter referred to as the Pond) pursuant to

9.
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a separate agreement between Hartz and the Village. Said facilities shall be sufficient to handle a
300 room hotel on the Subject Property.

The design criteria,l construction and maintenance for the storm sewers {on-site) required in
the final ergzireering plans approved by the Village Engineer shall meet-all standards of the Village
currently in force‘as of the date of this Agreement and of the Metropolitan Water Reclamation
District and shall be completed by the Developer at its expense.

The Pond shall be desigied and constructed in accordance with Village standards and in
accordance with final engineering piars approved by the Village. The Village agrees to further grant
a variation from its Central Detention Pord Policy to allow the Pond to be a wet pond rather than
a dry pond facility. Such Pond shall be located as apnroved by the Village. The construction and
maintenance for the storm water retention/detention facilities, including the proposed Pond, shall
meet all standards of the Village and the Metropolitan Water Reclamation District currently in force
as of the date of such construction, and shall be completed at no expens::to the Village by Hartz on
the adjacent property pursuant to the separate agreement between Hartz and flie Village.

Any such facilities which are to be located in a wetland or any excavation'work which will
disrupt the wetlands shall require a permit from the U.S. Army Corps of Engineers. No work shall
commence in any wetland until such time as any such permit is obtained. Hartz shall also construct
and install any other storm water retention or detention facilities required by any public body having
applicable jurisdiction. The Village shall be responsible for the maintenance of all storm water

retention or detention facilities.

-10-
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Owner and Developer shall record a declaration of covenants and restrictions, an easement
or other legally sufficient document in a form and substance approved by the Village and providing
for the care and maintenance of all of public facilities located on the Subject Property, including the
right of the V1jlage, in its sole discretion and not implying any duty whatsoever, to go in and perform
such maintenanceé work if necessary and to charge the Developer and/or Owner for the costs for the
same, including the right'in record a lien against the land if such costs are not paid.

SECTION FOUR: Easements.

The Owner and Developer-agree to grant all necessary easements to serve the Subject
Property as it is proposed to be developed, with the easements naming as grantee the Village and/or
other appropriate entity designated by Village, foi the extension of sewer, water, or other utilities,
or for other improvements which may serve not only the Siiect Property, but other territories in the
general area, together with the necessary cross easement(s) for parking provided for above in Section
One hereof. Such easements shall include an easement covering all'of'the storm sewer detention

7 facilities, including access thereto. Such easements shall be granted at the tizue requested by the
Village. It shall be the responsibility of the Owner and Developer to obtain all easements, both on
site and off site, necessary to serve the Subject Property.

SECTION FIVE: Developmental Codes and Ordinances and General Matters.

Except as otherwise provided in this Agreement, the development of the Subject Property
and of each portion thereof shall be in accordance with the existing building, zoning, subdivision,

storm water detention and other developmental codes and ordinances of the Village as they exist on

-11-
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the date each respective permit for development of each portion of the Subject Properfy 1s issued.
Planning and engineering designs and standards, and public road construction and dedication of
public improvements, shall be in accordance with the then existing ordinances of the Village or in
accordanc¢ with the statutes and regulations of other governmental agencies having jurisdiction
thereof if such stzndards are more stringent than those of the Village of Tinley Park at such time.
The construction standa:ds for all common driveways shall be as established in final engineering
plans approved by the Village Tngineer.

No occupancy permit shall be/issued for any building prior to the installation of the binder
course for any public street serving such buniding and also completion of the detention pond except
for sodding.

SECTION SIX: Dedication and Consterction of Main Road.

Owner, Hartz and/or Developer shall be required to dedicate apon request of the Village, any
necessary right-of-way across the Subject Property for the extension ol the main road from 183rd
Street to the hotel/restaurant and Convention Center at the location shown on EAHIBIT 1 or at such
other location as may be approved by the Village, and also dedicate, upon request or tiz Village, any
necessary right-of-way for any road to be constructed from Harlem Avenue to the hotel and
Convention Center if access to Harlem Avenue is approved by the Illinois Department of
Transportation (hereinafter referred to as “IDOT”).

Until completion of the main road (and any approved road giving access to Harlem Avenue)

and approval by the Village, Developer shall be responsible for keeping such roads free from

-12-
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construction debris and for repair of damages to any public streets caused by Developer’s
construction traffic.

All parties shall be required to keep all adjoining streets clear from mud and debris generated
by construziion activity on the their respective properties. Such streets n;ust be cleaned at least once
a day by the pariy ‘o this Agreement which is responsible, and more often if required by the Village
in its sole judgment. Feu cach day that the public streets are not cleaned as required hereunder
during construction, the respensitie party shall be subject to a fine of $250.00 each day.

It is understood that the Develsper and Village seek to have access to the Subject Property
provided from Harlem Avenue. It is furthei 1.nderstood that Harlem Avenue is under the jurisdiction
of IDOT, and that it shall be the responsibility of the Developer to obtain such access, and if IDOT
refuses to grant such access, it shall not be construed us a violation of any provision of this
Agreement, However, the Village (and Hartz by separate agreemrent) does agree to use its best
efforts to support and work with Developer in obtaining IDOT approvalf such access if the traffic
"study to be performed by Village indicates that access can be provided in a safz and non-hazardous

Manner.

SECTION SEVEN: Water Supplv.

Developer shall be required to construct at its expense all necessary on-site water mains to
service the Subject Property in accordance with the final engineering plans approved by the Village.

Hartz, by separate agreement, shall be obligated to extend the existing water main to the property

-13-
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line of the Subject Property and the Convention Center Site at a location(s) to be approved by the
Village.

SECTION EIGHT: Sanitary Sewers and Treatment.

Deweleper shall be required to construct at its expense all neccs;sary on-site sanitary sewer
mains to service thie Subject Property in accordance with final engineering plans approved by the
Village. Hartz, by separaie agreement, shall be obligated to extend the existing sanitary sewer main
to the property line of the Subiect Zroperty and the Convention Center Site at a location(s) approved
by the Village.

SECTIUN NINE: Utilities.

All new electricity, telephone, cable television and gas lines installed to service the Subject
Property shall be installed by Developer at its expensé.and shall be installed underground, the
location of which underground utilities shall be at the Developer’s-option.

SECTION TEN: Binding Effect and Terin «nd
Covenants Running with the tand.

This Agreement shall be binding upon and inure to the benefit of the parti<s liereto, successor
owners of record of the Subject Property, assignees, lessees and upon any successo: municipal
authorities of said Village and successor municipalities.

This Agreement shall be recorded in the office of the Recorder of Deeds of Cook County,

Illinois, at Developer’s expense.

-14-
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The terms and conditions of this Agreement relative to the payment of monies to the various
Village recapture funds, contributions to the Village, granting of easements to the Village, consent
to assessments, dedication of rights-of-way to the Village and the developmental standards
established nerein shall constitute covenants which shall run with the lénd.

SECTION ELEVEN: Notices.

Unless otherwise siotified in writing, all notices, requests and demands shall be in writing and
shall be personally delivered (o sronailed by United States Certified mail, postage prepaid and return
receipt requested, as follows:

For the Village:

l. Village President
Village Hall
16250 South Oak Park Avenue
Tinley Park, Illinois 60477

2. Village Clerk
Village Hall
16250 South Oak Park Avenue
Tinley Park, Illinots 60477

3. Klein, Thorpe and Jenkins, Ltd.
20 North Wacker Drive, Suite 1660
Chicago, Illinois 60606
Attention: Terrence M, Bamicle

For the Owner and Developer:

1. Mr. Gerald A. Stillman, President
Tinley Park Hotel and Convention Center, L.L.C.
20000 Governors Drive, Suite 201
Olympia Fields, linois 60461

-15-
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2. Michael F. Welsh
Welsh, Rayson and MclIntyre
16575 Qak Park Avenue, Suite 210
Tinley Park, Illinois 60477

993494675

or such other addresses that any party hereto may designate in writing to the other parties pursuant

to the provisiuns of this Section.

SECTION TWELVE: Management Contract.

The Developer agces to operate, pursuant to a management agreement with the Village, the
Convention Center for the life of thiz Agreement. The Developer shall retain all rental revenue
received from, and all charges for ail services provided at, the Convention Center itseif (not
including any taxes generated to the Village f'om the Convention Center or any revenue received
by the Village ancillary thereto, such as water reveine. license fees, etc.) and shall be obligated to
pay (except as provided in Section Thirteen below) for all ¢perations, maintenance and repair of the
Convention Center and grounds (including the cost of electricity %or the parking lot lights and the
sign), and all expenses relating thereto, specifically including, but nct litnited to, providing the
necessary staffing of the Convention Center, food, supplies, materials ,equipricat.and furniture
maintenance, repair and replacement, and all other related expenses, all pursuam-tz 2 separate
management contract between the Village and Developer, which management contract shall be
substantially in the form and substance as EXHIBIT 3 which is attached hereto and hereby made
a part hereof. Such management contract will require Developer to maintain and repair such

Convention Center so as to keep it as a first class facility.

-16-
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SECTION THIRTEEN: Convention Center Facility Maintenance Cost Sharing.

