6:55 p.m. - Boards & Commissions Interview — Regan Room

AGENDA
Village of Hoffman Estates 1900 Hassell Road
Special Meeting of the Month Hoffman Estates, IL 60169
Village Board of Trustees 847-882-9100
Board Room 7:00 p.m, Januarv 28, 2019

1. CALL TO ORDER/ROLL CALL
2. PLEDGE OF ALLEGIANCE TO THE FLAG

3. CONSENT AGENDA/OMNIBUS VOTE (Roll Call Vote)

(A1l items under the Consent Agenda are considered to be routine in nature and will be

enacted by one motion. There will be no separate discussion of these items unless a Trustee

so requests. In that event, the discussion will be the first item of business after approval of
the Consent Agenda.)

A.  Request Board approval of an |[Amended and Restated Development
Agreement with Hoffman Estates Acquisitions LLC for redevelopment of
the former AT&T corporate campus.

B. Request Board approval of an Ordinance approving:

1) a [TIF Redevelopment Agreement for the Lakewood Center
Redevelopment Project.
2) Issuance of TIF Notes.

4, ADJOURNMENT

(Further details and information can be found in the agenda packet attached hereto and incorporated herein
and can also be viewed online at www.ltoffmanestates.org and/or in person in the Village Clerk’s office).

The Village of Hoffman FEstates complies with the Americans with Disabilities Act (ADA). For accessibility assistance,
call the ADA Coordinator at 847/882-9100.



AMENDED AND RESTATED
DEVELOPMENT AGREEMENT BETWEEN THE
VILLAGE OF HOFFMAN ESTATES AND
HOFFMAN ESTATES ACQUISITIONS LLC

THIS AMENDED AND RESTATED DEVELOPMENT AGREEMENT
(“Agreement”), dated this ___ day of January, 2019 (“Effective Date™), is made by and
between the VILLAGE OF HOFFMAN ESTATES, Cook and Kane Counties, Illinois, an
Illinois municipal corporation and home rule unit of local government (the “Village™), and
HOFFMAN ESTATES ACQUISITIONS LLC, a Delaware limited liability company, and
successor owners of record (collectively the “Developer”). The Village and Developer are

each hereinafter referred to as a “Party” and collectively as the “Parties”.

RECITALS

WHEREAS, the Village is a duly constituted and existing municipality within the
meaning of Section 1 of Article VII of the 1970 Constitution of the State of Illinois and is
a “home rule unit” under Section 6(a) of Article VII of the 1970 Constitution; and

WHEREAS, the Village has the authority to promote the health, safety and welfare
of the Village and its inhabitants, to encourage private development in order to enhance the
local tax base, create employment and ameliorate blight, and to enter into contractual
agreements with third persons to achieve these purposes; and

WHEREAS, Developer, as assignee of SOMERSET DEVELOPMENT, L.L.C,, a
New Jersey limited liability Company, has a contract to purchase the Lakewood Campus
as legally described on Exhibit A to this Agreement ("Residential Site” shall be the
property description in Exhibit A or any portion of such property); and

WHEREAS, the Parties desire that development of the Residential Site occur as
soon as practicable; and

WHEREAS, Developer has agreed to purchase the Residential Site and redevelop
the site in accordance with the Concept Residential Site Plan (“Concept Residential Site
Plan™) approved by the Village on May 14, 2018 attached hereto and incorporated herein
as Exhibit B and made a part hereof; and



WHEREAS, it is necessary for the successful completion of the Project (as defined
herein) that the Village enter into this Agreement with the Developer to provide for the
development of the Property and construction of the Project, thereby implementing and
bringing to completion the Plan; and

WHEREAS, the President and Board of Trustees of the Village have determined
that the Developer’s Plan for the Residential Site suits the needs of the Village and that it
is in the best interest of the Village to amend and restate that certain Development
Agreement Between the Village of Hoffman Estates and Hoffman Estates Acquisitions
LLC dated May 14, 2018 which was previously approved on May 14, 2018 in furtherance
of that Plan, as amended (“Prior Agreement™).

WHEREAS, this Agreement will only become effective if the Developer becomes
the owner of the Residential Site on or before June 3, 2019.

NOW THEREFORE, in consideration of the foregoing recitals, the mutual
covenants and promises contained in this Agreement and other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, the Parties agree as
follows:

1. Recitals. The foregoing recitals and the findings therein are material to this

Agreement and are hereby incorporated into this Agreement as if fully set forth

herein.

2. Term, This Agreement shall become effective upon Developer becoming

ownet of record of the Residential Site on or before June 3, 2019 and shall terminate

on December 31, 2023. If this Agreement does not become effective, it will not
change any of the terms of the Prior Agreement.

3. Land Use. The Parties acknowledge that the Residential Site is currently

zoned as Commercial Mixed-Use District with the Mixed-Use Option (“Current

Zoning™), pursuant to Section 9-8-3, et seq., of the Hoffman Estates Village Code

(“Code™). The Parties acknowledge that the Developer intends to perform the

following improvements to the Residential Site, or any portion thereto, which are in



conformance with the Current Zoning and that the Village agrees the Residential

Site, or any portion thereto, may be developed with residential units according to

the Plan. Without limiting the generality of the foregoing sentences, the Developer

intends to construct:

+ 380 muitifamily unjts
10-20% studios
50-70% one-bedrooms

10-30% two-bedrooms

£ 170 townhouses

50% two-bedroom and 50% three-bedroom townhouses

The number of multifamily units and the number of townhouses may vary by + eight

percent (8%), but the total number of dwelling units shall not exceed 550.

4,

Village Actions. Village shall work to expedite processing of all site plan

applications, master sign plans, and permits as required by Code relating to the

Residential Site.

5.

Developer Actions:

a. Developer shall develop Residential Site in substantial accordance with
the Plan depicted on Exhibit B.

b. Developer shall comply with Village Code and exercise reasonable
discretion when working with the school and park districts within this
jurisdiction to determine property donations related to all residential units
constructed on Residential Site.

c. Developer shall comply with all water, sewer and other utility fees
which may result from the increased development of the Residential Site.
Developer Rights:

a. Developer shall be subject to all Village imposed impact fees for the

Residential Site.
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b. Village will reasonably cooperate with Developer and consider the
subdivision of the Residential Site.

7. Acknowledgment. The Parties acknowledge that the Plan and the other

plans and exhibits attached as exhibits to this Agreement are conceptual in nature

and will be subject to further modification and refinement during the formal site

plan approval process.

8. Assignability. This Agreement is assignable to any fee title owner of record

of the Residential Site without the Village’s consent. Otherwise, any assignment of

this Agreement must obtain the Village’s consent, which consent shall not be

unreasonably withheld, conditioned or delayed.

9. Time is of the Essence. Time is of the essence of this Agreement.

10. Developer’s Representations and Warranties. The Developer represents

and warrants that:
a. It is a duly organized and validly existing Limited Liability Company
under the laws of the State of Delaware, and duly authorized to conduct
business in the State of Illinois. The Developer has all requisite corporate
power and authority to enter into this Agreement and to consummate the
transactions contemplated by this Agreement and this Agreement has been
duly executed and delivered by authorized members of the Developer and is
legally binding upon and enforceable against the Developer in accordance
with its terms.
b. The Developer is not a party to any contract or agreement or subject
to any charter, operating agreement, article of organization or other limited
liability company restriction which materially and adversely affects its
business, property or assets, or financial condition. Neither the execution
and delivery of this Agreement nor compliance with the terms of this
Agreement will conflict with, or result in, any breach of the terms, conditions

or restrictions of, or constitute a default under, or result in any violation of,
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or result in, the creation of any liens upon the properties or assets of the
Developer pursuant to, the operating agreement or articles of incorporation
of the Developer, any award of any arbitrator or any agreement (including
any agreement with members), instrument, order, judgment, decree, statute,
law, rule or regulation to which the Developer is subject.

c. There is no action, suit, investigation or proceeding pending, or to the
knowledge of the Developer, threatened against or affecting the Developer,
at law or in equity, or before any court, arbitrator, or administrative or
governmental body, nor has the Developer received notice in respect of, nor
does it have any knowledge of, any default with respect to any judgment,
order, writ, injunction, or decree of any court, governmental authority or
arbitration board or tribunal, which in either case might reasonably be
expected to result in any material adverse change in the business, condition
(financial or otherwise) or operations of the Developer or the ability of the
Developer to perform its obligations under this Agreement.

d. The execution, delivery, and performance of this Agreement have
been duly authorized by all requisite corporate action.

€. The Developer has filed all federal, state and other income tax returns
which, to the knowledge of the officers of the Developer, are required to be
filed, and each has paid all taxes as shown on such returns and on all
assessments received by it to the extent that such taxes have become due,
except such taxes as are being contested in good faith by appropriate
proceedings for which adequate reserves have been established in accordance
with generally accepted accounting principles. The Developer knows of no
proposed additional tax or assessment against it by any governmental
authority that would be reasonably likely to have a material adverse effect on
the business, condition (financial or otherwise) or operations of the

Developer.
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Village Representations and Warranties. The Village represents and

warrants that:

12.

a. The Village is a municipal corporation under the laws of the State of
Illinois with power and authority under its home rule powers and the Act to
enter into this Agreement and to consummate the transactions contemplated
by this Agreement.

b. To the best of its knowledge and belief, the execution of this
Agreement and the consummation of the transactions contemplated by this
Agreement will not result in any breach of, or constitute a default under, any
agreement, contract, lease, mortgage, indenture, deed of trust or other
instrument to which the Village is a party, nor violate any federal, state or
local ordinance or statute.

c. There is no action, suit or proceeding pending, or to the knowledge of
the Village threatened, against or affecting the Village, at law or in equity, or
before any governmental authority which, if adversely determined, would
impair the Village’s ability to perform its obligations under this Agreement.
d. All actions of the President and Board of Trustees of the Village
required to be taken to authorize execution of this Agreement have been
validly and duly taken in accordance with law and the officers of the Village
signing this Agreement have been duly authorized to execute this Agreement
on behalf of the Village.

Entire Agreement; Successors and Assigns; Amendments. This

Agreement, and the Exhibits attached to it contain the entire agreement between the

Parties in connection with these transactions, and there are no oral or parole

agreements, representations or inducements existing between the Parties relating to

these transactions which are not expressly set forth in this Agreement and covered

by this Agreement. This Agreement may not be modified except by a written

agreement signed by all of the Parties or their successors in interest, and in the case



-

of the Village, shall require the adoption of an ordinance or resolution by the
President and Board of Trustees of the Village approving such amendment. This
Agreement shall be binding upon and inure to the benefit of the Parties to this
Agreement, their respective heirs, legal representatives, administrators, successors,
successors in interest and assigns.

13.  Governing Law; Interpretation; Partial Invalidity. This Agreement shall
be governed by the laws of the State of Illinois. The captions, section numbers and
article numbers appearing in this Agreement are inserted only as a matter of
convenience and do not define, limit, construe or describe the scope or intent of such
paragraphs or articles of this Agreement nor in any way affect this Agreement. The
invalidity of any provision of this Agreement or portion of a provision shall not
affect the validity of any other provision of this Agreement or the remaining portions
of the applicable provision.