The Village agrees to share a portion of the cost of maintenance (and repair) of the
Convention Center as follows: The Village will pay an initial facility maintenance cost sharing
amount of $235,000.00 for the first twelve (12) months of operation of the Convention Center.
Thereafter, the {2{ility maintenance cost sharing amount to be paid by the Village for that particular
year will be increased 3 i percent per year for years two (2) through ten (10) (subject to possible
adjustments based upon perfcrmarce or revenue as set forth below), and thereafter Developer agrees
to manage the Convention Center at-a-fee of $1.00 per year (the facility maintenance cost sharing
amount is being “frontloaded” in order tz encourage the Developer to aggressively market the
Convention Center and to allow a greater fee in the parlier years with the expectation that revenue
from the Convention Center will increase in the later years).‘Based upon such 3.5% annual increase,
the facility maintenance cost sharing portion to be paid by the Viilage for each year of operation,
commencing with the first twelve (12) month period beginning wher.th< Convention Center holds
" its first'event shall be as follows (unless adjusted as provided below or unless suficient revenues are

not received as provided below):

<t
4]
i

Facility Maintenance Cost Sharing—Village Portion
$255,000.00

$263,925.00
$273,162.00
$282,723.00
$292,618.00
$302,860.00
$313,460.00
$324,431.00

oo-qoxm-hwt\)f—*l
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8 $335,786.00

10 $347,539.00

11 and $ 1.00

thereafter

Notwithstanding the foregoing, the facility maintenance cost sharing portion to be paid by

the Village mav he adjusted downwards as follows:

(a) The amounts set forth above assume that the Developer will market the Convention
Center in‘such a manner that 100 or more events will be held in the Convention
Center in each of the Tirst five (5) years, 200 events or more annually after the fifth
(5th) year and before the teath (10th) year, and 300 events annually from the tenth
(10th) year and thereafter. In tlie event that less than the required number of events
are held in any particular year, the amono® to be paid by the Village for that particular
year will be reduced by a percentage equal to_the same percentage by which
Developer has failed to meet the above goals (e.g. 1t Developer only reaches 60%
of the goal for the particular period, he shall be only entitled to 60% of the stated
fee). For example, if in the third year only 90 events were held-{i.:, the Developer
was 10 percent short of meeting the goal for that year), there would be 210 percent
reduction in the portion to be paid by the Village with the resultant amount being
$245,815.80 ($273,162.00 minus $27,316.20 equals 3245845 .80).

(b)  Further provided, however, it is acknowledged by the parties that the Subject

Property is located within the Oak Park Avenue Tax Increment Financing District of

-18-
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the Village (hereinafter referred to as the “TIF District™). The amounts provided for
above shall be payable solely from real estate property tax revenues received by the
Village from the TIF District and therefore are not guaranteed. Also, inaddition, the
payment of the aforesaid facility maintenance cost sharing portion to be paid by the
Viliage out of such revenues is subject, however, to the additional following
conditions and restrictions. No payment to the Developer hereunder shall be required
annually uniess urd until such time as sufficient revenues are generated for that year
to pay (1) the then cxisting annual debt service on the Village’s financing for the
construction of the Converi'un Center and (2) after twenty percent (20%) of such
total TIF District revenues has beer st aside for payment to the local school districts
in accordance with a separate agreemeit hetween the Village and such school
districts. Once the Village’s debt service has been paid and the amount of surplus
revenues has been set aside for the school districts, tiie Developer shall be entitled
to the next TIF District revenues for that particular year, with-such amount in no
event to exceed the facility maintenance cost sharing amounts set forth above (as
adjusted in accordance with the above, if applicable). Such amount shaii be paid to
the Developer on December st (for the previous 12 month period) of each year
commencing on December 1 of the first year in which the Subject Property is fully

assessed and full taxes are due and owing,.
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The Developer shall be required to keep a log of all events held at the Convention Center.
The Village Manager and Village Treasurer shall be entitled to review (and make copies if so
desired) such log of events and any other relevant records at any time upon their request (all records
are propriesery records of the Developer and shall not be disclosed by Viliage unless required by law
to do s0). Prioricihe time Developer is entitled to any payments hereunder, the Developer must
deliver to the Village a certification of the number of events held at the Convention Center during
the preceding 12-month pericd.Far the purposes hereof, the term “Event” shall mean a convention
(with or without exhibits), exhibitior; irade show, consumer show, banquet, business meeting,
reception, seminar, class or other occasion anrng which all or any portion of the Convention Center
or all or any of the meeting rooms in the building cornecting the Convention Center to the adjacent
hotel (the “Meeting Center”) are utilized. Each use of ali o1 .any portion of the Convention Center
or the Meeting Center during a single day by a different user shatl'be counted as one (1) Event.
Accordingly, on a single day, multiple Events can occur. Where a sinzle user utilizes all or any
' po‘f'ﬁof;’ of the Convention Center for more than one day on a continuous bagsis; such use by that
single user shall be counted as a separate Event for each day of such use.

In the event that the Developer is not entitled to a full or partial payment hereunder in any
year solely because there are insufficient real estate property tax revenue recetved from the TIF
District to pay the then existing debt service on the Village’s financing for the construction of the

Convention Center, the amount required to be set aside for the school districts and a portion or all

of the payment due to Developer, then the amount unpaid (but otherwise due hereunder) shall carry
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forward and be paid in any subsequent year when there are sufficient revenues hereunder (after all
adjustments).

Further provided, however, if the Village notifies Developer of any work that is necessary
to be donein prder to keep the Convention Center in a first class condition under the terms and
provisions set ioitlihelow in this Section Thirteen, and if the deficiencies indicated in such notice
are not corrected by Dévainper within the time set forth in the notice (which amount of time will be
dependent upon the amount of v. o7k involved), then the Village shall be entitled to go in and perform
or cause to be performed the work indicated in the notice, and further the Village shall be entitled
to deduct the costs thereof from any payirents due hereunder to the Developer pursuant to the
provisions of this Section Thirteen. If any such wolk is done in any year when no or insufficient
payments are due to the Developer to use to reimburse-hc Viliage, then the Village shall bill the
Developer the appropriate amount and if not paid within thirty (30} days, then Owner and Developer
agree that the Village may record a lien on the Subject Property as vell‘as avail itself of any other
available remedies under the law.

In determining whether the Convention Center is being maintained/repaircd in a first class
condition by Developer, the quality of the facility will be rated at least two times in the year by the
National Headquarters of Holiday Inn (“Holiday Inn-National™). Ifthe Convention Center receives
arating of 849 points or less (with 1,000 points being a perfect score), it is conclusively agreed to
between the parties hereto that such a rating would indicate that the Convention Center is not being

maintained in a first class condition and that the appropriate maintenance and repair work must be
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done as soon as possible as indicated in the rating report. In the event Holiday Inn-National changes
its rating system in the future, the parties hereto agree to meet and decide, by amendment hereto,
whether to continue to utilize Holiday Inn-National’s system or to switch to some other nationally
recognized ‘ating agency that customarily rates convention centers aﬁd/or hotels with business
facilities. In thecvint that of Holiday Inn-National fails or refuses to rate the Convention Center in
the future, such rating snzii be done by a nationally recognized rating agency that customarily rates
convention centers and/or hotels with business facilities. Also, the term “first class” shall not only
refer to the physical condition of the-premises, but also to the available technology for convention
center programs of this size and other app upriate items that are typically rated in determining
whether a convention center (or hotel with businésg facilities) is being maintained in a first class
condition.

The Developer shall be entitled to the payments hereunder provided that all other conditions
set forth in this Agreement are timely met and further provided that the Village has received no
nofice from OWnér and Developer or from any other source that there exists sy material default
under any of the terms, conditions or provisions under any of the loan docume:ts under which
Developer’s financing for the hotel/restaurant was obtained. Developer must also submit prior to
any payment a Certification from a duly authorized officer of Manager that (a) all real estate taxes
due on the hot;el located adjacent to the Convention Center (the “Hotel™) have been paid, (b) that no
Event or Default exists under this Agreement and the separate Management Contract, and (c) no

default exists under any of the loan documents covering the financing for the Hotel, and attaches
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copies of the real estate tax bills for the Hotel showing that the real estate taxes have been paid.
Owner and Developer shall provide Village with any notices received throughout the term of this
Agreement relating to the Subject Property which may have a material adverse impact on the
operation of thi¢ hotel/restaurant, the Convention Center or this Agreement, specifically including
any notices regarding any tax or loan delinquencies. Provided, however, the Village receives
evidence satisfactory v 1-that any such default has been cured or 1s not matenal, the payments to
the Developer required hereuader shall resume if all the requirements have been met.

Notwithstanding any of the foregoing or any other provision contained herein, if the Owner
and/or Developer fails in any year to timeli~pay any or all of the real estate taxes on the Subject
Property when they become due, the Developer siwii forfeit (and such forfeiture shall not be subject
to any cure period) that year’s incentive payments due neceunder if such failure to pay is not cured
within thirty (30) days of the date when such taxes were due to be paid. The Owner and/or
Developer shall provide evidence that such taxes were paid when duewitiin twenty (20) days after
the Village so requests. Notwithstanding the foregoing, the Developer shaliiiavethe right to contest
in good faith the assessed valuation of the Subject Property and the improvements th<rzon from time
to time.

In the event the Developer fails to deliver to the Village any of the foregoing information
within the time period set forth above, or otherwise violates any term or provision of this Agreement,
then in such event, the Village shall have no obligation to make any payment to Developer until such

time as any such failure or violation is corrected to the satisfaction of the Village, and all rights of
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the Developer to demand any current or future payment from the Village shall be deemed waived
until such failure or violation is so corrected, and also all other obligations on the part of the Village
arising pursuant to this Agreement shall be deemed canceled and without full force and effect.

Th# Owner and Developer hereby covenant and agree to make alll of their books and records
relating to their-sources and amounts of revenue from the Convention Center and/or costs relating
to the operation of the Convention Center available to the Village Manager, Treasurer, or staff
representative for inspectior. a! its regular place of business during regular business hours upon
request made by the Village Manager-or Village Treasurer. The Village acknowledges that such
information is important proprietary inforiction of the Developer and the Village will not reveal any
of the information so reviewed unless the law otherivise requires the Village to do so. The Village
will develop an auditing procedure to govern review ofihc Developer’s records.

Owner and Developer agree that if any of the imprcvenients to be built on the Subject
Property are destroyed in whole or in part by any cause whatsoever, tiat such improvement shall be

Owner and Developer further agree to maintain throughout the life of this/Agreement all
customary insurance that is commercially reasonable to protect against losses and iiabilities of
whatever kind. Owner and Developer further agree that any insurance proceeds received because
of any such destruction will be applied first for the purpose of rebuilding such improvements in

accordance with the foregoing provisions.

224-




UNOFFICIAL COP Yygs94675

T™MB:gjh
6/25/98
R 7/29/98

Owner and Developer agree to obtain and continuously maintain during the life of this
Agreement “all nsk™ property insurance to protect against loss of either the hotel/restaurant and/or
the Convention Center by destruction. Any such policy or policies must be issued by an insurance
company adihurized to do business in Illinois which has a Best insuraﬁce rating of A,8 or better.
Such policy or policizs shall be initially in an amount equal to at [east the actual costs of construction
of the hotel/restaurant and Convention Center including all related expenses, and shall contain an
automatic annual increase caugér by inflation, and shall be maintained at levels which are at least
equal to the replacement cost of the hotel/restaurant and Convention Center. Such policy or policies
shall include a provision guaranteeing sufficient funds to reconstruct the hotelrestaurant and
Convention Center and shall also contain a provision requining at least thirty (30) days’ advance
written notice to be given by the insurance company to ih¢ Village in the event there are to be any
modifications to, cancellation, non-renewal or failure to renew suck policy or policies. Developer
shall at least annually, and more often ifrequired, provide the Village witicither copies of the policy
or policies of insurance or appropriate certificate(s) of insurance indicating full details of the
coverage and also specifically acknowledge the notice to the Village requirements set forth herein.

The Developer shall keep the Subject Property, including the hotel and restaurant, and the
Convention Center in a first-class condition at ail times and will provide all necessary and suitable
personnel to maintain and repair the same.

The Developer hereby represents and warrants that at ail times it should comply with all

applicable local zoning ordinances and regulations, and all building and fire codes regulations and
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all other applicable Village ordinances, resolutions and regulations, including all necessary action
to collect the Village’s hotel/motel tax.

The Developer hereby represents and warrants that the appraised value of the completed
hotel/restaiirant shall be in an amount not less than $16,000,000.00. Tﬂe Developer shall cause an
appraisal to be done by a qualified MAI real estate appraiser confirming such appraised value to be
at least $16,000,000.00 and submit an appraisal certificate to the Village. The Village hereby
represents and warrants that thz oost of the Convention Center shall not be less than $5,000,000.00
or more than $7,000,000.00.

SECTIONtOURTEEN: Defaults.

The occurrence of any one of the followingz shall constitute a default by the Developer under
this Agreement:

(a) A default of any term, condition or provision, ontained in any material agreement
or document relating to the project (other than this Agreemc%nt), and <he failure to cure such default

P
AP —

within the time and manner as provided in any such agreemient or document.
(b)  Failure to comply with any term, provision or condition of this Agreement; and the
failure to cure such default within the time and manner provided herein.

(¢)  Intheeventarepresentation or warranty of the Developer contained herein is not true

and such condition is not corrected within a period of thirty (30) days after written notice to the

Developer by the Village.
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(d)  The Developer shall: (i) become insolvent; or (ii) be unable, or admits in writing its
inability to pay, its debts as they mature; or (iii) make a general assignment for the benefit of
creditors or to an agent authorized to liquidate any substantial amount ofits or their property; or (iv)
be adjudicaiad a bankrupt; or (v) file a petition in bankruptcy or to effect a plan or other arrangement
with creditors; ur4vi) file an answer to a creditor's petition (admitting the material allegations
thereof) for an adjudication of bankruptey or to effect a plan or other arrangement with creditors; or
(vii) apply to a court for the appsintment of a receiver for any asset; or (viii) have a receiver or
similar official appointed for any of its assets, or, if such receiver or similar official is appointed
without the consent of the Developer and such appointment shall not be discharged within sixty (60)
days after his appointment or the Developer has 1ot bonded against such receivership or appoint-
ment; or (1x) a petition described in (v) is filed against tlie'eveloper and remains undismissed for
a pertod of sixty (60) consecutive days, unless the same has bezn beided; or (x) material monetary
default under the terms of any loan agreement which relates to the proi=ct in any way.

Upon an occurrence of a default by the Developer as hereinabove set feitn; the Village 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 immediately canceled and without any force or effect. The sole
remedy of the Village for Developer’s default hereunder shall be to terminate this Agreement,
effective as of the date of such default, and to recover from Developer any payment which may have
been made to Developer hereunder between the date of such default and the date of termination of

this Agreement and any sum for which the Village may be entitled to be reimbursed by Developer
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under the terms of this Agreement. Notwithstanding the foregoing, if the event which gives rise to
Developer’s default, independently of this Agreement, constitutes a violation of an ordinance,
regulation or rule of the Village, the Village shall have such remedies against Developer as may be
provided for in such ordinance, regulation or rule. Further notwithstanding the foregoing, the
Village shall be cptitled to recover any incentive payments made hereunder, regardless of when such
payments were made, if tiiere is a $ale or assignment of the ownership (legal or beneficial) of either
the Developer or the Subject Picperty without the Village’s consent, with such consent to not be
unreasonably withheld if the purchaset or assignee has successfully operated first class hotel and
convention center facilities for at least ten'(.0) vears.
SECTION FIFTEENN: Hotel Tax.

It 1s specifically understood by the parties hereto'thar the Village imposes a hotel tax for all
hotels/motels within the Village. Owner and Developer agree for the life of this Agreement not to
object to or contest the imposition of such tax and to comply with the;rovisions of the Village’s
ordinances relating thereto.

SECTION SIXTEEN: Signs.

The Developer shall be entitled to erect all signage indicated on EXHIBIT 2 at the locations
indicated on EXHIBIT 2 and the Village will grant such permits and variations (if applicable) to
permit the erection of all such signs. The main sign must advertise both the hotel/restaurant and the
Convention Center. The main sign shall be allowed to be a maximum of 25 feet above the driving

surface of 1-80 measured from the bottom edge of the face of the sign. Such signs shall be located

-28.




UNOFFICIAL COPY

TMB:ajh
6/25/98 4944946
R 7/29/98 4675

in accordance with the Village’s Sign Ordinance and shall have reasonable setbacks from streets and
highways as the interest of safety may require.

SECTION SEVENTEEN: Permits and Letter of Credit.

The Orwner and Developer shall not be entitled to obtain any building permits, nor any sign
permits, unless arid until the proper letter of credit or cash deposit has been made to the Village to
guarantee the constructizn of all public improvements on the Subject Property. The letter of credit
or cash deposit shall specifically.include an amount to cover the cost of street trees and street lights.

Owner and Developer agree thatiany dirt stock piles resulting from the development of the
Subject Property shall be located in places as designated and approved by the Village, and for
reasonable time periods not to exceed the earlier of either three years or the date on which the hotel
has been substantially completed, unless an extension is agieed to by the Village. In addition, the
Village, after providing Developer with 30 days advance written notice, shall have the right to draw
upon the letter of credit provided for in this agreement to relocate or=cmove any dirt stock pile
which results from the development should they not be placed in an approved iocction or if the pile
is causing a storm water drainage problem, or should it remain beyond the time period specified by
the Village; provided, however, that the Village will not draw upon the letter of credit if Developer

relocates or removes the stock piles as directed by the Village within the 30 day notice period.
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SECTION EIGHTEEN: Reimbursement of Village for Legal
and Other Fees and Expenses.

A. To Effective Date of Agreement.

The Dwner and/or Developer concurrently with adoption of this Agreement by the Village
shall reimburs< the Village for the following expenses of outside contractors and professionals
incurred in the preparation and review of this Agreement, and any ordinances, letters of credit, plats,
easements or other documents relating to the Subject Property:

(1)  the costs incurred hy the Village for engineering services; and

(2)  the costs incurred by the Viliage for financial advisory services; and

(3)  all attorneys’ fees incurred by the Village; and

(4)  miscellaneous out-of-pocket Village  cxnenses, such as legal publication costs,
recording fees and copying expense.

B. From and After Effective Date of Agreement.

Upon demand by Village made by and through its Manager, Cv wer and/or Developer from
time to time shall promptl)./ reimburse Village for all enumerated expenses nd costs incurred by
Village in the administration of the Agreement, including and limited to engineering fees, attorneys’
fees and out of pocket expenses involving various and sundry matters such as, but not limited to,
preparation and publication, if any, of all notices, resolutions, ordinances and other documents
required hereunder, and the negotiation and preparation of letters of credit and escrow agreements

to be entered into as security for the completion of land improvements.
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Such costs and expenses incurred by Village in the administration of the Agreement shall be
evidenced to the Developer upon its request, by a sworn statement of the Village; and such costs and
expenses may be further confirmed by the Developer at its option from additional documents
relevant to-u=turmining such costs and expenses designated from time to time by the Developer.

Notwiths(ziiding the immediately preceding paragraph, Owner and/or Developer shall in no
event be required to reim%urse Village or pay for any expenses or costs of Village as aforesaid more
than once, whether such are reimotursed or paid through special assessment proceedings, through fees
established by Village ordinances or cilisrwise.