14. Notices. All notices, demands, requests, consents, approvals or other
instruments required or permitted to be given under this Agreement shall be in
writing and shall be executed by the Party or an officer, agent or attorney of the
Party, and shall be deemed to have been effective as of the date of actual delivery,
if by messenger delivery, on the date of transmission if transmitted via facsimile
during normal business hours (9:00 a.m. to 5:00 p.m.), or as of the third (3') day
from and including the date of posting, if deposited in the United States mail,
postage prepaid, registered or certified mail, addressed as follows (or to such other
address as may be designated from time to time by either Party by written notice to

the other:

If to the Developer: Ralph Zucker
Somerset Development
101 Crawfords Comer Road
Holmdel, NJ (07733
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Ken Gold

Somerset Development

101 Crawfords Comer Road
Holmdel, NJ 07733

With a copy to: Larry Woodard
Miller, Canfield, Paddock and Stone P.L.C.
225 W. Washington Street, Suite 2600
Chicago, IL 60606

Michael Bruno

Giordano Halleran & Ciesla
125 Half Mile Road, Suite 300
Red Bank, NJ 07701

If to the Village: Village of Hoffman Estates
1900 Hassell Road
Hoffman Estates, IL 60169
Atin; Village Clerk

With a copy to: Village of Hoffman Estates
1900 Hassell Road
Hoffman Estates, IL 60169
Attn: Corporation Counsel

Village of Hoffman Estates

1900 Hassell Road

Hoffman Estates, IL. 60169

Attn: Village Manager
15. Recourse. Except as provided in this Agreement, no recourse under or upon
any obligation, covenant or agreement contained in this Agreement or for any claim
based thereon or otherwise in respect thereof shall be had against the direct or

indirect officers, members, sharcholders, managers, partners, beneficial owners,

agents and employees of either Party for any reason.
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16.  Village’s Representative Not Individually Liable. No member, official, or
employee of the Village shall be personally liable to the Developer or any successor
in interest in the event of any default or breach by the Village or for any amount
which may become due to the Developer or successor or on any obligation under
the terms of this Agreement.

17. Municipal Limitation. All commitments or obligations of the Village
undertaken pursuant to this Agreement shall be limited to the extent that such
obligations are within its powers as a municipal corporation.

18. Costs. Any cost and expense incurred by either Party with regard to the
preparation of this Agreement shall be borne exclusively by such Party with no right
to reimbursement from the other except as provided in this Agreement.

19.  No Joint Venture. Nothing contained in this Agreement is intended by the
Parties to create a joint venture between the Parties. It is understood and agreed that
this Agreement does not provide for the joint exercise by the Parties of any activity,
function or service, nor does it create a joint enterprise, nor does it constitute either
Party as an agent of the other for any purpose whatsoever.

20. Counterparts. This Agreement may be executed in several counterparts and
by each Party on a separate counterpart, each of which, when so executed and
delivered, shall be an original, but all of which together shall constitute but one and
the same instrument. In proving this Agreement, it shatl not be necessary to produce
or account for more than one such counterpart signed by the Party against whom
enforcement is sought.

21.  Authority to Execute. Fach Party to this Agreement warrants and
represents that its signatory to this Agreement is a duly authorized representative of
that Party, with full power and authority to agree to this Agreement, and all terms
herein, on behalf of that Party.
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22.  Exhibits. The following exhibits are attached hereto and made a part hereof
or incorporated herein by reference and made a part hereof:
Exhibit A — Legal Description of Residential Site — Residential Only
Exhibit B — Concept Residential Site Plan
23.  Jury Trial Waiver. Each Party irrevocably waives its right to a jury trial in
any action or proceeding arising out of or relating to this Agreement or the

transactions relating to its subject matter

IN WITNESS WHEREQF, the Parties to this Agreement have set their hands and

seals to this Agreement on the date and year first above written:

VILLAGE: DEVELOPER:
VILLAGE OF HOFFMAN ESTATES HOFFMAN ESTATES ACQUISITIONS LLC
an Illinois home rule municipality a Delaware limited liability company
By: By: Somerset-TCG Hoffman JV LLC
William D. McLeod A Delaware limited liability company
Village President Its Sole Member
Date:
By: Somerset Development LL.C
ATTEST: A New Jersey limited liability company
Its Managing Member
By: By:
Village Clerk Raphael Zucker
Its Managing Member
Date: Date:




ACKNOWLEDGMENTS

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

On ,20__ William D. McLeod, as Village President,
and Bev Romanoff, as Village Clerk, of the Village of Hoffman Estates, Cook County,
Illinots, a municipal corporation, personally known to me to be the same persons whose
names are subscribed to the foregoing instrument, appeared before me in person, and
acknowledged that they signed, sealed and delivered the said instrument as their free and
voluntary act and as the free and voluntary act of the Village of Hoffman Estates, for the
uses and purposes therein set forth.

Given under my hand and official seal this ___ day of ., 20

Notary Public



STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

On ,20 » a8
of HOFFMAN ESTATES ACQUISITIONS LLC, personally known
to me to be the same persons whose names are subscribed to the foregoing instrument,
appeared before me in person, and acknowledged that they signed, sealed and delivered the
said instrument as their free and voluntary act and as the free and voluntary act of the
Village of Hoffman Estates, for the uses and purposes therein set forth.

Given under my hand and official seal this  day of ,20

Notary Public



EXHIBIT A
LEGAL DESCRIPTION OF
EXISTING SITE (RESIDENTIAL ONLY)



EXHIBIT B
Concept Residential Site Plan



) VILLAGE MANAGER'S OFFICE

TO: President & Board of Trustees
FROM: James H. Norris, Village Manager
RE: VILLAGE BOARD AGENDA - ITEM 3-B (LAKEWOOD CENTER

REDEVELOPMENT PROJECT)

DATE: January 25, 2019

| [urgent XFor Review | Please Reply

On January 21, 2019, the Planning, Building & Zoning Committee approved an Ordinance
approving a TIF Redevelopment Agreement for the Lakewood Center Redevelopment Project
and [ssuance of TIF Notes.

In advance of requesting final approval of the Village Board, the Village’s Corporation Counsel,
along with Village staff and counsel for the Developer, reviewed the documents a final time to
ensure that the documents appropriately reflected the negotiations and to correct any spelling,
typographical or formatting errors that remained. Afier thorough review, the vast majority of
changes that were made were to correct any spelling, typographical or formatting errors that
remained in the documents presented to the Planning, Building & Zoning Committee, While
none of the changes warrant significant discussion, staff directs your attention to the following;

TIF Redevelopment Agreement for Lakewood Center Redevelopment Project
1) Page 21 — Section 601(h) — corrected the language to reflect the intention of the Parties as

made clear by the example set forth in that section.

2) Page 27 — Section 606(e) — inserted the defined term “Project Stabilization” to remove
any potential conflict between the definition of that term on page 7 and the language of
606(e) as originally drafted.

Ordinance Authorizing the Execution of a Redevelopment Agreement and the Issuance of
TIF Notes Respecting the Lakewood Center Redevelopment Project Area in the Village of

Hoffman Estates, Illinois (Lakewood Center TIF District)
Iy Page 63 — Section 201 — fix the initial principal amount of TIF Note C at $1 upon its

issuance.

2) Page 63 — Section 202 — remove requirement that the Note Registrar keep multiple Note
blanks.



Form of TIF Note A
1) Page 85 — Schedule A — simplified after additional review with Director of Finance,
Rachel Musiala, who will be administering the Notes.

Form of TIF Note B
1) Same change to Schedule A as noted for TIF Note A.

Form of TIF Note C
1) Page 95 — clarified that the amount due under TIF Note C is subject to increase in the
event of a Revaluation under Section 601 of the Redevelopment Agreement.

2) Page 95 — clarified that payments become due under TIF Note C only after the Developer
has paid its property taxes in full for the year and that the sole source of payment for TIF
Note C is the developer account dedicated to pay it (Developer Account C).

3) Page 100 — Schedule A - added and simplified.

Again, the above represent the most significant changes made from the documents that were
approved on January 21, 2019 and those being presented for approval January 28, 2019.

N

James 7 Norris, Village Manager

JHN/ds

ce: Mark Koplin
Arthur Janura
Patti Cross
Doug LaSota



REDEVELOPMENT AGREEMENT

THIS REDEVELOPMENT AGREEMENT (“Agrecment”), deted this____ day of January, 2019
(“Effective Date”) is made by and between the VILLAGE OF HOFFMAN ESTATES, Cook
and Kane Counties, Illinois, an Illinois municipal corporation and home rule unit of local
government {the “Village™), and HOFFMAN ESTATES ACQUISITIONS LLC, a Delaware
limited liability company, and its successor owners of record and permitied assigns (the
"Developer").

RECITALS

A, The Yillage is a duly constituted and existing municipality within the meaning of
Section 1 of Article VII of the 1970 Constitution of the State of Illinois and is a "home rule unit”
under Section 6(a) of Article VII of the 1970 Constitution.

B. The Village has the authority to promote the health, safety and welfare of the
Village and its inhabitants, to encourage private development in order to enhance the locel tax
base, create employment and ameliorate blight, and to enter into contractual agreements with third
persons to achieve these purposes.

C. The Village has the authority to adopt tax increment allocation financing pursuant
to the Tax Incremeni Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended
{the “Act™).

D. In accordance with the Act, the Developer, as herein defined, prepared and the
Village adopted the “l.akewood Center Redevelopment Project Area Tax Increment Financing
District Eligibility Study and Redevelopment Plan and Project™ dated October 25, 2018 {the
“Redevelopment Plan”) concerning the area legally described in Exhibit A (lhe “Redevelopment
Project Area” or the *RPA™).

E. The Redevelopment Project Areg utilizing tax increment allocation financing under
the Act shall include office, retail and hotel uses, There shall be no residential uses within the
Redevelopment Project Area, with all residential uses confined to property owned by the
Developer, but outside of the Redevelopment Project Area, as legally described in Exhibit B (the
“Residential Site™.

F. The Corparale Authorities, after giving all notices required by law and after
conducting all public hearings required by law, adopied the following ordinances on January 21,
2019: (1) Ordinance No. -2019 , AN ORDINANCE approving a Tax Increment
Redevelopment Plan and Project for the Lakewood Center Redevelopment Project Area in the
Village of Haoffinan Estates, Cook ard Kane Counties, Hlinois, (2) Ordinance No.

-2019, AN ORDINANCE designating the Lakewood Center Redevelopment
Project Areq in the Village of Hoffman Estates, Cook and Kare Counties, Hlinois a Redevelopment
Project Area pursuant to the [llinois Tax Increment Allocation Redevelopment Act; and (3)
Ordinance No, -2019, AN ORDINANCE adopting the use of Tax increment
Allocation Redevelopment Financing for the Lakewood Center Redevelopment Project Avea in the
Village of Hoffman fstates, Cook and Kare Counties, fliinois (collectively, the “TIF
Ordinances™).

Redevelopment Agreement Page 1 FINAL - January 1828, 2019
Lakewood Center



G. The Developer, as assignee of Somerset Development, LLC, 2 New Jersey limited
liability company. has a contract to purchase the Lakewood Property consisting of RPA and
Residentizgl Site (the “Lakewaod Property™).

H. The Developer has proposed certain building improvements, site improvements and
infrastructure improvements (“fmprovements™) to redevelop the RPA into a mixed use
development as a phased redevelopment project as set forth in Exhibit C (“Construction
Schedule™), in implementation of thc Redevelopment Plan based on the Concept Site Plan which
has been reviewed and approved by the Village, attached hereto as Exhibit D (“Concept Site
Plan™).

L The Village is desirous of having the RPA redeveloped in accordance with the
Cenccept Site Plan based upon the phasing of the Project as depicted in Exhibit D-1 (“Phasing Site
Plan™) in order to serve the needs of the Village and the community in order to produce increased
employment opportunities for arca residents and increased tax revenues for the various taxing
districts authorized to levy taxes within the Redevelopment Project Area.

L. In order to induce the Developer to rehabilitate and redevelop the Project, as
described mere particularly in this Agreement, and to construct the Project, as herein defined, the
President and Board of Trustees of the Village have determined that it is in the best interest of the
Village to make cerlain economic devclopment incentives available to the Developer as provided
in this Apreement.

K. But for the Village incentives as stated in this Agrecment, the Developer could not
complete the Project in the manner provided within this Agreement and the Project would not be
devcloped by private enterprise without adoption of the incentives stated in this Agreemen.