In the event that any third party or paties institute any legal proceedings against the Current
Owner, Owner, Developer, and/or the Village, which relate to the terms of this Agreement, then, in
that event, the Current Owner, Owner and Developer, onstice from Village shall assume, fully and
vigorously, the entire defense of such lawsuit and all expenses of whatever nature relating thereto;
provided, however:

1. Developer and/or Current Owner and Owner shall not mak< any settlement or
compromise of the lawsuit, or fail to pursue any available avenue‘of 2ppeal of any
adverse judgment, without the approval of the Village.

2. If the Village, in its sole discretion, determines there is, or may probably be, a
conflict of interest between Village and the Current Owner, Owner and Developer,

on an issue of importance to the Village having 2 potentially substantial adverse

effect on the Village, then the Village shall have the option of being represented by
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its own legal counsel. In the event the Village exercises such option, then Owner and
Developer shall reimburse the Village from time to time on written demand from the
President of Village and notice of the amount due for any expenses, including but not
limited to court costs, attorneys’ fees and witnesses’ fées, and other expenses of
litzztion, incurred by the Village in connection therewith.

In the event the Vriiage institutes legal proceedings against the Current Owner, Owner and
Developer for violation of th's Acreement and secures a judgment in its favor, the court having
jurisdiction thereof shall determine and-include in its judgment against Current Owner, Owner and
Developer all expenses of such legal proceciings incurred by Village, including but not limited to
the court costs and attorneys’ fees, witnesses’ fees) etc., incurred by the Village in connection
therewith. Current Owner, Owner and Developer may; i its sole discretion, appeal any such
judgment rendered in favor of the Village against Owner and Developer,

SECTION NINETEEN: Conveyance, Dedication <n” Donation
of Real Estate and Certain ersonal Property.

Any conveyance, dedication or donation of real estate required of Owrer.upd/or Developer
or the Village (hereinafter referred to collectively as "Grantor" in this Section) under this Agreement
shall be made in conformance with the following requirements and any other applicable provisions
of this Agreement.

A. Fee Simple Title. The conveyance, dedication or donation shall be of a fee simple

title.
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B. Merchantable Title. Title to the real estate shall be good and marketable.

C. Form and Contents of Deed. The conveyance, dedication or donation shall be by

delivery of a good, sufficient and recordable deed, plat of dedication, or appropriate dedication on
a recorded ntat of subdivision. The deed, conveyance or dedication may be subject only to:

(1) cevenants, restrictions and easements of record, provided the same do not render the
real estate materially unsuitable for the purposes for which it is being conveyed,
dedicated 4 donated;

(2)  terms of this £ greement;

(3)  general taxes for the year in which the deed, conveyance or dedication is delivered
or made and for the prioi yeer if the amount of prior year's taxes is not determinable
at the time of delivery, convcyance or dedication; and

(4)  such other exceptions acceptable i¢ the grantee.

D. Title Insurance. Grantor, shall provide t5 £zantee, not less than ten (10) days prior

to the time for delivery of the deed, conveyance or dedication, a :ommitment for title insurance from
Chicago Title Insurance Company or such other title insurance company-acceptable to the grantee,
The commitment for title insurance shall be in usual and customary form subjzct only to:
(1)  the usual and customary standard exceptions contained therein;
(2)  taxes for the year in which the deed is delivered and for the prior year if the amount
of such prior year's taxes is not determinable at the time of delivery of the deed,
conveyance or dedication;

3) subparagraphs | and 2 of paragraph C above; and

(4)  such other exceptions as are acceptable to the grantee.
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The commitment for title insurance shall be in the amount of $5,000.00, and shall be dated
not less than twenty (20) days prior to the time for delivery of the deed, conveyance or dedication.
Grantor shall further cause to be issued within thirty (30) days after delivery of the deed, conveyance
or dedicaticn atitle insurance policy in such amount from the company issuing the commitment for
title insurance, suoject only to the exceptions stated above.

All title insuraics charges herein provided shall be borne by the respective parties in
accordance with the customay bi'iing practices of the title company.

E. Taxes, Liens, Assessments, Ete. General taxes and all other taxes, assessments, liens

and charges of whatever nature affecting the real estate shall be paid and removed prior to delivery
of the deed, conveyance or dedication. To the exteat that any such item cannot be removed prior to
delivery of the deed, conveyance or dedication because tiie amount of the same cannot then be
determined, Grantor hereby covenants that it will promptly pay the same upon determination of such
amount and that it will indemnify, hold harmless and defend the grantec 22ainst any loss or expense,
including but not limited to attorneys' fees and expenses of litigation, arising as-aresult of a breach
of the foregoing covenant.

F. Delivery of Deed, Convevance or Dedication. To the extent not provided in this

Agreement, delivery of the deed, conveyance or dedication shall occur at a date, time and place
mutually agreeable to Grantor and grantee, otherwise at a date, time and place set by Village not

more than thirty (30) days after notice thereof is given by Village to the other party.
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G. Environmental Assessment. Not less than thirty (30) days prior to any conveyance,

dedication or donation of real estate required under this Agreement, any Village ordinance or other
requirement, and if the conveyance is to the Village, the Grantor, at its sole cost and expense, shall
have caused to be prepared and submitted to the Village a written report of a site assessment and
environmental anait (the "Environmental Audit"), in scope, form and substance, and prepared by an
independent, competernt 2nd qualified environmental engineer ("Engineer") satisfactory to the
Village, and dated not more tnhan sixty (60) days prior to the transfer date, showing the Engineer
made all appropriate inquiry into ti:e previous ownership and uses of the property consistent with
good commercial and customary practice in-civeffort to minimize liability, which takes into account
and satisfies the "innocent landowner” provision set torth at 42 U.S.C. 9601(35), such that consistent
with generally accepted environmental engineering practice and procedure and any applicable
governmental rules, guidelines or regulations, no evidence or ir dicution came to light which would
suggest there was a release of substances on the property which couldiesessitate an environmental
response action, and which demonstrates that the property and the facility comrlies with, and does
not deviate from, all applicable federal, state, county, regional and local environmentai statutes, laws,
ordinances, rules and regulations ("Environmental Laws"), including the provision of any licenses,
permits or certificates required thereunder. Inthe event the conveyance is being made by the Village

to the Owner and/or Developer, the Village shall provide the grantee with any such Environmental

Audit that it has in its possession or that it may obtain from the entity conveying the same property
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to the Village (it being understood that the Village does not currently own the land eventually to be
conveyed to Owner and/or Developer).
The Environmental Audit shall also demonstrate that the property and the improvements
located thex=on, if any, do not contain:
& asbestos in any form;
(ity  -urea formaldehyde;

(ii1)  transformers or other equipment that contain fluid containing polychlonnated
biphenyls;

(iv)  underground storzge tanks; or
(v} any other chemical, nmiaterial or substance, the exposure to which is
prohibited, limited or regulated by any federal, state, county, regional or local

authority (the "Authorities") ¢rwhich poses a hazard to the health and safety
of the occupants of the property o1 tiie facility, or the occupants of adjacent

property.

The Environmental Audit shall also demonstrate that the property and facility are not, and
have not been, the subject of any past, existing or threatened investigatior; inquiry or proceeding
concerning environmental matters by the Authorities, and that no notice or suvmiszion concerning
environmental matters has been given or should be given with regard to the property and-ite facility
to the Authorities. The Environmental Audit shall demonstrate that the property and facility are not
subject to, or covered by, the requirements of the Emergency Planning and Community Right-To-

Know Act of 1986, 42 U.S.C. 11001, et seq., and that the property is not now being used and has

never been used for any activities involving directly or indirectly the use, treatment, storage or
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disposal of any hazardous or toxic chemical, material, substance or waste as defined in any
Environmental Laws.

The Grantor of the property acknowledges and agrees that the grantee shall not be obligated
to take tit'c to any land if, in its sole and exclusive judgment (including, without limitation,
information revea!cd by the Environmental Audit), that the use or condition of the property, or any
part thereof, poses a mateiial health, safety or environmental hazard. If such property does, then the
Grantor must convey to the grants= suitable substitute land at a location(s) approved by the Village.

SECTICN/-TWENTY: Future Expansion.

It is understood by the parties that tlic Village contemplates the expansion of the Convention
Center building to at least 100,000 square feet of gross space at some point in the future. It is agreed
that the decision to expand, the amount of expansion, tnz Hming of the expansion, and all other
considerations and decisions shall be made exclusively by the Village. The Village, hbwever, will
seek the input and concurrence of the Developer but the decision(s) ¥l be made solely by the
Village in its discretion. The Village also will conduct, or cause to be conducted, ¢ feasibility study
by an independent consultant as to the desirability, and degree, etc., of the proposed c¥pansion, but
the decisions relating to all facets of the proposed expansion will be made solely by the Village in
its discretion. [fthe decision is to proceed with the expansion(s), the Village shall take all reasonable
measures to minimize the effect of such construction on the operation of the remainder of the
Convention Center and ancillary facilities such as the parking ;Lreas and access to the Convention

Center. Should there be a need to construct a parking structure the Village and Developer will
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negotiate the division of the parking revenues. The expansion shall be completed by the Village at
its expense and the management of the expanded facility shall be turned over to Developer under the
Management Contract at such time as construction is complete. The decision to expand and all other
related issuss and decisions shall not relieve Developer from any of its obligations hereunder or
under the separate Management Contract.

SLOTION TWENTY-ONE: Right of First Refusal.