L. To facilitate the redevelopment of the Redevelopment Project Area, the Corporate
Authoritics will have adopted Ordinence No. -2019, entitled Authorizing the
Execution of a Redevelopment Agreement and the lssuance of TIF Notes Respecting the
Lakewood Center Redevelopment Project Area in the Village of Hoffman Estates, Illinois
(Lakewood Center TIF District), the “Note Ordinance” substantially in the form attached hereto
but excluding any exhibits referenced therein {Exhibit E), approving and authorizing the execution
of this Agreement with the Developer and the execution and delivery io the Developer of three
notes (collectively the “TIF Notes™ and individually a “T/F Note™), upon certain conditions as
provided in this Agreement, in a forms attached hereto as Exhibit F-1, Exhibit F-2 and Exhibit
F-3 and such TIF Notes shall be in conformance with the terms and provisions set forth in this
Agreement and in the Note Ordinance.

M, The Corporate Authorities, after due and careful consideration, find that the
completion of the Project by the Developer and the financing of eligible redevelopment project
costs solely through tax increment revenues and through the issuance of the TIF Notes described
herein, in each case pursuant to this Agreement, will be in furtherance of the Redevelopment Plan,
increase employment opportunities within the Village, increase the assessed valuation of real estate
sifuated within the Village, foster increased economic activity within the Village, increase the tax
revenues realized by the Village and the various taxing districts authorized to levy taxes within the
Redevelopment Project Area, and otherwise be in the best interests of the Village, and the health,
safety, morals and welfare of its residents and taxpaycrs.

Redevelopment Agrezment Papc 2 FINAL - January +H828, 2019
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N. The Village finds that the Redevelopment Project Area on the whole has not been
subject to growth and development through investment by private enterptise and would not
reasonably be anticipaled to be developed without the adoption of the Redevelopment Plan.

0. This Agreement is binding on the Parties and on all successors of record of the RPA
or any portion thereof and shall run with the land of the RPA or any portion thereof.

NOW, THEREFORE, in consideration of the premises and mutual promises contained
herein and other good and valuable consideration, the adequacy and sufficiency of which are
hereby acknowlcdged, the Parties agree as follows:

ARTICLE I
RECITALS PART OF AGREEMENT AND DEFINITIONS

The representations, covenants and recitation set forth in the foregoing recitals are material
1o this Agreement and are herehy incorporated into and made a part of this Agreement as though
they were fully set forth in this Anticle 1. Unless otherwise stated in this Agreement, in addition
to the terms defined in the Recilals, the capitalized terms in this Agreement shall have the meanings
as ascribed to them below:

(a) The “Aet” as defined in the Recitals above.
(b} “Agreement” as defined in the Recitals above.

(c) “Certificate of Completion™ means that certificate in the form attached to this
Agreement as Exhibit G and s described in Section 304.

(d)  “Change in Law" means: (i) the enactment, adoption, promulgation or modification
of any federal, state or local law, ordinance, code, rule or regulation; or (ii) the order or judgment
of any federal or state court, administrative agency or other governmental body.

{e)  “C-MU” means the Commercial Mixed-Use District zoning ordinances adopted by
the Corporate Authorities of the Village.

{H “Component” means & certain phase, segment or other divisible aspect of the Work,
as defined herein, as reasonably determined by the Devcloper.

(8) “Concept Site Plan” means the site plan upon which has heen reviewed and
approved by the Village and upon which Implementation of the Redevelopment Plan is based and
attached hereto as Exhibit D.

{h)  “Construction Budget” means the initial budget for the Project attached hereto as
Exhibit H, as may be amended from time 1o time.

Redevelopment Agreement Page 3 FINAL - Jamuary 4828, 2019
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0] “Construction Plans” means any plans and specifications as approved by the
Village for the issuance of permits for any aspect of the Improvements as defined herein. To the
extent that multiple Construgtion Plans are used for multiple phases or Components of the Project
ar mukipic types of Improvements, he collective plans and specifications for the cntire Project
shall mean the Constiruction Plans.

) “Construction Schedule” means the schedule for implementing Improvements
intended to redevelop the RPA into a mixed use development as a phased redevelopment project
as set forth in Exhibit C.

(k)  “Corporate Authorities” means the duly elected and serving Village President and
the members of the Board of Trustees of the Village of Hoffman Estates.

1)) *Developer” means HOFFMAN ESTATES ACQUISITIONS LLC, = Dclaware
limited liability company, and its successor owners of record and permitted assigns as provided
for in Section 606.

(m)  “Developer Account A” means amounts annually set aside from the Fund, as
defined herein, as provided for in Section 403, to bc used solely to pay TIF Note A.

(M)  “Developer Account B” means amounts annually sct aside from the Fund, as
defined herein as provided for in Section 405, to be used solely to pay TIF Note B.

(0) “Developer Account C” means amounts that may be set aside from the Fund, as
defined herein as provided for in Section 403, to be used solely to pay TIF Note C.

(p)  “Developer Accounts”™ mean collectively Developer Account A, Developer
Account B and Developer Account C.

{q}  “Developer Affiliate” means any entity controllcd by, or under common control
with Developer such that Somersct Development, LLC, a Now ferscy limited liability company or
one af its principals is cither the manager ar managing member or general partner or controlling
pariner of majarity member or majarity shareholder or majorily partner in said alTiliate cntity or
atherwise has the power 1o direct or cause the direction of the management and policies of e person
or enlily, whether through the ownership of voting sccurities or rights, by contract, or othorwise.

{r) “EAV" means the equalized assessed value of Lhe laxable lod, block, iract or parcel
of real property as cerlified by the Cack Caunty Clerk for property tax purposes.

(s) “Effective Date” as defined in the Recitals above,
(3] “Lligible Redevelopment Project Costs” as defined in Section 401(a).
(u)  “Estoppel Certificates”, es defined in Section 1016.

(v)  “Event of Defaulr” as defined in Sections 70} and 702.
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(w)  “Existing Buildings” means the buildings (but not the parking structures) currently
located on the RPA as of the Effective Date.

(x)  “Fxpiring Leases”, as defined in Section 407(a)().

(y)  “Final Project Documents” mean the Construction Plans for all Components of
construction and for all types of Improvements in the RPA.

@ “Force Majeure”, as defined in Scetion 306.

{(aa) “Fund" means the special tax allocation fund for thc Redevelopment Project Arca
consisting of the Incremental Taxes collected and paid to the municipal treasurer pursuant to the
TIF Ordinance and known as the “2019 Lakewood Center Redevelopment Project Area Speciel
Tax Allocation Fund”, as may be revised pursuant to the Act.

(bb) “Improvements” as defined in the Recitals above.
(cc)  “income Threshold”, as defined in Section 407(a).

(dd)  “Incremental Taxes” means the incremental ad valorem taxes generaled by Lhe
application of the tax ingrement financing lo the Redcvelopment Project Area in accardance wilh
the Act, which ar atiributable 1o 1he increases in the then current EAV (as defined above) of the
taxable lot, block, tract or parcel of all portions of the Redevelopment Project Area over and above
the total Initial EAY, as defined hcrein, of the Redevelopment Project Area and includes any
replacement, substitute or amended taxes.

(ee) "Initial Appraisal”, es defined in Section 601{g}.

(ffi  “Injtial EAV" means the initial calendar year equalized assessed value of the RPA
certified by thc Cook County Clerk.

(gg) “Initial Project Documents” means Lhe Redevelopment Plan, the Construction
Schedule, the Concept Site Plan, the Phasing Site Plan (Exhibit D-1}, the Construction Budget

and any other documents prepared in connection wilh the Project prepared as of the Effective Date,
as each may be amended or updated.

{hh) “Interest Rate” as delined in Section 404{a).
(i)  “Lokewood Property” as defined in the Recitals above.

(i)  “Legal Requirements” mean all applicable federal, state, county, municipal or
administrative laws, ordinances, rules, regulations, codes and orders.

(kk) “Lender" or “Morigagee” means any pany holding e mortgage, deed of trust or
similar lien or encumbranee on al} or any parl of Lakewood Properly that secures a debt, loan,
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advance ot extension of credit entered inte by the Developer, its successor or any other party with
any ownership or ground leasehold interest in the lakewood Property.

(n “Maximum Reimbursement Amounf* means that amount paid by the Village to
Developer of the agreed upon Incremental Taxes, as further defined in Section 402.

{mm) “Net Insurance Proceeds” as defined in Scction 604(d).

(nn)  “Ner Operating Income” means the Redevelopment Project Area Income, less
Operating Expenses, cach as defined in Seclion 407(a).

(00)  “Note Ordinance” as defined in the Recitals above.
{pp)  "Occupancy Appeai” es defined in Sgction 601(h).

(qq)  "Ocecupancy Tax Delta” as defined in Scelion 601(1).
(rry  “Offset Payment” as defined in Scction 407(a),

(ss)  “Operating Expenses”, as defined in Section 407(a)(jii).
(M)  “Overall Costs”, &s defined in Scction 407¢(n)ii).

(uu) *“Paryy” and “Pgrties”, means the Village and the Developer, individually and
collectively,

{vv) “Payment Periods” moans those lour times during performance of this Apgreement
al which Developer will perform calculations to determinc the Yicld on Cost {as defined hercin)
and whether en Qffset Payment 1o the Village is due as provided in Scction 407 of this Agreement,
bascd upon Lhe established benchmarked success of the Project.

(ww) “Permitted Transfer™, as provided in Section 606{d).

(xx) “Phase Project Pluns” means those cerlain plans and specifications used for a
particular Component of the Improvements or for a particular aspect of the Improvements,

(yy) “Phasing Site Plow” as defined in the Recitals above.

(zz}  “Pledged Amownis™ mean all money, securities, and funds at any time deposited or
required to be deposiled into all ol the Developer Accounts collectively, regardicss of whether
such amounts are currently in the Developer Accounts.
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(gaa) “Project” means the entire RPA and all buildings, infrastructure and improvements,
both existing and to be performed under this Agreement, to redevelop the RPA into & mixed use
development in accordance with the Concept Site Plan as a phased redevelopment project.

(bbb) “Project Stabilization” meens (hat point at which seventy-five percent (75%) of the
leasable area of the Existing Buildings intended to be used as office space in the RPA, as modified
by approved building plans, is occupied and all occupants in such space are paying rent, as further
defined in Section 407.

{cee)  “Public Infrastruciure”, as defined in Scction 403(b).

(ddd) “Purchase Date” meens the date upon which Developer becomes the legal owner
of record of the RPA.

(eec) "Qualified Appraiser”, as defined in Section 601(k).

(fffy  “Redevelopment Plan™ as defined in the Recitals above.

(geg) “Redevelopment Project Area” or “RPA”™ as defined in the Recitals above.
(hhh) “Redevelopment Project Area Income™, as defined in Seclion 407(a)(Q).

(ifiy  “Request for Reimbursement” means the Developer’s request to the Village in the
form attached as Exhibit I for reimbursement of specific Eligible Redevelopment Project Costs,
as stated in Section 401 of this Agreement.

(iij} “Residential Site” as defined in the Recitals above.

{kkk) "Revaluation”, as defined in Seclion 601(g).

()  “Revaluation Market Value", s defined in Seclion 601(g).
(mmm)"Revaluation Party", as defined in Scclion 601(g).

{(nnn) “Revalued Tax Amount”, as defined in Scction 60k(h).
{o00) "Second Appraisal”, as defined in Section 601(g).

(ppp) “Start Date” means that date on which the Developer will start the Work, not more
than one hundred twenty (120) days after the Purchase Date,

{qqq) “Subdeveloper”, as defined in Seclion 603.
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(rrry  "Target Property Tazes", as defined in Section 601(f) and Exhibit K.

(sss} “Tax Disbursement Schedule” is the schedule of payments into the Village Account
and Developer Accounts in Exhibit J, as more fully described in Section 405.

(ttt)  “Term™ as defined in Scction 1017.
(wuv) "Third Appraisal”, as defined in Seclion 601(g).
{vvv} “TIF Notes” and “TIF Note” as defined in the Recitals above,

(www)“TIf' Note A means TIF Note in the form atlached as Exhibit E-1 (o this
Agreement and more fully described in Seclion 404.

(xxx) "TIF Note B" means the TIF Note in the form atiached as Exhibit E-2 to this
Agreement and more fully described in Scction 404,

(yyy) “TIF Note C" means the TIF Note in the form atiached as Exhibit E-3 to this
Agreement and more fully described in Seclion 404.

(zzz) “TIF Ordinances™ as defined in the Recitals above.

(aaan) “Transfer Upon Stabilization”, as defined in Seclion 606(c).
(bbbb) “Total Project Costs™ as defined in Seclion 40](a}.

{cooce) “Village™ as defined in the Recitals above.

(dddd) “Vitlage Account” means amounts annually set aside from the Fund of the
Incremental Taxes, as provided for in Section 405, to be used by the Village for any and all lawful
purposes under the Act.

{eeee) "Village Appeal”, as defined in Scetion 60 k{e).
() "Village Appeal Delta”, as defined in Section 601(0),
(eggg) "Village Tax Recapture”, as defined in Section 601(h).

(hhhh) “Work” means any design, engineering, planning, construction, demolition,
excavation, refurbishment, labor or installation of materials in any way connected with the
Improvements.

(iiii) “¥ield on Cost” as defined in Seclion 407(a).
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ARTICLE II
MUTUAL ASSISTANCE; DESIGNATION OF DEVELOPER; PRIOR AGREEMENT

@ The Village and the Developer agree to lake such actions, including the execution
and delivery of such documents, instruments, petitions and certifications (and, in the Village’s
case, the adoption of such crdinances and resolutions), as may be necessary or appropriate, frem
time to time, to carry out the terms, provisions and inlent of this Agreement. The Village agrees
that it will not reduce or terminate the Redevelopment Project Area before the TIF Notcs are paid
in full or mature.

{b) The Village hereby designates Developer as the exclusive developer for the Project
to construct or cause the construction of the Improvements and perform the Work in accerdance
with the Final Project Documents, Legal Requirements and the terms and conditions of this
Agreement. The Village hereby represents to Developer that the Village has, to the best of its
knowledge, taken in good faith, all necessary actions and has complied with ll requirements of
law necessary to authorize the Village to comply with this Agreement, including, without
limitation, the requirements of the Act required for the designetion of Developer as the exclusive
developer for the Project, with the powers and rights conferred to Devcloper under this Agreement.

ARTICLE 111
REDEVELOPMENT PROJECT

Section 301. Start Date; Schedule; Permits; Construction Plans and Final Project
Documents,

(a) Subject te Force Majeure, the Developer shall purchase the Lakewood Property no
later than June 43, 2019 and obtain a permit to start the Work within one hundred twenty (120)
days of the Purchasc Date. Once the Siart Daie is established, the Construction Schedule shall be
updated to reflect the Start Daie.  The Construction Schedule is an estimate based on the
Developer’s aclual current knowledge of the RPA and may be revised based upon Force Majeure
cvenis and property and market conditions.

{b} Prior to commencement of any construction of any Improvements, the Developer
shal! comply with all applicable Legal Requirements. The Village agrecs not to oppose any such
application pending beforc another governmenlal body or agency, provided such application is
consistent with all Lcgal Requirements. Each Componcnl and cach of the improvements may have
scparate Conslruction Plans. The Construction Plans may be approved for separate Componcrts
or separate [mprovements of the Project. The Village shall provide assistance to Developer in
reviewing and approving the Construclion Plans, securing such permits based upon the
Construction Plans and shall promptly issue all permits required to be issued by the Viilage, and
agrees 10 sign other documents or plais which require exccution by the Village, provided such
permits, documents or plats comply with all Legal Requircments.

Section 302. Qualifying Uses. The Village acknowledgcs that the Project contemplated in the
Initial Project Documents conforms Lo the eurrent C-MU Commereial Mixed Usc (with the Mixed
Usc Development Option) zoning of the RPA. During the Term of this Agreement, the
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Village agrees not to change the zoning designation from C-MU Commercial Mixed Use. The
Developer shall be entitled to apply for, and the Village shall reasonably consider, variances and
special uses for the Project, including without limitation, hotel and motel; yoga studios; personal
services;, and nursery school or day care center.

Section 303. Developer Designation; Construction

() The Developer may enicr into one or more construction ¢ontracts 1o complete the
Work. All construction centracts shall provide that recourse against the Village is limited 1o the
Fund or 1o any mechanic’s lien rights against the RPA. The Devcloper shall submit permil
applications, copies of all construction contracts and finaf building and conslruction plans and
specifications to the Village. The Developer shall have the right, at its election 1o (i) sell-perform
and/ or (ii) to cause any of the Developer Affiliates to perform work or provide labor or materials
that constilutc Eligible Redevelopment Project Costs (as delined herein), with such costs
ultimaiely becoming incorporated into the TIF Notes as provided hercin,

(b} Subjeet to the terms, condilions and provisions provided below, Lhe Developer has
the following general responsibilities (which are not all inclusive} lor the planning, design,
developmenl, conslruction, and installation of the Work (with the technical assisiance of such
qualified outside consultants as the Developer, in its discretiorn, may retain):

(i) Providing qualified lield personnel for inspecting and reviewing the Work
progress and construction of thc Work, including [inal inspection and
certification by the Developer that all Work, as constructed, eonforms with
the approved Final Project Documents;

(i)  Providing documentation of Total Project Costs and Eligible
Redevelopment Project Costs in accordanee with Sectipn 403;

(iii)  Providing, either alone or in conjunction with the Developer's advisers and
consuliants, the appropriate design and coordination of all planning and
construction of the Work, including the directing and scheduling of
construction, all feld inspections, tests, surveys and other activities related
to the Work; and,

{iv)  Securing all authorizations, permits and licenses, including those of a
temporary nature, from any government or regulatory body as may be
necessary for the construction and intended use of the Work.

Section 304, Certificate of Completion, Not later than ninety (90} days alter completion of the
Work for any particular Component of the Improvements, the Developer shall fumish a certificate
in the form attached as Exhibit E so certifying completion of thalt Component to the Village. The
Village shail, within thirty {30) days following delivery of the Certificate of Completion, carry out
such inspections as it decms necessary 1o verily 10 iis reasonable satis(action the accuracy of the
cerlificazions contained in the Cerlificate of Compiction, Upon acceplance of the Certificate of
Completion by the Villnge. the same shall constilule evidence of the satisfaction of the Developer's
agreemenits and covenants to perform such Work.

Redevelopment Agreemnent Pape 10 FINAL - January 4828 2012
Lakewood Center



Section 305. Utility Connections. Provided that the Developer complies with all requircments
of general applicability promulgated by the Village or other govemmental entity with jurisdiction
for such connections and obtains all necessary approvals, the Village agrees lo permit the
Developer to connect to Village water Iincs and sanitary sewer lings. The Developer agrees (hat it
will pay all fees or any fees imposed with respect to the RPA by the Metropolitan Watcr
Reclamation District of Greater Chicago, Illinois EPA or any state government or entity with
regulatory authority.

Section 306. Force Majeure. Time is of the essence of this Agreement; however, a Party shall
not be deemed in material breach of this Agreement with rcspect to this Agreement and
constmetion of the Project if such Party [ails to timely perform the same and such failure is due in
wholc or in part to a Change in Law (so long as failure to perform lasts no longer than 180 days
after the enactment of such law) unknown conditions of the Existing Buildings or RPA, war, acts
of God, casualty, strikes, or shortage of materizals, through no fault of such Party or othcr causes
beyond the reasonable control of such Party (collectively “Force Majewre”). If one of the
foregoing cvents shall occur or either Party shall claim that such an event shall have occurred, the
Party to whom such claim is made shall investigate same and consult with the Party making such
claim rcgarding the same and the Party to whom such claim is made shall grant an extension for
the performance of the unsatisfied obligation equal to the period of the delay, which period shall
commence to run from the time of the commencement of the Force Majeure, provided that the
failure of performance was reasonably caused, in whole or in part, by such Force Majeure event,

Section 307. Village Cooperation. The Village aprees to cooperate with Dcveloper in
Developer’s atlempts to obtain all necessary approvals from any governmental or quasi-
governmental entity and upon tequest of Developer, will promptly execute any applications or
other documents (upon their approval by the Village) which Developer intends to file with such
other governmental or quasi-governmenial entities in respect of the Project. Further, the Village
shall promptly respond to, and/or process, and consider reasonable requests of Developer for:
foundation permits; shell and core, mechanical, electrical and plumbing pcrmits; tenant
improvement permits; driveway permits; or other permits necessary to construct the Project and
perform the Work.

ARTICLE 1V
YILLAGE INCENTIVES AND TIF NOTES

Section 401, Total Project Costs: Eligible Redevelopment Project Costs.

(@)  “Total Project Costs” shall mean the actual documented costs paid to third
parties or Developer Affiliate and actually expended by or on behalf of the Developer or Developer
Affiliate to construct and complete the Project and perform the Work within the Redevelopment
Project Area in accordance with the Final Praject Documents, including without limitation, hard
construction costs and “sofl costs” including, without limitation, insurance and bonding premiums,
permit fees, appraisal, inspection, financing fees and loan interest costs paid to Project lenders,
costs and fees paid on behalf of the Village in connection with the formation and administration
of the Redevelopment Project Arca, and professional fees for planning consultants, architcets,
engineers, designers, surveyors and atlomeys, acquisition costs and any

.- - {Furmatl'.ed: Indent: First line: Q"
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other costs or {tes that may be included as "Redevelopment Project Costs” (as defined in the Acl)
or otherwisc reimbursable under the Act. “Eligible Redevelopment Project Costs " shall mean thosc
Total Project Costs which constitute “Redevelopment Project Costs” as defined in the Act or that
may otherwise be repaid to the Developer under the Act and that are documented in accordance
with Section 403. Withoul limiting the foregoing provisions, the consideration paid by Developer
to acquirc the RPA shall be deemed an Eligible Redevelopment Project Cost and counted as part
of Total Praject Costs, Eligible Redevelopment Project Costs include the cost of public or private
improvements construeted by the Devcloper, any Developer Affiliatc or any party acling at the
direclion of, by or an behalf of the Developer as parl of the Praject or improving the RPA.

(b) The Developer shall advance or caused to be advanced all funds, and pay Of cause
to be paid all costs, necessary to construct the Project eligible for reimbursement pursuant to this
Agrecment in connection with the Work,

(c) So long as performed pursuant to the Act, the Developer reserves the right to
reallocate dollars between and among the Work and the line items that constitute the budget for
the Work.

Section 402. Village TIF Incentive. Subject to the terms, conditions and limitations set forth in
this Agreement, the Village agrees to provide a financial incentive to the Developer which shall
consist of the reimbursement of all Eligible Redevclopment Project Costs in an amount not to
exceed, the lesser of: (A) thirty percent (30%) of Total Project Costs plus interest at the Interest
Raie (as defined in the TIF Notes), until fully paid; or, (B) Fifty-Threc Million Seven Hundred
Sixty-Seven Dollars {§33,767,000), plus inlerest at the Interest Rate (as defined in the TIF Notes)
(the "Maximum Reimbursement Amount ") as the total ameunt payable pursuant to the terms of the
TIF Notes.

Section 403. Requests for Reimbursement.

(2) To request reimbursement of the speeific Eligible Redevelopment Praject Costs
incurred under this Agreement, the Developer shail submit to the Village Manager afler cach
Component is compleled, the following documents:

(i} A Request for Reimbursement in the form attached to this Agreement as
Exhibit I, numbered consecutively, and setting forth the amount of Total
Project Costs incurred to date, the amount of Eligible Redevelopment
Project Costs incurred to date, and the specific Eligible Redevelopment
Project Costs for which reimbursement is sought.

(iiy At such time as any particular Component of the Work is complete, the
Developer shall fumish to the Village redacted construction contracts with
change orders, the general contractor’s swomn statcment and waivers of lien
for the Component being submitted, covering the Work completed, together
with waivers of lien from cach subeontractor, together with the title
company disbursement statement showing the payments made 1o sueh
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¢ parties from the Developer’s construction escrow or any other
documentation reasonably required by the Village, The Developer shall
furnish to the Village a copy of any escrow agreement in effect from time
to time. For Work that Is not construction, copies of contracts, invoices and
proof of payment shall be submitted for consideration and approval.