In the event the Village a: 2ny time during the term of this Agreement (as extended) decides
to sell the Convention Center, the Developer shall have the right of first refusal to purchase said
Convention Center. If Village receives a pona fide offer to purchase said Convention Center, the
Developer shall have the right to match all the terirs and conditions of such offer and purchase said
Convention Center by giving written notice to the Villagz svithin thirty (30) days of receipt by the
Developer of notice from the Village of the offer it has recetved/ which notice shall be in writing and
shall include all the terms and conditions under which the offer has been made by the third party.
Failure to so notify the Village within said thirty (30) day period, or failurcio enfer into a contract
satisfactory to the Village and matching all of the terms and conditions of said bona fioz offer within |
forty-five (45) days after receipt of the initial notice from the Village, shall result in a forieiture of
the right of first refusal to buy the Convention Center; provided, however, the Village shall not have

the nght to sell to any such third party during the initial term of this Agreement unless Owner and/or

Developer are in default under this Agreement and further provided that nothing herein shall be
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construed to limit the right of the Village to sell the Convention Center at the end of the initial term

of this Agreement or at the end of any extended term.

SECTION TWENTY-TWO: Disconnection.

Owzieriand Developer, and all subsequent owners and any subséquent developers, agree to
take no action te-Jisconnect, and to seek no petition for disconnection, of the Subject Property, or
any portion thereof, from the Village for the entire term of this Agreement.

SECTION TV/ENTY-THREE: Warranties and Representations.

The Current Owner, Ownei-and Developer represent and warrant to the Village that the
Current Owner owns the Subject Property,-a1d that other than the entities and persons hereinbefore
described on page 1 of this Agreement, no other/entity or person has any interest in the Subject
Property or its development as herein proposed; and that Owner has provided the legal descriptions
of the Subject Property set forth in this Agreement and that saill lega! descriptions are accurate and
correct. The Owner and Developer further represent that the Developar intends and proposes to
develop the Subject Property in the manner provided in this Agreement.

SECTION TWENTY-FOUR: Continuity of Obligations.

Notwithstanding any provision of this Agreement to the contrary, excluding the cbligations
relating to any portion of the Subject Property which are subsequently sold or conveyed to a third
party, the Current Owner, Owner and Developer shall at all times during the term of this Agreement
remain liable to Village for the faithful performance of all obligations imposed upon Current Owner,

Owner and/or Developer respectively by this Agreement until such obligations have been fully
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performed or until Village, at its sole option, has otherwise released Current Owner, Owner and/or
Developer from any or all of such obligations.

SECTION TWENTY-FIVE: No Waiver or Relinquishment of Right to Enforce
Agreement.

Failure ¢l any party to this Agreement to insist upon the strict and prompt performance of
the terms covenants, agreements, and conditions herein contained, or any of them, upon any other
party imposed, shall not constitutzor be construed as a waiver or relinquishment of any party’s right
thereafter to enforce any such term,covenant, agreement or condition, but the same shall continue
in full force and effect.

SECTION TWENTY-SIX: Villuse Approval or Direction.

Where Village approval or direction is required by this Agreement, such approval or
direction means the approval or direction of the Corporate Authorities of the Village unless other-
wise expressly provided or required by law or this Agreement, arnd «mny such approval may be
required to be given only after and if all requirements for granting such app:uval have been met
unless such requirements are inconsistent with this Agreement.

SECTION TWENTY-SEVEN: Singular and Plural,
Wherever appropriate in this Agreement, the singular shall include the plural, and the plural

shall include the singular.
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SECTION TWENTY-EIGHT: Section Headings and Subheadings.

All section headings or other headings in this Agreement are for general aid of the reader and
shall not limit the plain meaning or application of any of the provisions thereunder whether covered
or relevant to such heading or not.

SECTION TWENTY-NINE: Recording.

A copy of this Agrisment and any amendment thereto shall be recorded by the Village at the
expense of the Develoﬁper.

SECTION TWENTY-THIRTY: Authorization to Execute.

The officers of Current Owner, Owriciand Developer executing this Agreement warrant that
they have been lawfully authorized by their respective Boards of Directors or partners to execute this
Agreement on behalf of said Current Owner, Owner and Developer respectively and are lawfully
authorized to execute this Agreement on their own behalf. Th: President and Clerk of the Village
hereby warrant that they have been lawfully authorized by the Viliag< Board of the Village to
execute this Agreement. The Current Owner, Owner, Developer and Village shall, upon request,
deliver to each other at the respective time such entities cause their authorized ageits to affix their
signatures hereto copies of all bylaws, resolutions, letters of direction, ordinances or other documents
required to legally evidence the authority to so execute this Agreement on behalf of the respective

entities.

-41-




UNOFFICIAL COPY

TMB:ajh 4
6/25/98 994946'75

R 7/29/98

SECTION THIRTY-ONE: Amendment.

This Agreement sets forth all the promises, inducements, agreements, conditions and
understandings between the parties hereto relative to the subject matter thereof, and there are no
promises, 2greements, conditions or understandings, either oral or Written, express or implied,
between them, ‘otljer than are herein set forth. Except as herein otherwise provided, no subsequent
alteration, amendment, chinge or addition to this Agreement shall be binding upon the parties hereto
unless autherized in accordance with law and reduced to writing and signed by them,

SECTION THIRTY-TWO: Counterparts.

This Agreement may be executed inmwo or more counterparts, each of which taken together,
shall constitute one and the same instrument.

SECTION THIRTY-THREL:Caring Default.

The parties to this Agreement reserve a right to cure any deranlt hereunder within thirty (30)
days from written notice of such default, subject to extension if the nure cannot be reasonably
effected within thirty (30) days and the party at fault proceeds diligently iv effest such cure at the
earliest practicable time, and subject to delay, for Acts of God, inclement weath<r, casualty loss,
industrial or civil strife, war or other events of force majeure.

SECTION THIRTY-FOUR: Conflict Between the Text and Exhibits.

In the event of a conflict in the provisions of the text of this Agreement and the Exhibits

attached hereto, the text of the Agreement shall control and govern.
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SECTION THIRTY-FIVE: Severability.

If any provision of this Agreement is held invalid by a court of competent jurisdiction or in
the event such a court shall determine that the Village does not have the power to perform any such
provision, such provision shall be deemed to be excised herefrom and the invalidity thereof shail not
affect any of the oiker provisions contained herein, and such judgment or decree shall relieve Village
from performance und¢r such invalid provision of this Agreement.

SECTTDON THIRTY-SIX: Definition of Village.

When the term Village is used herein it shali be construed as referring to the Corporate

Authorities of the Village unless the contex*clearly indicates otherwise.

SECTION THIRTY-SEVEN: Execution of Asreement.

This Agreement shall be signed last by the Villagc 2ad the President (Mayor) of the Village
shall affix the date on which he signs this Agreement on paze 1 hercof which date shall be the
effective date of this Agreement.

ATTEST: VILLAGE OF TINLIY PARK, a Municipal

Corporation . .
it it thosor (| 0l sl e’

Village Clerk Vil lagw
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TINLEY PARK HOTEL AND
CONVENTION CENTER, L.L.C., an Illinois
limited liability corporation
B MQ%CC@M_
Its P [ ofuld e
ATTEST:
By
Its )
MID-CONTINENT DEVELOPMENT AND
CONSTRUCTION CO., an Illinois
Corporation
£ : _
BYSQ&A—W
Iis D¢ opsbdeec t—
ATTEST: 4) -
By
Its
ACKNOWLEDGMENTS
STATE OF ILLINOIS )

)
COUNTY OF COOK )

I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO HEREBY
CERTIFY that Edward J. Zabrocki, personally known to me to be the President of the Village of
Tinley Park, and Frank W. German, Jr., personally known to me to be the Village Clerk of said
municipal corporation, and personally known to me to be the same persons whose names are
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subscribed to the foregoing instrument, appeared before me this day in person and severally
acknowledged that as such President and Village Clerk, they signed and delivered the said
instrument and caused the corporate seal of said municipal corperation to be affixed thereto, pursuant
to authority given by the Board of Trustees of said municipal corporation, as their free and voluntary
act, and as the free and voluntary act and deed of said municipal corporation, for the uses and
purposes therein set forth.

GIVEN iinder my hand and ofﬁmal seal, thlsrﬁg"”r/Q day of /@M‘U 1998.
Commission expires - ’/ 3- 3 O‘lg’ V A~

\Iotary Public
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STATE OF ILLINOIS )

)

COUNTY OF COOK )

CERTIFY that the above-named and
and Secretary of FIRST NATIONAL BANK OF BLUE
Trustee under17mst Agreement No. , and not individually, per.
to be the same rersons whose names are subscribed to the foregoifg instrument as such
~and Secretary respectively, appeared before me this
day in person and acknowicdged that they signed and delivergdthie said instrument as their own free
and voluntary act and as tii¢ free and voluntary act of safd Barik for the uses and purposes therein
set forth; and the said Secrefary then and there acknowledged that said
Secretary, as custodi the corporate seal of said Bank caused the corporate
seal of said Bank to be affixed to saidiesirument as said Secretary's own free and
voluntary act and as the free volunitary act of said Bank for the uses and purposes therein set
forth.

under my hand and Notary Seal this date of , 1998.

15s10n expires ,19

M at Paslels
vutdal y Ul




UNOFFICIAL COPY

TMB:ajh

6/25/98

R 12/10/98

QY eey

STATE OF ILLINOIS) 9494675
S8

COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, DO HEREBY
CERTIFY, that the above-named _ (~ELALN A. (TILLMAN  and,
of TINLEY PARK HOTEL AND CONVENTION CENTER,
L.L.C., an Illinois limited liability, individually, and-as—the-sele-benefietaryvmmderTrust-No.

, persoriaily known to me to be the same persons whose names are subscribed to the
foregoing instrument dsanch _ PREST DENT and respectively, appeared
before me this day in person and acknowledged that they signed and delivered the said instrument
as their own free and voluntary act and as the free and voluntary act of said corporation for the uses
and purposes therein set forth; and tie said PR ESTALEAM™ then and there acknowledged that
said PLESITHENY- , as custodian of the corporate seal of said corporation caused the
corporate seal of said corporation to be tixed to said instrument as said  #.ZS own
free and voluntary act and as the free and vhluptary act of said corporation for the uses and purposes
therein set forth.