(ii)  Bills, paid invoices and preof of payment for all Eligible Redevelopment
Project Costs that are not paid through a consiruction escrow for the period
covered by the Request for Reimbursement.

(iv) At such time as the fingl application for payment is made by the generat
contractor for the Work in any particular Component, the Developer shall
cause the architect of record to issue a certificate of payment indicating that
based on the architect's evaluation of the Work and the data comprising the
contractor’s application for payment, that the Work has been completed and
in accordance with the final Construction Plans. The Developer shall furnish
a copy of such certificate of payment to the Village.

{b)  All records with respect to the administration of the construction of the RPA shall
be created and maintained in & manner rcasonably satisfaclory to the Village. The records will
identify whether or not a particular itcm of cost constitutes an Eligible Redcvelopment Project
Cost and whether such item of cost is includable in Total Project Costs, The Village, acting by the
Village Manager. shall have sixty (60) days after receipt of any Request for Reimbuesement o
approve or disapprove in wriling, any of the expenditures as incurred and documented Eligible
Redevelopment Project Cosis and Total Project Costs. I any Request for Rcimbursement is
disapproved, the Village shall provide a written cxplanation in sufficicnt detail as to why such
request was disapproved. The [inal approval in whole or in part of each Request for
Reimbursement shall be made by the Corporate Authorities. The inability of the Partics to reach
agreement on the grounds for appraval or disapproval of any Request for Reimbursement may be
referred to mediation under Section 703.

(e Reimbursement to Developer of Eligible Redcvelopment Project Costs shall,
provided same qualify under applicable law as reimbursable Eligible Redevelopment Project
Cosls, be on a “*gross” basis and not be limited on a “line item™ basis as such cosls arc set forth on
the Canstruction Budgel, subject to the Maximum Reimbursable Amount. By way of oxample but
not limitation, if the actual cost of the site preparation/grading work exceeds the budgeted amount
by $500,000, the full amoum of such costs, regardiess of the budgeted amount, shall be subject to
reimbursement without regazd to the line item budgeted therefore on the Construelion Budget
(subject to the Maximum Reimbursement Amount).

Section 404. TIF Naotes.

() The Village shall initially cxccule and deliver to the Developer three (3)
promissory noles (the “T/F Notes™), in favor of the Developer. TIF Note A shall be in the form
attached herclo as Exhibit F-1 and the principal amount of TIF Note A shall be cighty percent
(80%) of the Meximum Aggregate Principal Amount, as defined in the Note Ordinance. TIF Note
A shall not be prepaid at any time by the Village.
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(b) TIF Note B shall be in the form attached hereto as Exhibit F-2 and the principal
amount of the TIF Note B shall be twenty percent (20%) of the Maximum Aggregate Principal
Amount. TIF Note B may be prepeid at any time by the Village.

{c) TIF Note C shall be in the form attached hereto as Exhibit F-3 and initial principal
amount shell be $1.00 (and thereafter increased pursuant to the terms hercof). TIF Note C shall
be used only for any payments due to the Developer pursuant to Section 601 of this Agrecment
and for no other purpose. TIF Note C shall be payable in full upon payment due thereunder, may
be prepaid at any time and shall not bear interest.

{d)  The TIF Notes will be authorized and issued pursuant to the Note Ordinance in the
form set forth in Exhibit E, to reimburse and/or pay the Devcloper the Eligible Redevelopment
Project Costs. In addition 1o the obligations under this Agreement, the TIF Notes, when exccuted
and delivered by the Village, shall evidence the Village’s obligation to reimburse the Developer
for Eligible Redevelopment Project Costs, if and when Incremental Taxes (as hereinafier defined)
are available, on the terms and conditions stated in the TIF Notcs.

{c) The TIT" Notes shall be authorized upon passage of the Nowc Ordinanee and
execution of the TIF Notes by the Village, At the option of the Developer, the Issuance Date of
TIF Note A and TIIF Notc B may be delayed for a period of up 10 twenty-four (24) months aller
TTF Nale A and TIF Note B were authorized under the Note Ordinance. [fthe Developer does not
authorize the issuance of TIF Notc A and TIF Notc B within twenty-four (24) months aflter the
date T Note A and TiT Note B were authorized, cach ol TIF Notc A and TIF Note B's [ssuance
Dates shall be deemcd to be twenty-four (24) months after the date of passage of the Note
Ordinance and exccution of TIF Notc A and TIF Note B.

Scction 405, Payments into Village Account and Developer Account.

(2) In accordance with the Note Ordinance, all Incremental Taxes deposited into the
Fund shall be distributed to the Developer Accounts and Village Account according to the
percentages shown on the lable in Exhibit J, until each TIF Note is paid in full or matures. Afler
cach TIF Note is paid in {ull or matures, alf Incremental Taxcs shall be deposiled into the Viilage
Accounl,

{b) In addition to any site infrastructure Improvements required to be performed by the
Developer for the various Components of the Project, the Village desires to perform or arrange for
a party to perform the following infrastructure improvements, including but not limited to
(collectively “Public Infrastructure");

(0 On-site and off-site pedestrian and bicycle trails connecting to the Pace Barringlon
Road Transporiation station at Barringlon Road and to the Cook County Forest
Preserve.

(i)  Re-paving Lakewood Boulevard.

(i)  Off-site wraffic improvement as dictated by a future traffic study.

(iv)  Any other costs permissible by the Act.
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All Public Infrastructure or any public improvemcnts required by the Village shall be paid selely
from the Village Account or the Village shall use the Village Account, or advance funds, to pay
for all Pubtic Infrastructure costs. With the Village™s authorization, the Public Infrastructurs may
be performed by the Developer. 17 the Developer performs the Public Infrastructure, the Developer
may apply_lor reimbursement of the costs to perform the Public Infrastruciure with such costs paid
from the Village Account and shall not be deemed to be a repayment under the TIF Notes.

() In any ycar where the Village Account portion of the Fund exceeds annual costs,
the Village may apply any cxcess to TIT costs previously incurred bul not rcimbursed.  Any
remaining TIF Funds in the Village Account may be used by the Village for any lawlul TIF
purposcs, including property tax appeal refund payments.

Scction 406. Audit. The Village shall perform an audit for the TIF (and a copy thereof shall be
delivered to Developer} no later than one hundred eighty (180) days following the end of the
Village's fiscal ycar and which audit shall contain (i) a reconciliation of the TIF administrative
costs and the calculations for the Village Account as incurred; (ii) a calculation of the amount in
the Fund; (iii) confirmation of the Pledged Amounts. The cost of the audit shall be an
administrative cost of the TIF, paid from the Village Account and reimbursable as a redevelopment
project cost pursuant to the Act.

Section 407. Offset Payments to Village. In an atlempt to offset the payments to the Developer
made by the Village upon the eslablished benehmarked success of the Project within the
Redevelopment Praject Area, the Developer agrecs to pay Lo the Village an agrecd-upon amount
as provided in this Seclion 407 as follows:

(@  The Village shall be eligible to receive an Offset Payment upon the following
events (“Payment Periods”):

Payment Period 1: Upon seventy-five percent (75%) of the gross Icasable
area of all of the space within the currently Existing
Buildings intended to be used as office is occupied and
ell occupants within such space are paying rent
(without free rent or lease defaults) (collectively
“Project Stabilization”™). If Project Stabilization js not
achieved by year 8 of the TIF, Developer shall calculate
the Yicld on Cost Offset Payment in year 8.

Payment Period 2: The fifth (5th) full calendar year after “Payment Period
1'!,

Payment Period 3: The tenth {10*) full calendar ycar after “Payment
Period 1

Payment Period 4: The fiftecnth (15%) full calendar year after “Payment
Period 17

By April 30th of any calendar year following a Payment Period event, the Village may be eligible
for an “Offset Payment” from the Developer. An “Offset Payment™ shall be equal to twenty-[live
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percent (25%) of the Net Operating Income {as defined herein) that is over and above the [ncome
Threshold {as defined below) based upon the following formula:

Yield on Cost = Net Operating Income / Overall Costs

Within thiry days (30) of wrilien request by Lhe Village, the Developer shall make available for
review by the Village or its representative, the Developer’s Yield on Cost and Olfset Payment
calculations and documents nccessary to support the calculation thercof to the Village. 10 the
Village and the Developer disagree as to the preceding calculations, the Parlics will resolve the
dispute in accordance with Scetion 703. If, and only if, the Yield on Cost for the Redevelopment
Project Area as computed by the above formula {(and based on the terms dcfined below) excecds
twenty percent (20%) (“fncome Threshold™), then the Village is ¢ligible for an annual OfTsct
Payment for cach Payment Period the Yicld on Cost cxceeds the Income Threshold equal to
twenty-five perecnt (25%) of the remaining Nel Operating Income received by the Developer that
cxceeds the Met Operating Income required o achieve a Yield on Cost in excess ol the Income
Threshold. The Redevelopment Project Area [ncome, Operating Expenses, Net Operating Income
and Total Project Costs shall be annualized based upon the lolals [or gll years prior te a particuiar
Payment Period.

Nolwithstanding any other provision 10 the contrary, the OfTset Payments shall, both annually and
in the apgregate, be limited to the total amount of principal payment paid by the Village to the
Developer under TIF Note B. In no instancc shall the Offset Payments, either individually or in
the agprepgale, exceed the principal payment paid 10 the Developer under the TIF Notc B.
Developer shall make any Offset Payment by June 30ih of the year any Offsel Payment may be
due. [f1he Village is due an Offset Payment and the Village has not reecived an Offsct Payment
by tune 30th of any year, aller scrding demand to the Developer and Developer having not paid
the Offset Payment within thirty (30) days of such demand, the Village shall have the right, but
nol the obligation, te reducs the amounts dug to the Developer under TIF Note B cqual te a doltar-
for-dotlar reduction in the outstanding amount cqual to the OfTscl Paymenl owing to the Village.
Mo principal reduction shall be from TIF Note A.

For purposes of this Scclion 407, the following terms shall have the following definitions:

] “Redevelopment Project Area Income™ means the gross income actually received
by the Developer derived solely from the Redevelopment Projeet Area leases on a
¢ash accounting basis annualized over the years prior to any Paymcnt Period. Any
leases in default or any accounts receivable or other amourtis due but not actually
reccived by the Developer shall not be included in any Redevelopment Project Arca
Income caleulations. All caleulations relating to the Yield on Cost shall be Himited
to only Ihe investments, returns and property located solely within the
Redevelopment Project Area. For purposes of example but not limitation,
Redevelopment Project Arca income shall not include amounts received fram the
sale of any or all of the Redevelopment Project Area, fees paid to develop any of
the Redevelopment Project Arca but shall include income received under the TIF
Notes.
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For lcases in effect at the time of any Payment Period but which expire during the
Payment Period (and the tenant has not exercised any option to renew or exlend)
(“Expiring Leases™), any income from any Expiring Leases shall be excluded from
any income calculations. Any sale of property outside of the Redevelopment
Project Area; any sale of all or any portion of the Residential Site; and, any sale of
the property intended to be used for the hotel Component or the hotel Improvements
{or salc of any rights to develop the Hotel Improvements) shail not be included in
the Redevelopment Project Area Income (regardless if such component may be
located within the Redevelopment Project Ares) or in any computations for the
Yield on Cost.

(ii) “Overalf Cosis™ mean all costs in any way associated with the Redevelopment
Projcct Area, the construction or maintenance of the Redevelopment Project Area,
the leasing, operation and of maintenance of the Redevelopment Project Area,
including without limitation: any end all costs incurred within the Redevelopment
Project Area in any way relating to: soft construction costs, architects fees, design
fecs: hard costs, construction costs, replacement costs and any costs for the
replacement, refurbishment, renewal or reconsiruction; devclopment fees; eny
costs, fees or payments paid to any tenant for any temant improvements or as
otherwise required under any tenant lease; any costs of any verlical construction or
new construction; land acquisition costs; costs peid and loan payments for any
loans, financing, mortgages, mezzanine financing or other debt incurred by the
Developer or any Developer Affiliate; preferred returns, preferred payments or
other inducement costs to any equity joini venture pariners of the Developcr;
depreciation; loss of useful life of any capital component; capital expenditures or
costs which are required to capitalized by Devcloper pursuant to the then-applicable
Internal Revenue Service regulations; and, any other costs that are not included in
Operating Expenses (which is not to mean that Operating Expenses and Overall
Costs are exclusive or that there is no doplication of Operaling Expenses and
Overall Costs). Any agent or Devcloper Affiliate can perform any task that would
be included in the Overall Costs provided that such cost of the agent or Developer
AfTiliate is at prevailing market rates.

(i)  “Operating Expenses™ mean any expenses, regardless of the source, incurred within
the Redevelopment Project Area to own, manage, operate and maintain the property
within the Redevelopment Project Arca, which shall include, without limitation:
management costs and fees; insurance costs and fees; costs and losses due to
vacancy, a market rate vacancy allowance real estate taxes, ad valorem taxes and
any costs or fees associated with the payment or appeal of such iaxes; costs and
losses due to tenant default; legal fees in any way rclated to the Redevelopment
Project Area; leasing commissions; credits, payments or amounts paid to tenants
{for eny reason); tenant improvements payments or allowances; fTee rent or rent
reduetions; payments for maintenance, repairs and non-capital replacements; utility
costs; snow removal costs; and, any other costs not required to capitalized by
Developer pursuant to the then-applicable Internal Revenne Service regulations.
Any agent or Developer Affiliate can perform any task that wonid be included in
the Operating Expenses provided that such cost of the agent or Developer Affiliate
is at prevailing market rates.
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(iv)  “Net Operating Income” means the Redevelopment Project Area Income less the
Opcrating Expenscs.

ARTICLE ¥
SPECIAL ALLOCATION FUND

Section 501. Maintenance of Fund.
(a}  The Village agrees to comply with the provisions of the Note Ordinance.

(b}  The Village agrees that until such time as this Agreement is terminated or all
payments due under the TIF Notes have been made and the TIF Noles all expire by their terms, [§)]
the Village will not intentionally take any action or omit to take any action that will affect the
continucd existence of the Fund or the availability of monies deposited in the Fund to pay the
principal amount of the TIF Notess; (if) the Vitlage will take all reasonable actions and submit all
documents in 2 timely manner in order to receive 2ll Incremental Taxes; (iii) the Village will direct
the investments of amounis deposited into Fund in accordance with [inois law: and {iv) the
Village will comply with aif annua! reporting requirements set forth in the Act. ITany povermmental
2gency having jurisdiclion over enforcement of the Act and the subject matter of this Agreement
shell determine that this Agreement is contrary 1o faw or if the legitimacy of the Redevelopment
Projecl Arca is otherwise challenged before a courl or governmental agency having jurisdiction
thereof, the Village will, asat its cost and expense (but subjeet to reimbursement as defense costs)
defend the integrity of the Redevelopment Project Arca and this Agreement. The Dreveloper will
fully cooperalc with the Village in connection with the foregoing. [l funds are not available in the
Fund lo reimburse the Village for ils defense cosls, then, in thal event, the Developer and the
Village shall share equally in the eetual, out-of-pocket costs of such defense, which expenscs,
when paid by the Developer, shall be subjeet to reimbursement as an Eligibic Redevelopmem
Projeel Cost.

(c)  The Village shall be relicved [rom any efaims, eausedcauses of action or Hability
and all holders of any of"the TIIF Notes shall forever waive any claims or causes of aclion against
the Village retating to the Village’s allocation of payments 1o Devcloper Account A as oppascd 1o
Developer Account B und vice versa.  Nothing in this Section shall relicve the Yillage [rom
paymenl under any of the TIF Notes themselves.

ARTICLE ¥i
SPECIAL COVENANTS OF THE DEVELOPER

Section 601, Real Estate Taxes.

(a)  The Developer agrees that it shall pay, or cause to be paid, when due, any and all
real estate taxes and special assessments in respeet 1o Lhe RPA, together with all improvements on
such parcel, The Developer will notify the Village's Director of Finance within fifcen (15) days
of payment of propery taxes. Failure 1o timely pay said laxcs and/or special assessments by the
end ol the calendar ycar in which taxes arc duc shall constitute a monctary Event ol Defaull, subject
to Lhe notice and curc provisions sci forth in Anticle V1L of this Agreement.
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()] For any assessment year during the Term of this Agreement, neither the Developer
nor any agenl, representative, lessee. tenant, assignee, transferce or successor in interest lo the
Developer shalt directly or indireetly, iniliate, seck or apply for proceedings in order to lower the
assessed value of all or any portion of the RPA in which the lowering of asscssed value would
entitle the petitioner to a refund of overpaid property taxcs. By way of cxample, but nol fimitation,
the Developer, any agent, representalive, lessec, tenant, assignee, Lransferee or successor in interest
to the Developer shall be prohibited (rom (i} requesting or filing for a centificate of correction, {ii)
requesting or filing for a certificate of error, (iii} filing a 1ax objection complaint in circuit courl,
or (iv} filing a petition with the Property Tax Appeal Board. Notwithstanding the preceding, for
any assessment year during the Term of this Agreement the Developer or any agent,
representative, assignee, transferce or successor in interest (o the Developer may scck to lower the
asscssed value ol all or any portion of the RPA with the Cook Counly Assessor or the Cook County
Board of Review solely on the basis that the RPA is eversssessedover-assessed duc to issues
related 1o occupancy (cotieetively “Ocenpancy Appeal™). The Developer cxpressly agrees that this
Agreemeni may be introduced into any proceeding as conclusive evidence that the Developer has
waived its rights as provided in this Seciion 601(h).

(¢) For any asscssment year during the Term of this Agreement, neither the Village nor
any apenl, representative, lessee, tenant, assignee, transferce or suceessor in interest to the Village
shall direetly or indireetly, initiale, seek or apply for procecdings in order to increasc the assessed
valuc ol all or any portion of the RPA in which the increasing of assessed valuc would require the
owner or taxpayer of all or any portion of the RPA to make 2 payment for underpaid property
laxes. By way of example, bul not limitation, the Village, any agent, representative, lessec, tenant,
assigneg, transferee or successor in interest to the Village shali be prohibiled from (3} requesting
or Gling for a certificate of correction, {ii) requesting or [iling for a certificate of crror, (ii) filing
a lax objection complaint in circuit courl, or (iv) fiting a petition with the Properly Tax Appeal
Board. Notwithslanding the preceding, for any asscssment year during the Term of this
Agreement, the Village or any agent, represenlative, assignee, (ransferee or successor in interest
to the Villape may seck Lo inercase 1he assessed value of all or any portion of the RPA with the
Cook County Assessor or the Cook County Board of Revicw (collectively " Village Appeal™). The
Village expressty aprees that this Agreement may be introduced into any proceeding as conclusive
evidence that the Village has waived its rights as provided in this Seclion 601(c).

(d) The Parties agrec that if cither files any appeal or claim, whether permitted or
prohibited by Scetion 601(b) or Scclion 601{g), then said Parly shal! provide notice of such claim
or appeal, (in compliance with Section 1003). topcther with copies of all documents filed in
conneclion with such claim or appcal to the non-[iling Party within scven (7) days of the date of
filing. The nen-filing Party shall have the right to contest any such claim or appeal.

(c) With respect to thc RPA or any portion thereof, neither the Developer nor any agenl,
representative, lessee, lenanl, assignee, iransferee or suceessor in interest (o the Developer shall
seck or authorize any excmption from property taxation (as such term is used and defined in the
llinois Constitution, Article 1X, Section & (£970Y) for any assessment year during the Term of this
Agreement.
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(f} The Devcloper and Village agree that for the purpese of this Agreement, the
prajected property taxes of the RPA for the years nated (“Target Property Taxes") are indicated
on column titled “Target Property Taxes™ on Exhibit K attached hereto and incorporated hercin
by reference. If an Ocoupancy Appeal or Viliage Appeal is successful and the properly axes go
above or below the Target Property Taxes, the difference shall be addresscd as follows;

Eor Qecupancy Appeals: If an Occupancy Appeal is successful and resulis in the real
estatc taxes for the RPA falling below the Target Property Taxes amount for the year in
question, then the "Occupancy Tax Delta” shall be the dilference in the amount in real
cslate taxes between the amounts due as a result of the Occupancy Appeal and the Target
Property Taxes, and (ifly percent (50%) of said Occupancy Tax Delta shall be crediled to
the Villape 25 a doliar-for-dollar reduction to the principal amount of TIF Notz B,

For Village Appeals: If a Village Appeal is successful and results in the real estate taxes
for the RPA rising above the Target Praperty Taxes amoun for the year in question, then
the "Fillage Appeal Delta” shall be the diffcrence in the amount of real estate taxes due as
a result of the Village Appeal and the Targel Property Taxes, and one hundred percent
(100%) of the Village Appea! Delta shall be credited to the Devcloper as a dollar-for-dellar
increase in the principal amount due under TiT Note C,

()  To act as a2 substilute {or the Developer or Village waiving its rights Lo appcal the
RPA’s assessed valuc as provided in Section 601(b) and Section 601(c), the Partics agree that a
revaluation of the RPA (“Revaination™) may be initiated by the Party seeking the Revaluation
(“Revaluation Party”) praviding writtcn notice of its intention to initiate a Revaluation within
ninety (90) days afler the Cook County Assessor sets the assessed value for the RPA by delivering
the assessment books to the Cook County Board of Review for the tricnnial reassessment of the
RPA in accordance with 35 [LCS 200/14-35, as amended. A Revaluation may only be initiated in
cithr: (i) the first year of a (riennial gencral reassessment period of (i) any year in which the Cook
County Assessor revises the assessment of the RPA. [fno Party initiatcs the Revaluation process
as provided above, all Parlies shall waive their right to perform a Revaluation for that parlicular
threc (3) year triennial reassessment period. LI the Revaluation Parly secks a Revaluation as
provided herein, the Revaluation Party shall obtain an appraisal of the RPA (“Initial Appraisal™)
by a Qualified Appraiser as provided below. Once any Revaluation is established, the Revaluation
Merket Value, as defined herein, shall be deemed to be the fair market value of the RPA for all
purposes under this Section 601 for the cntirety of the three {3} year iriennial reassessment period.

The Recvaluation Party shall send the Initial Appraisal to the other Party within the
timeframe for iniliating a Revaluation, The Party not secking the Revaluation, within sixty (60)
days of recciving the Initial Appraisal, shall either: (i) obtain an appraisal by another Qualificd
Appraiscr on the slandards provided below (“Second Appraisaly, or, (ii) take no ection. If the
Party not secking the Revaluation does not oblain a Second Appraisal within sixty (60) days of the
date of receipt of the Revaluation Party’s Enitial Appraisal, the fair market value of the RPA as
indicaled in the (nitial Appraisal shall be the *Revaiuation Market Volue™ for purposes of this
Scction 601. [T a Second Appraisal is performed, the Parties shall revicw the Sccond Appraisal
and shall within twenty-one (21) days of delivery of the Second Appraisal to the Revaluation Parly,
cither (i) agree that the Revaluation Market Value is the average of the [nitial Appraisal and Second
Appraisal; or (i} request a third appraisal by another a Qualificd Appraiser on the standards
provided below. Either Party may request a third appraisal in its salc discretion. T either Party
requests a third appraisal (“ Third Appraisal™), \he appraisers pesforming the Initial Appraisat and
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Second Appraisal shall jointly select the Qualified Appraiser performing the Third Appraisal on
the standards staied below. The third Qualified Appraiser shall review the Initial Appraisal and
Second Appraisal and perform its own independent review and prepare the Third Appraisal. Upon
completion of the Third Appraisal, the average of the Initial Appraisal, Second Appraisal and Third
Appraisal shall be the Revaluation Market Value.