GIVEN under my hand and Notary Seal thiz - @ Edate of % ., 1998,

Commission expires ﬂzp!/‘./ §.,1977. 5‘24{/7 Q\ d W@

Notary Pubncj/

ARRRANRAY W AR Y

"OFFICIALSEAL"
CanlJ, Vardanberg' ¥#])
\ Notary Public, Stzie ¢f lllinois
\ 1 .
\ My Commission Expiras a// 99

R AR LR L LU R LT N C ey AR

g
A
A
N
N
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STATE OF '
COUNTY OF

I, the undersigned, a Notary Public in and for the County and State aforesaid, DO HEREBY
CERTIFY, that the above-named (»ER ALY ST/¢e mAr and,

of MID-CONTINENT DEVELOPMENT AND

CONSTRUCTIONCO.,an_+£Z&£  _corporation, individually, and as the sole beneficiary under
Trust No. _, personally known to me to be the same persons whose names are subscribed
to the foregoing insumiment as such and respectively,

appeared before me thisday in person and acknowledged that they signed and delivered the said
instrument as their own f:¢e and voluntary act and as the free and voluntary act of said corporation
for the uses and purposes thezeia set forth; and the said then and there
acknowledged that said ) , as custodian of the corporate seal of said
corporation caused the corporate scal‘of said corporation to be affixed to said instrument as said
own free and voluniaryact and as the free and voluntary act of said corporation

for the uses and purposes therein set forth:

GIVEN under my hand and Notary Seal tais Mdate o% , 1998.
7

, Hood ‘ Q_,
Commission expires 0? -& T/ /Méz_ L
tary Pubjt
L/j Notary Pu @’

"OFFICIAL %Eh#lt—;
E J. BR!
\lfgg Public, Iliinols

My Contunissian Expires 2-6-2000

AJHATINLEY-AGMTSANHOLIDAY.FNL

-48-
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Such Signage and the location of such signage shall be as mutually agreed to by the parties in the near
future.

99494675
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CONVENTION CENTER MANAGEMENT CONTRACT

CONVENTION CENTER MANAGEMENT CONT. RACT (“this Contract”) made and
entered into as of this 21st dsy of August, 1998, by and between VILLAGE OF TINLEY PARK,
an Tllinois municipal corporation (“*Owner”) and TINLEY PARK HOTEL AND CONVENTION
CENTER, L.%.C., an [llinois limited liability corporation (“Manager’).

WHEREAS vanager is engaged in the business of managing, marketing agd operating
hotels a:_ld convention cen:as; and

WHEREAS, Owner is'in the process of building an approximately 60,000 square foot
conference and convention center in-rinley Park, Ilinois, which is to be constructed on an
approximately 12.4 acre parcel of real estate legaily described on EXHIBIT A attached hereto and
made a part hereof (said parcel of real estate and Tle improvements thereon shall hereinafter be
referred to as the “Property”). The Property and building zod all fixtures, furniture and equipment
located therein are collectively referred to as the “Convention Ceuter™; and

WHERFEAS, the Owner wishes to engage Manager in connccdci with the management,
marketing and operation of the Convention Center once construction is comy tete, and the Manager
desires to render such services, all upon the terms and conditions hereinafter set trih and in that
certain separate agreement between the parties entitled “Development Agreement - Holiday Inn -

[-80 and Harlem Avenue” (the “Development Agreement”).

EXHIBIT

| 5
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NOW, THEREFORE, in consideration of the premises and for other good and valuzble
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties herein agree
as follows:

1. Term of Confract.  The term of this Contract shall commence on the date hereof
and shall expire at midnight on the twentieth (2 Oth) anniversary of the completion of the Convention

Center, unless soorér terminated as herein provided. The completion of the Convention Center shall

~ be deemed to have occuried on the first business day immediately following the issuance of the

Occupancy Permit by the Building Department of the Village of Tinley Park (the “Completion
Date™). Notwithstanding the first septence of this Paragraph, this Contract shall be automatically
renewed for successive one (1) year ter(is each, unless either party gives written notice of
termination to the other not less than sixty (60) days prior to the end of the then current term, which
shall be effective at the end of the then current term.

2. Construction of Convention Center, Owner (‘agrees that construction of the

Convention Center building and ancillary facilities will be io-arcordance with all Legsl
Requirements (as defined in Section & hereof). Owner further agress that the famiture, fixtures and
equipmént to be provided by Owner shall be “first class” similar to the furniture, fixtures and
equipment customarily found in other municipally owned convention centers of simila: size.

3. Grant to Manager,  Owner hereby grants to Manzger the sole and exclusive right

to supervise and direct the management and operation of the Convention Center and Manager hereby

accepts such grant and agrees that it will supervise and direct the management and operation of the

-
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Convention Center pursuant to the terms and conditions of this Contract and the Development
Contract. Owner will provide marketing assistance to Manager, Manager shall have the right to
determine operating policy, standards of operation, quality of service and any other matters affecting
the management and operation of the Convention Center; provided, however, Manager shall operate
the Converacn Center in a “first-class” manner similar to the manrer in which other municipally
owned conventior centers of similar size are operated. If Manager is not maintaining and operating
the Convention Center ir accordance with the terms of this Contract and the Development
Agreement, the Owner shali e the right to impose such reasonable obligations as may be
necessary for the Convention Center za¢. its operation to meet such standards.

4, Subsequent Costs and Expérses,  After the Completion Date, Manager shall be
responsible for all costs and expenses incurred in corasction with the Convention Center including,
but not limited to, maintenance, repair, replacements, opezating costs, supplies, utilities (including
all water, electricity, gas, garbage removal, heat, telephone, cible felevision, hot water, and other
consumable services supplied to or in respect of the Convention Cerifer) and all other costs in
connection with the aperation and use of the Convention Center, which incli:des advertising on a
regional or a national level for full utilization of this Convention Center, and in kezping the same
in the condition required by this Contract and the Development Agreement, Suck work shall
include, but not be limited to, repeirs, replacement and maintenance of the roof, and non-structural
aspects of the Convention Center, heating and air conditioning equipment, sidewalks, all utility lines

and services, boiler, sprinkler systems, parking area (including repaving when needed), elevators,

-
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interior walls, plumbing and electrical systems, drains, doors, windows, plate glass and glass, outside
walls, lawn and landscaping. Manager shall also at its expense, be responsible for al! cleaning,
painting, decorating, carpentry work and ail janitorial services with respect to the Convention Center
and its site, and be responsible for spow and ice removal (except from public roads), grass mowing,
and mainterdnve of trees and other landscaping, The Manager will not be responsible for work
covered by builde: guarantess and manufacturer warranties. The builder and/or developer working
- for the Village will mrimally guarantee all items for one (1) year. The parties acknowledge that it
is their intention that Owner Fayv: no responsibility nor liability for any costs in conmnection with the
Convention Center after its completion.. Notwithstanding the foregoing, because the Convention
Center is owned by 2 municipal corporatics;, the Convention Center should be excluded from real
estate tax rolls and no real estate taxes showld be assessed against the Convention Center. In the
event that due to a change in the [llinois Statutes or otlierwise, real estate taxes should be assessed
against the Convention Center, Owner shall be responsible for the payment of same.

5. Compensation. Manager shall be entitled to susi sompensation and revenue
as provided for in the Development Agreement and this Agreement. Owner and Manager recognize
the mutual marketing of the Convention Center may result in additional momnies Sou other sources.

6. Operational Standards. The Manager agress to operate the Convention Center
in accordance with the provisions of this Contract and the Development Agreement, and in a first-
class manmer consistent with the manner in which other municipally owned convention centers of

similar size are operated. This includes having 2 full-time staff which markets the Convention

-4~
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Center. Manager shail accord to Owner the right to enter upon any part of the Convention Center
for purposes of examining or inspecting same. Such examination and inspections shall be done with
as little disturbance to the operetion of the Convention Center as possible.

7. Manager’s Control.  Exceptas otherwise provided herein and/orin the Development

Agreement, 22 nagcx; shall have uninterrupted control in the operation of the Convention Center.
Accordingly, Mazzger shall determine rental rates, charges for other Convention Center services,
. appropriate uses of the Cotivention Center, policies relating to credit and all phases of publicity and
promotion. Manager agress {0 ~A!sw not less than ten (10) events, to be designated by Cwner, for
local or regional expositions or goverpmental seminars at a preferred rate, if space is available,

8. Permits and Compliance withi Legal Requirements. During the term of this Contract,
Manager shall obtain and keep in full force and ¢ifzct, with the assistance of Owner as required, all
necessary registrations, licenses and permits, including, v i*aout limitation, such occtpational, sign
a:;ld other licenses, as may be required for the operation of the Zonvention Center. Throughout the
Term, Manager shall comply with all appliceble requirements underall laws, ordinances, orders,
rules and regulations of governmental authorities having jurisdiction ovur the Property and the
proviéions of this Contract and the Development Agreement (the “Legal Requitripents”). In the
event any subsequent alterations, additions or improvements, structural or non-structural, shall be
required in order that the Convention Center be in compliance with appliclable Legal Requirenents
and this Contract and the Development Agreement, the same shall be the responsibility of and shall

be performed at the expense of Manager, except for any additions designed to expand the size of the

5.
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Convention Center which will be coostructed by Qwner; nrovided, however, for any defects
discovered or occwrring within one (1) year after the Completion Date of the Convention Center or
any addition constructed by Owner that are the result of poor workmanship of Owaer’s contractor
in building the Convegtion Center or any product defects, and are covered by any applicable
warranty frea such contractor or any of such coniractor’s subcontractors of any manufacturer, the
Village will catse suich defects to be corrected at no expense to Manager. Manager shall defend any
~ actions, suits or other proczedings alleging non-compliance with any Legal Requirements. Manager
may contest, by appropriate 'égal proceedings conducted in good faith, in the name of Manager or
Owner, or both, the validity of or application of any Legal Requirements (other than those of Owner
or as required in this Contract and the Deveiopment Agreement). Owner shall execute and deliver
any appropriate documents which may be necesseay or proper to permit Manager to prosecute such
contest.