(h) For each year of a triennial reassessment period in which a Revaluation Market
Value has been established or carried forwarded under this Seetion 601, within thirty (30) days
after the seeond installment of taxes is paid in full by the Developer, the Parties shall mutually,
reasonably and cooperstively compute the property taxes of the RPA that should have been
received based on the Revaluation Markst Value using the same computation as used by the Cook
County Treasurer, using the then-current equalization factor and tax rate and determine Lhe
property lax amount for ihe RPA based upen the Revaluation Market Yalue {collectively
“Revalued Tax Amowunt™. The amoun representing the difference between the Revalued Tax
Amount that would have been received with the RPA valued at the Revaluation Market Value and
the actual RPA real estate tax amount shall be treated as follows:

Fa ‘the following collectively “‘Developer Tax
Rle ax amaunt {5 greater than the Target Property

Taxes fot the year in qucstion and if the Revalued Tax Amount is less Lthan the Target
Property Taxcs, then TIF Note C shall be increased by the sum of: (i) one hundred percent
(100%) ol the amount of the difTerence berween the actual RPA real cstate lax amount and
the Target Property Taxes amount; and (i) filiy pereent {50%) of the amount of the
differcnce between the Target Property Taxes and (he Revalued Tax Amount, By way of
example bul nat by limitation, if the actual RPA rcal cstate tax amount is $3,000,000, the
Tarpst Property Taxes are $2,000,000 and the Revalued Tax Amount is $1,500,000, the
Developer Tax Recaplure would equal the sum of $1,600,000 (which is 100% of the
amount of the differcnee between the aclual RPA real estale tax amount and the Targel
Property Taxes) and $250,000 {which is 50% of he amount of the difference between the
Target Property Taxcs and the Revalued Tax Amount). §f the actual RPA real estate tax
amount is below the Target Property T TR e b STE L T seesend bey R
vercent (50%) of the difference belwee
id Revalued Tax Amount. By w

o woidle tax amount is $1,500,000, the Target Property Taxes arc $2,000,000, and the
Revalued Tax Amount is $1,000,000, the Developer Tax Recapturc would equa! $250,000
(which is 50% of the difference berween the actual RPA real estaic tax amount and the
Revalued Tax Amount).

Fe {the following callectively “Village Tax
BEepreeee v ge oe oo e e e e wnt is below the Target Properly Taxes and
il the Revalued Tax Amount is more than the Target Properly Taxes, then, TIF Note B
shall be reduced by fifty percent (50%} of the amount egual to the difTerence between the
Target Property Taxes and the actual RPA real estate tax amount. By way of example but
not by limitation, if the actual RPA real estale lax amount is £1.500,000, the Target
Properly Taxes is $2,000,000 and the Revalued Tax Amount is $3,000,000, the Yillage
Tax Recapture would equal $250,000 (the amount atiributed 10 50% af the difTercnce
between
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the actual RPA real estate lax amount and the Target Propeny Teaxes). There shall be no
Village Tax Recapture for any increase in property laxcs between any Revalued Tax
Amounl greater than the Targel Property Taxes,

(it  The Developer Tax Recapture shall only be credited to Developer in the form of an
increase in the principa! amount then due under TIF Note C. The Village Tax Recapture shall enly
be ¢redited to the Village through a reduction to the principal amount then duc under TIF Note B.
All Developer Tax Recapture and Village Tax Recaplure shal) relate to and be attributed to Eiigible
Redevelopment Project Costs,  There shall be no actual cash payments between partics. Any
paymecnis due to the Developer under this Scetion 601 shail be limited to the Outslanding Principal
Ameunt ol TIF Note C and shall only be paid o the Developer o reimburse the Developer for and
to the cxtent there are Eligible #rejeer-Redevelopment I'roject Cosls, Nolwithstanding anything
contained in Scetion 402, the limilations contained therein shall not apply to TIF Note C. Paymenis
under TIF Note C will be limited 1o Eligible Redevelopment Project Costs in an amount cqual to
the net amount of Developer Tax Recapture. The Village Tex Recapture shall not exceed, in
aggregate, the Maximum Reimbursement Amount of FIF Note B, Nothing in this Scetion 601
shall require, siale or imply any actual payment for either the Developer Tax Recaplure or the
Village Tax Reeapture. both of which shall be limited only to amounts in Developer Account C
and Village Account and Lhe change in amounts duc under TIF Mote C and only for the rcpayment
of Eligible PrejestRedevelopment Project Costs under the Act. In the event all or any parl of this
Scetion 601 is held 10 be illegal or unenforceable hy court of Yaw of competent jurisdiction, then
the Partics shall agree 10 amend this Agreement or enler into another agreement to provide for an
arrangement between the Parties (hat capiures the terms, intent and spirit of this Section 601.

)] Once a Revaluation Market Value has been established under this Seetion 601 for
a given triennial reassessmenl period, the Developer and the Village shall cooperate 1o jointly Mile
or the Devcloper shall file wilh the cooperation and concurrence of the Village such complaints
and appeals at the Coek County Assessor and Cook County Board of Review 1o establish an
assesscd value based off of the Revaluation Market Value for the remaining years of the respective
tricnnial reassessment period. Any action or inaction by the Cook County Assessor or Cook
Counly Board of Review shall not prectude either Party from asserting its rights under this Seetion
601(h}. Once the Revaluation Markel Value is established, the Revaluation Market Valuc shall
remain for the two years alter the iriennial reassessment and the Revaluation Party shall not be
required 1o oblain updated appraisals for those two (2) years in order to obtain a Developer Tax
Recapture or Village Tax Recapture, respeclively.

(k) For purposes of this Scetion 601, a “Quafified Appraiser” shall mean an
independent MAL appraiser not afTilialed with cither the Village or Developer, nol having
performed work for either the Village or Developer within the last five (5) years and having at
least 1en (10} years” expericnce appraising commercial ofTice buildings and mixcd use buildings.
The Qualified Appraiser shall have an ofTice in Cook County and shall have been associated with
or cmployed by (either currenily or previously) a regional or national real estate company. For the
purposgs of this Seclion 601, the RPA shall include Lhe entire RPA or any portion or section of the
RPA. The Party secking the Initial Appraisal and Second Appraisal shall pay for the respective
appraisals. The Parties shall split the cost of the Third Appraisal.
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{I} The Parlics agrec that (he resiriclions conlained in this Scetion 60) arc covenants
running with the land. These restrictions shall be binding upon the Developer and its agents,
represcntatives, Iessces, succcssors, assigns and transferces [rom and afier the Effcctive Date. The
Developer agrees that any sale, lcase, conveyance, or transler of title o all or any portion of the
Redevelopment Project Area from and afer the EfTective Date shall be made explicitly subjeet Lo
such covenants and restrictions. Notwithslanding the foregoing lerms of this Scction 601, the right
to seek a Revalualion shall be personal to the Registered Owner (as defined in the Note Ordinance)
of TIF Nots C.

Section 602. Compliance with Laws. The Devcloper represents to the Village, both as
of the date of execution and delivery of this Agreement and for the Term of the Agreement, as
follows:

(a) The Developer represents that the Mroject shall be constructed and fully complcted
in 2 good and workmanlike manner in accordance with all applicable Legal Requiremcnts that are
applicable to the Project.

{b}  The Dcveloper further represents that:

{0 [t is not barred from contracting with any unit of state or local government
as a result of vielating Section 33E-3 or 33E~4 of the Illinois Crimina)l Code
{720 ILCS 5/33E-3 and 33E-4:).

(ii) It shall comply with the Illinois Dtug Free Work Place Act.

(iiiy Tt shall comply with the Equal Opportunity Clause of the Illinois liuman
Rights Act and the Rules and Regulations of the [llinois Department of
Human Rights.

{iv) Tt shall comply with the Americans with Disabilities Act and Article 2 of
the [linois Human Rights Act (775 ILCS 5/2-101 ef seq.).

(v)  Any construction contracts entered inio by the Developer relating to the
construction of the Project shall require all contractors and subcontractors
1o comply with the Illinois Fait Employment Practices Act,

(vi)  The Developer is not delinquent in the payment of any tax administered by
the Illinois Department of Revenue nor is delinquent in the payment ol any
money owed to the Village.

{vii) The Developer shall comply with all applicable federal laws, siate laws and
regulations including without imitation, such laws and regulations relating
to minimum wages to be paid to cmplovees, limitations upon the
employment of minors, minimum fair wage standards for minors, payment
of wages due employees, and health and salely of employees. The
Developer agrees 10 pay its employees, if any, all rightful salarigs, medical
benefits, pcnsions and social security benefits pursuant to applicable labor
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agreements and federal and state statutes, and further agrees to make all
required withholdings and deposits therefore.  The Developer aprees to
maintain full compliance with changing government requircments that
govern or aspply 1o the construction of the Projcct. The Developer
understands and agrees that the most recent of such [cderal, counly, slatc,
and local laws and regulations will govern the administration of this
Agreement at any particular lime. Likcwise, new federal, county, statc and
local laws, rcgulations, policics and edministrative practices may be
eslablished afler the daie of the Agreement has been exccuted and may
apply to this Agrcemenl and the Project. Any lawsuil or compiaint of
violation of laws Lhat is received by the Developer relative to this
Agrcement or the Project shall be immediatcly forwarded 1o the Village
Manager. The Village agrecs nol to adopl and apply any new locel
ordinances o the Project thal would matcrielly imerferc with the
Developer’s implementation of the Project.

{viii) The Devcloper at all times shall b in material compliance with the Final
Project Documents, all Village site plan approvals relating thereto, and all
Village property maintcnance regulations.

{ix)  The Developer shall comply with the [llinois Prevailing Wage Act (820
[LCS [130/0.01, et segs). as umended) to the extent applicable.

Scction 603. Indemnification of Village. Developer, ifs successors and assigns shall
defend, indemnify and hold harmless the Village and its clected or appointed ofTicers and cfTicials,
trustces, agents. volunicers, representatives and/or employces, from and against any and all civil
liabilities, aclions, responsibilitics, obligations, losses, damages and claims, and all costs and
cxpenses, including but not limited to attorney's fees and expenses (colleclively, "Losses™)
pursuant to any federal, state and local laws including the common lawy:, stalules, ordinances,
rules, regulntions and other requircments relaling to or which the Village and/or its clected or
appointed ofTicers and officialg, trustees, agents, volunicers, represeniatives and/or employecs may
ineur from or on accounl of Developer’s use of the RPA, any teslts or surveys conducted by the
Developer, and the construction of the Project, including but not limited to any Losses ineurred
which arc based on tort law, wrongful death andfor a persenal injury claim, suil or action and/or
any Losscs relating lo cnvironmenlal investigation, clcanup, or abatement, whcther assericd or
unasserted, direct or indirect, existing or inchoale, known or unkngwn, having arisen or Lo arise in
the fulure, and in any manner whatsocver incerred by rcason of Developer’s or Developer’s
worker's activitics al the RPA, but only to the extent and proportion such Losses arc not caused by
the action or inaction of the Village or its clecied or appointed ofTicers and ofTicials, trustees,
agents, volunteers, representatives and/or employecs. [t is expressly undersiooed, agreed upon and
the speeific intent of this Agreement that the Village and its clected or appointed officers and
officials, trustees. agents, voluntecrs, represcntatives and/or employecs will at no time assume
responsibility or liability for the actions ol Devcloper or any of the workers or other persons on
the RPA. As between the Village and its elecied or appointed officers and ofTicials, rustecs,
agents, voluntecrs, representatives and/or employces and Developer, Developer shall at all limes
be held solely responsibie 1o all persons on the RPA
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present there beeause of the Project and Work thereon. Developer and ils successors and assigns
hereby agree to release, waive, covenant not to suc and forever discharge the Village and its clected
or appointed officers and officials, trusices, agents, volunteers, representatives and/or employees,
for any claim, suit or aclion, whether or nol well founded in fact or in law, which Developer and
the Developer’s workers have, or may have, arising out ol the Project, except: (a) 10 the exient
thal any Losses or contamination oceurs thal is caused, in whole or in panr, by the Village or any
of its cleeted or appoinicd ofTicers and officials, trustees, agents, votunieers, representatives and/or
employees of the Village; (b} for any claim or action, at law, in cquity or otherwise, which
Dcveloper, its suceessors and assigns may have under or in any way related to this Agreement, the
TIFF Notes. the Note Ordinance or any other agreements between the Developer and the Village;
() the willful miscanduct or negligence on the part of the Vitlage or its clected or appointed
officers and officials, trustces, agents, volunteers, representatives and/or cmployees; or, (d) any
failure of the Village or its elected or appointed officers and officials, trustess, agents, volunteers,
representatives and/or cmployees fo comply with any Lega!l Requirements.  For any
indemnification claims or any Losses claimed by the Village or eny other indemnitee under this
Scction that are covered, in whole or in part, by insurance policies in effect, any obligations,
defense, amounts paid or other recovery shall be limited to limits in said insurancc polictes.