9.  Persommel.  The Manager will hire, superse, direct, promote, discharge and
determine the compensation of ail persons and entities employed in <ormection with the operation
of the Convention Center. The Manager is to be the sole judge of the fim=ss and qualifications of
all such persons and entities and is vested with absolute discretion in hiring, sopervising, and
directing same. In no event shall any of such employees be considered to be employeas of Owner.
However, nothing herein shall in any way be interpreted to prevent the Village from hiring such

employees as the Village deems fit to assist in marketing the Convention Center. Manager shall

have the obligation to maintain sufficient qualified stafTat all times to operate the Convention Center

-6-
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in a first-class manner and in accordance with the terms of this Contract and the Development
Agreement.

10.  Accounting and Fiscal Periods, Manager shall maintain books and records
reflecting the Convention Center's operation which shall be available for inspection by the Village
Manager oz Trzasurer of the Village of Tinley Park, during normal business hours, at the Hotel or
Convention Cetier, on ten (10) days prior written notice. Such records represent the‘ confidential
- and proprietary inforraation of Manager and shail not be disglosed to the general public by said
Village Manager or Treasurer ex:pt as otherwise required by law. Further provided, however, the
Village Manager and/or Village Treasurer may disclose such information to the Corporate
Aunthorities of the Village and such othei officers of the Village on 2 need-to-know basis. In
addition, Manager agrees to provide to Owner an dnhwal report in a format to be mutually agreed on
by both parties.

11.  InsuranceCoverzge. Manager shalldevelop & program for insurance coverage with
respect to the Convention Center for the mutual benefit of Owner zad/Manager. Such insurance
program shall set forth the types and amounts of coverage, which shall ineiude, without liritation,
comprehensive general liability insurance, fire and extended coverage insurancs (at rcplabcmcnt
value if available at reasonable cosf), workers’ compensation insurance, and other insurance
customarily and usually procured in the operation of municipally owned convention centers, ot

required by any mortgagee of the Convention Center. It shall be the Manager’s duty to procure and

maintain such insurance; however, at the request of the Manager, the Owner shall assist the Manager

-7-
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in procuring and maintaining such insurance, All such insurance shall be effected by policies issued
by insurance companies of good reputation and sound financial responsibility with a Best’s
insurance rating of A,8 or better. Upon procurement of such insurance, certificates of insurance
evidencing such insurance shall be promptly delivered to Manager or Owner, whichever the case
may be, and original policies, when issued, will be held by Manager. Owner, Manager and any
mortgage lender shall be named as insureds on all appropriate policies. All insurance plo]icies shall
. be endorsed specifically v« the effect that the proceeds shall be made payable to the Manager to be
used to the extent available t5 p:huild the Convention Center. All such policies of insurance shall
also be endorsed specifically to tle erfect that such policies shall not be canceled or materially
changed or non-renewed without af least iniy (30) day’s prior written notice to the Owner and the
Manager. The minimum amount of caverage forthe comprehensive general liability insurance shall
be $10,000,000.00, for the fire and extended coverage wsrirace shall be $7,000,000.00, the workers’
compensation insurance at the statutory minimums, and other wsurance in such amounts as the
Owmer and Manager sball agres. Moreover, the parties shall mestand review the adequacy of the
insurance coverages and limits at least once every five (5) years to detenmine whether any additional
or increased coverages are warranted, The Manager shall procure and previie Owner with
Certificates of Insurance providing for the above coverages and other provisions. At tha ime of any
renewal of any policy or certificate of insurance as above provided, Manager shall, not less than ten
(10) days prior to the expiration of such policy, deposit with Owner a Certificate of Insurance

indicating the policy has been renewed, together with proof of payment of premiums on the renewal

-8
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of such policy. 1f Manager shail fzil to obtain or maintain any required insurance, Qwner may, but
need not, obtain such insurance and perform any act required of Manager, without releasing Manager
from any rcsponsiﬁility. Any amounts paid, together with costs, expenses and reasonable attorneys’
fees, shall be reimbursed to Owner and shall bear interest from the date of Owner’s payment at the
rate of ten percent (10%) per year until paid.

12.  EvémsofDefault.  The following shall constitute Events of Dcfault‘ hereunder if

: ﬁot cured within any applicable cure period:

) The failure of citherparty (the “defaulting party”) to pay to the other party (the “non-
defaulting party”) aLy sich sum which may become due hereunder within thirty (30)
days after the due date therecd; or

(i)  The failure of either party (the “defaulting party”) to perform, keep or fulfill any of
the material terms, covenants, undertaliags. sbligations or conditions set forth in this
Contract or the Development Agreement other tizn those referred to in the foregoing
paragraph, and the continuance of such failure for peried of thirty (30) days after
notice to the defaulting party from the other party (the “non-defaulting party”)
specifying such fziture, or, in the_ event such failure is of such a naw:e that it cannot,
with due diligence and in good faith, be cured within thirty (30) days, the fatlure of
the defaulting party to commence to cure the same within such thirty (30) day period
and thereafier to prosecute the curing of such failure with due diligence and in good

faith (it being intended that, in connection with a failure not susceptible of being

9-
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cured with diligence and in good faith within thirty (30) days, the time allowed the
defaulting party within which to cure the same shall be extended for such period as
may be necessary for the curing thereof with due diligence and in good faith); or
(iif) Any event which would coustitute an event of default under the Development
Agreement; or
(iv)  The failure of Owner to complete construction of the Convention (_?,gnter within
fifteen (15} months of the start of construction of the date of this Contract; or
(v)  Anyrepresentiticr.or warranty of either party hereunder is not true when made and
such condition is not-comrected within thirty (30) days following written notice to
either party; or
{(vi)  the Convention Center is added to e tax rolls of Cook County and real estate taxes
are imposed cn the Convention Centst but only if Owner does not accept
responsibility to pay same.
Upon occurrence of an Event of Default, the non-defaulting party mey give to the defaulting party
notice of intention to terminate the Term after the expiration of a period o1 ffte=n (15) days from
the date of such notice and, upon the expiretion of such period, the Term shait expire. Such
termination shall be without prejudice to any right to damages or any other legal remedy which the
non-defaulting party may have against the defaulting party under applicable law.
13,  Indemnification, The Manager shall indemnify and hold harmless the Owner

from all liability, loss, damage, cost or expense (inchwding, without limitation, reasonable atiorneys’
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fees and expenses) which may be occasioned by Manager’s breach of aﬁy term of this Contract, the
Development Agreement, or the misconduct, negligence, fraud, embezzlement or breach of trust of
or by Manager or any of its officers, directors, shareholders, agents or employees. Manager shall
also indemnify and hold harmless Owner from all liability loss, damage, cost or expense (including,
without limition, reasonable attorneys’ fees or expense) which arise, directly or indirectly, from
Manager’s perfcimiance or non-performance of its obligations hereunder. In case of any action, suit
~ orproceeding broughi azainst the Owner arising from or relating to any of the foregoing, the Owner

will notify the Manager of such action, suit or proceeding and the Manager may, and upon the
Owner’s request will, at the Managir’s expense, defend such action, suit or proceeding, or cause the
same to be defended by counsel designaied by the Manager.

It is expressly agreed by the parties thai the foregoing provisions of this Section 13 and all
other indemnifications contained in this Contract shall survive the termination of this Contract.

14,  Survival All representations, wairanties, zgreements, obligations and
indemnities of the parties hereto arising prior to the termination ot s Contract or resulting from
the termiﬁation hereof shall survive the termination of this Contract.

15.  Damage or Desiruction bv Casualty, If the Convention Centei i 2ny part of the
improvements thereof shall be damaged by fire or other casualty, Manager shall beirquired to
reconstruct or repair the Convention Center to the same condition as it was just before such damage

out of the procesds of the insurance required hereunder.
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-16.  Notices. All notices or other communications provided forin this Contract shall
be in writing and shall be personally delivered or seat by reputable private commercial courier
service or sent by United States registered or certified mail, postage prep aid, return receipt rcéuested,
to the parties at the following addresses, until such time as written notice, as provided herein, of a
change of addsess with a new address to be used thereafter is delivered to the other party:

OWNELK: Village President
Village Hall
16250 South Oak Park Avenue
Tintey Park, Olinois 60477

with a capy to: Viilage Clerk
Villige Hall
16250 fouth Oak Park Avenue
Tinley Pack; Tliinois 60477

Klein, Thorpe and Jenkins, Ltd.

20 North Wacker Dirivs, Suite 1660
Chicago, Illinois 60665

Attention; Terrence M. Baicle, Esq.

MANAGER: Mr. Gerald A. Stillman
President
Tinley Park Hotel and Convention Center, L.L.C.
20000 Governors Drive, Suite 201
Olympia Fields, Dlinois 60461
Any such notice personally delivered or delivered by courier service shall be decmed to be given,
delivered or made upon receipt of the same by the party to whom the same is to be given, delivered

ormade. Any such notice sent by certified ot registered mail shall be deemed to be given, delivered

or made two (2) business days after deposit thereof in the United States mail.

-12.
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17.  Relationship of Partjes. Nothing in this Contract shall be deemed to create any
joint venture or partmership between the parties. Neither the Ownernor the Manager shall have the
power to bind or obligate the other, except as and o the extent expressly set forth in this Contract.

18.  Mechanics’ Liens.  Manager shall not suffer or permit any mechanic’s lien to be
filed against tae Convention Center site, or amy part thereof, by reason of work, labor, services or
materials performed or supplied or claimed to have been performed or supplied. If such mechanic’s
* lien shall be filed againsi the Convention Center site, or any part thereof, Manager st;all cause the
lien to be discharged of recors within ninety (90) days after the date of filing; provided, however,
Manager shall not be required to dischirge the lien 5o long 2s Manager shall in good fzith and with
due diligence contest the same by appropriate legal proceedings which shall have the effect of
preventing the sale or forfeiture of the Convention Center site, or any part thereof or interest therein
to satisfy the same; and, if Manager shall fail to discirge the lien within such period, then in
addition to any other right or remedy of Owner, Owner may, but shall not be obligated to, discharge
the same by paying the amount claimed to be due after inquiry in‘0ts validity. Any amount paid
by Owner in procuring the discharge of such lien and all necessary dishursements in connection
therewith, with interest thereon at the rate of ten percent (10%) per aznum from th< date of payment,
shall be repaid by Manager on demand and if unpaid, may be deductad from any amousts due from
Owner to Manager. Liens filed for work performed before Manager takes possession shall be the

responsibility of Owner.
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19.  No Third Partv Beneficiaries. This Contract is for the sole and exclusive

benefit of the parties hereto and their respective successors and assigns, and no third party is
intended to or shall have any rights hereunder.

20.  Successors and Assigns. This Contract shall be binding upon and inure to the
benefit of the. parties hereto and their respective heirs, executors, administrators, personal
representatives, peumitted successar or permitted assigns, except as hereinbeforc,limitgd.

21. Formalities, Any change toor modification of this Contract must be in writing
signed by both parties hereto. Thig Contract may be executed in one or more counterparts, each of
which shall be deemed an origina!, but all of which together shall constitute one and the same
instrument. The Captions for each section ni this Contract are intended for convenience only and
shall not be deemed to construe or limit in any manner whatsoever this Contract.

22,  Entire Contract, This Contract contaias the entire agreement and understanding
between the parties in respect of the subject matter hereof and supersedes any prior understandings

and agreements between the parties regarding the subject matter of iis Contract.
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IN WITNESS WHEREOF, the parties hereto have caused this Convention Center

Management Contract to be executed and delivered as of the day and year first above written.

OWNER: MANAGER:

VILLAGE OF TINLEY PARK TINLEY PARK HOTEL AND
CONVENTION CENTER, L.L.C., an Illinois
limited liability corporation

By;

Its President

ATTEST:

By: ‘<€555iLZe4<K§;?0/7452444z4244f gib“ . By:

Village Clerk Its Secretary

.15.
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ACKNOWLEDGMENTS

95494
STATE OF ILLINOIS ) 46'75

)
COUNTY OF COOK )

I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO HEREBY
CERTIFY that Edward J. Zabrocki, personally known to me to be the President of the Village of
Tinley Park, and Frank W. German, Jr., personaily known to me to be the Village Clerk of said
municipal <vrroration, and personally known to me to be the same persons whose names are
subscribed to the foregoing instrument, appeared before me this day in person and severally
acknowledged thni 28 such President and Village Clerk, they signed and delivered the said
 instrumentand causea ta« corporate seal of said municipal corporation to be affixed thereto, pursuant
to authority given by the Board of Trustees of said municipal corporation, as their free and voluntary
act, and as the free and-voluntary act and deed of said municipal corporation, for the uses and
purposes therein set forth.

GIVEN under my hand and ufficial seal, this day of y 199?. 7

- QL7 }X

Commission expircs S - /3 ,‘tQ_/_. . .
V Notary Public

ryieed ‘
o Notary Pubtic, State of Minol

U ompission res 813 2001 |
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LEGAL DESCRIPTION

That part of Lot 2 in Maudes Subdivision, (excepting therefrom that part of Lot 2 in Maudes Subdivision, a Subdivision
in the Northwest % of Section 6, Township 35 North, Range 13, East of the Third Principal Meridian, North of the
Indian Boundary Line, bounded and described as follows: commencing at the most Northwesterly corner of said Lot
2; thence South 04 Degrees 01 Minute 56 Seconds East on the West Line of said Lot 2, a distance of 514.58 Feet to
a point; thence South 03 Degrees 58 Minutes 34 Seconds East on the West Line of said Lot 2, a distance of 500.75 Feet
10 the Point of Beginning; Thence North 88 Degrees 52 Minutes 50 Seconds East on a line Paraliel with the North Line
of said Lot 2, a distance of 483.30 Feet to a Point; thence South 60 Degrees 38 Minutes 37 Seconds East, a distance
of 156.67 Feet to a point; thence South 29 Degrees 21 Minutes 23 Seconds West, a distance of 159.71 Feet to a point;
thence South 07 Legree 07 Minutes 09 Seconds East, a distance of 267.03 Feetto a point; thence South 88 Degrees
52 Minutes 50 Secznds West on a line parallel with North Line of said Lot 2, a distance of 230.37 Feet to a point on
the Southwesterly [/ng of said Lot 2; thence (the following three courses being along the Westerly Line of said Lot 2
in Maudes Subdivisior) North 47 Degrees 41 Minutes 09 Seconds West, a distance 0f 265.58 Feet to a point on a curve;
Thence Northwesterly alc fig'said curve convex to the Southwest, having a radius of 425 Feet, chord bearing of North
23 Degrees 40 Minutes 19 Seceids West, a distance of 299.69 Feet to a point; Thence North 03 Degrees 58 Minutes
34 Seconds West, a distance of 20,51 Feet to the Point of Beginning, in Cook County, Illinois) being a Subdivision as
recorded per Document No. 04087133, in the Northwest 14 of Section 6, Township 35 North, Range 13 East of the
Third Principal Meridian North of the fudian Boundary Line, bounded and described as follows: Commencing at the
Northwest corner of said Lot 2; thence South 04 Degrees 01 Minutes and 56 Seconds East 514.58 Feet along the
Westerly Line of said Lot 2, to a point that i3 125.00 Feet East of the West line of said Northwest % as measured at
right angles; thence South 03 Degrees 58 Minuies 54 Seconds East 39.14 Feet along the Westerly Line of said Lot 2,
to the Point of Beginning; thence North 88 Degrecs /-2 Minutes and 50 Seconds East 855.85 Feet along a line that is
paralle! with the North Line of said Northwest %; thence Scuth 60 Degrees 49 Minutes and 48 Seconds East 113.31
Feet; thence South 29 Degrees 10 Seconds and 12 Minutes West 68.40 Feettoa Point of Curve; thence Southerly 46.96
Feet along said curve being the arc of a circle of 60.00 Feet'racivs convex Westerly, having a chord bearing of South
06 Degrees, 44 Minutes and 51 Seconds West, to a point of réveiss curve; thence Southerly 104.52 Feet along said
reverse curve being the arc of a circle of 134.00 Feet radius convex Tasterly, having a chord bearing of South 06
Degrees 40 minutes and 19 Seconds West, to a point of tangency; thence 3outh 29 Degrees, 01 Minutes and 00 Seconds
West 276.44 Feet, to a point of curve; thence Southeasterly 94.23 Feet alog zaid curve being the arc of a circle of
60.00 Feet radius convex Westerly, having a chord bearing of South 15 Degrees 58 Minutes and 21 Seconds East to
a point of tangency; thence South 60 Degrees 57 minutes and 45 seconds East(7354 Feet; thence South 03 Degrees
48 Minutes and 46 Seconds East, 161.20 Feet; thence South 01 Degrees 30 Minutesans 59 Seconds West 163.50 Feet,
to a point of curve; thence Westerly 83.81 Feet along said curve being the arc of a cir:le of 45.00 Feet radius convex
Southeasterly, having a chord bearing of South 54 Degrees 52 Minutes and 10 Seconds West, to a point of tangency;
thence North 71 Degrees 46 Minutes 39 Seconds West 94.61 Feet, toa point of curve; thence Soutt westerly 37.76 Feet
along said curve being the arc of a circle of 33.00 Feet radius convex Northerly, having a choid bearing of South 75
Degrees 26 Minutes 24 Seconds West, to a point of tangency; thence South 42 Degrees 39 Minutes =/ Seconds West
21.41 Feet, to a point of curve; thence Westerly 49.09 Feet along said curve being the arc of a circle ££45.00 Feet
radius convex Southerly, having a chord bearing of South 73 Degrees 54 Minutes 40 Seconds West, to a point of
tangency; thence North 74 Degrees 50 Minutes 08 Seconds West 65.43 Feet: thence South 82 Degrees 07 Minutes 57
Seconds West 126,06 Feet; thence South 40 Degrees 59 Minutes 24 Seconds West 27.71 Feet, to the Westerly line of
Lot 2 in said Maudes Subdivision; thence North 47 Degrees 41 Minutes 09 Seconds West 355.32 Feet along the
Westerly line of said Lot 2, to a point on a curve, being the Westerly line of said Lot 2; thence Northerly 299.69 Feet
along said curve being the arc of a circle of 425.00 Feet radius convex Southwesterly, having a chord bearing of North
23 Degrees 40 Minutes 10 Seconds West; thence North 03 Degrees 58 Minutes 34 Seconds West 492.12 Feet along
the West line of said Lot 2, to the herein designated Point of Beginning, in Cook County, lilinois.

Containing 12.4 acres more or less