Section 604. Insurance.

()  The Devcloper (and any Subdeveloper, successor and assign of Developer) shall
obtain or cause 1o be oblained and eontinuously maintained when required during the Term of this
Agreement, insurance as sei forth below. The Developer shall provide 2 copy of all policies to the
Village with proof that the premiums for such insurance have been paid and the insurance is in
¢ffeet. The insurence coverage described below is the minimum insurance coverage that the
Developer and eny Subdeveloper must obtain (or causc their respective conlraciors to obtain).
Prior to and during the commencement of construction of any portion of the Projeet, the Developer
shall obtain and continuously maintain the following:

(i) Workers® compensation iusurance with statutory coverage;

(ii)  Commercial genera! liability insurence (including operations, contingent
liahility, operations of subcontractors, completed operations and contractual
liability insurance) together wilh limits against bodily injury and property
damage of not less than $5,000,800 for each occurrence (to accemplish the
ahove-requircd limits, an umbrella excess liability policy may be used),
wtilten on an occurrence basis. The Village shall be named as an “additional
insured” with respect te such policy and protected in accordance with a
clause in form and content satisfactory to the Yillage.

{b) Until the TIF Notes are paid in full or expires, whichever occurs first, the Developer
shall obtain, effective as of Purchasc Date, and continuously maintain the following: (i) firc
insurance and exicnded coverage on a replacement basis for ninety percent (90%) of the insurable
value of Lhe RPA Improvements al Lhe daic of complction, and (i) commercial gencral iability
insurance meeting the requirements of Section 604(a)(it) above. The Village shall be named as an
“additional insured” with respect lo such policy and protected in accordance with a clause in form
and conlent satisfactory to the Village.
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(c) All insurance required in this Article shall be obtained and continuously maintained
in responsible insurance companies selected by the Developer or its suceessors that are authorized
under the laws of the Siate to assume the risks covesed by such poticies. Unless otherwisc provided
in this Article, cach policy must contain a provision that the insurer will not cancel nor modify the
policy withaut giving written notice to the insurcd and the Viilage at least thirty (30} days before
the cancellation or modilication becomes ¢ffective. Not less than [iltcen (15) days prior o the
expiration of any policy, the Developet, and its successor or assign, must renew the existing policy
or replace the policy with another policy conforming to the provisions of this Article. In licu of
separaie policics, the Developer and its suceessor or assign, may maintain a single policy, blanket
or umbselia policies, or a combination thercaf, having lhe coverage required herein.

{d) In the cvent of damage or destruction 1o the RPA Improvements by fire or other
casually during construction or therealer during the Term af the Agreement, the Developer shall
use its commercially reasonable judgment in dectermining whether the Developer will use any
insurance progeeds it receives from such loss (afler deducting any expenses incurred in collection
thereol) 10 restore, reconstruel or repair such portion af the Redevelopment Project Area.

In the event the Develaper decides to restare, reeonsiruct or repair the casually area, the
Developer shall use the Net Insurance Proceeds (as delined herein) to restore, reconstruct or repair
the damage or destruction.

If the Developer decides not to use the Net Insurance Proceeds to restore, reconstruct or
repair the damage ar destruction, the Village shall be paid such portion of the Net Insurance
Procceds equal the ratio ol (2) the amount paid from the Village to the Devcloper under the TIF
Woltcs as of the date of the casualty as compared to (b) lhe amount of the Develaper’s total equity
paid or incurred in the Project. By way of example but not limitation, iTthe Net Insurance Proceeds
are $1,000,000, the 1otal TIF Notes proceeds reccived by the Developer are $10,000,000 and the
Dcvcloper's total equity in the Project is $90,000,000, the Village would receive $100,000 of the
Net Insurance Proceeds.

Nothing in this Agrecment shall require the Developer 1o utilize i1s own Tunds and the
Developer’s obligation lo restore, reconslruct or repair shall be Himited to the amounts actually
reccived from any insurcr, less any costs lo colleet such funds (which includes, without limitation,
rcasenable attorneys' fees and cosis) and subject to the rights and prior claims of (and subject 1o
the application of sttch proceeds pursuant Lo the direetion of) any Morigagee {collectively “Net
Insurance Proceeds™),

(e) Any insurance 10 be required under this Apgrezment shall be issued by an insurance
company having a A.M. Best linancial strenpth rating of at least A+ or better.

Section §05. Subdevelopers, The Developer may enler into agreemgnls with prospective
tenants or purchascrs of land at the RPA designating any such parly as a “Subdeveloper”. A
Subdevelaper is authorized to construct on behal [ of the Developer any building or iinprovements
included in the Work.
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Section 606. Assignment.

{#) Other 1han as a Permitied Transfer or a Transfer Upon Stabilization, the Developer
agrees that it will not transfer all or any interests or obligations in this Agreement without the prior
wrilten consent ol the Village, which approval shall not be unreasonably withheld, conditioned or
delayed. Nothing in this Agreement shall preclude the granting of casements, licenses or rights of
way.

{(b) This Agrecment shall not be assigned by the Developer unless (i) the Developer’s
assipnee shall affirmatively agree to undertake ali obligations under this Agrcement; and, (i) a
copy of the assignment of this Agrecment, evidencing the assignee’s agreement (0 assume the
Devcloper’s obligations under this Agreement shali be sent to the Village along with the assignee’s
name and contact information for notice purposes under Section 1003 of this Agreement. Upon
Village’s approval of a transfer complying with the provisions of this Scction 606(b), HolTman
Cstates Acquisitions LLC or its Developer AfFiliate shall be relieved from all further liability under
this Agreement with rcspect to the interest so transferred, but nothing in this Section 606(b) shall
relieve any subsequent Developer of its obligations undcr this Agreement.

(¢) If the Corporate Authoritics approve a transfer of the Developer’s interest in this
Apreement, such approval shall meet the following conditions; (i) the transferee shall have the
necessary cxpericnce and financial ability to (Ulfill the obligations of the Developer hereunder;
and, (i) the transferee shall have cxcculed and delivered to the Village an instrument stating that
such transferee has read this Agreement and agrees to be bound by its terms, including, but not
limited to, this Section 606 and Section 803, and, (iii) if such transferee is not a natural person, the
transferee shall have delivered to the Village writlcn opinion of counscl to such transferee stating
that upon the execution and delivery of the assignment and acceptance, this Agreement will
constituie the valid and legally binding obligation of the transferec, enforceable against the
transferee in accordance with its terms, except to the extent that the enforcement thereof may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
alfecting the enforcement of creditors’ rights generally, and equitable principles which may limit
the availability or enforcement of certain remedies.

{d} So long s the transfcr complies with Section 606(b) the Developer may transfer this
Agreement: (i) to any Developer AfFiliate; or (ii) to collaterally assign all or any portion of Lhis
Agreement or the TIF Notes to any Lender or other party providing financing to the Developer
{collectively “Permitted Transfer”) without authorization of the Village.

fal Ra lana oo tha Navalanar ramnliee wath Sactian ANOATRY 1he Navelaner may assiom this
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(f) Each reference to the Developer in this Section 606 shall be deemed to include the
successors and assigns of the Developer and successor owners of record of any ponion of the RPA,
including the person or persons acquiring all or a portion of the interest of such members and any
sharcholders, members or partners of any successor or assign of the Develaper.
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Scction 607. Payment of Taxes and Fees. Excepl as provided in Section 601 of this Agreement
the Developer agrees to promptly pay or causc lo be paid as the same become due, any and all
fees, rent, taxes and governmental charges of any kind that may at any time be lawfully assessed
with respeet to the Praject or required under this Agreement, The Developer certifies that it is not
delinquent in the payment of any tax administered by the Illinois Depariment of Revenue or any
lax or fee administered by the Village. The Developer does not owe the Village any moncy prior
10 the exceution of this Agreement and knows of no proposed additional 1ax or assessment againgl
il by any governmental authority, that would be reasonably likely to have a material adverse effeel
on the business, condition (financial or otherwise) or operations of the Developer.

Section 608. Environmentsl Mutters. The Developer shall not dispose of or intentionally release
any hazardous substance, material, contaminant, or pollutant, as defined by any federal or statc
environmental laws, in, under, an or about the Site. The Develaper, al its cosls, shall remediate
any hazardous substance, contaminant or poliution or other dangerous environmental condition
that it (or its cmployces. agents or conlractors) creates or dircetly causes with respect to the Project
in accordance with all federal, state, county and local applicable laws and regulations. The
Developer shall indemnify and hald the Village and its elceled or appointed ofTicers and oMicials,
trustees, agents, volunicers, represeniatives and/or cmployees harmless against any claim, suil,
loss, liability or domage, including, attorney’s fecs and expenses incurred by the Village and/or its
clected or appointed efficers and officials, trusiecs, agents, voluntecrs, represenlatives and/or
cmployees in defending itse!f or camplying with applicable laws and regulations, arising out of ot
relating to Lhe disposal or release of any hazardous substance, materiaf, contaminant, or pollutant
during performance of the Project in, under, on or about the RPA by the Developer.

ARTICLE VII
REMEDIES FOR BREACH OF AGREEMENT

Section 701. Developer Events of Default. The following shall be Events of Default with
respect to this Agreement, if not cured after due notice and within the time frames provided for in
this Agreemeni;

(a) T any malerial intentional representation made by Developer in this Agreement, or
in any cerlificate, notice, demand or request made by a parly hercto, in writing and delivered to
the Village pursuani ta or in connection with any of said documents, shall prove 1o be untrue or
incorrect in any material respect as of the date made.

(b)  Default by Developer far a period of thirty (30) days afler wrilten notice thereof, in
the performance or breach of any material covenant contained in this Agreement, or any other
agreement, (inancing or otherwise, concerning Lhe existence, structure or (inancial condition of
Developer and/or the Project and Property, that is not otherwise caused, in whole or in part, by
Force Majeure.

(¢)  The entry of a deerce or order for relief by a eourt having jurisdiction in the
premiscs in respeet of Developer in an involuntary case under the federal bankruptcy laws, as now
or hereafler constituted, or any other applicable federal or siate bankruptey, insalvency or
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other similar law, or appointing a receiver, liquidator, assignce, custodian, trustee, (or similar
official} of Developer for any substantial part of its properly, or ordering the winding-up or
liquidation af its afairs and the continuance of any such decree or order unstayed and in elTect for
a period of thirty (30) consecutive days.

(d)  The commencement by Developer of a voluntary case under the federal bankruptey
laws, as now or hereafter constiluted, or any other applicable federal or state bankruptcy,
insolvency or ather similar law, or the consent by Devcloper to the appointment of or taking
posscssion by a receiver, liquidator, assignee, (rustee, custodian, (or similar official) of Developer
or ol any substantial part of the Property, or the making by any such entity of any assipnment [or
the benefit of credilors or the failure of Developer generally 1o pay such entity's debts as such
debts become due or the taking of action by Developer in furtherance of any of the foregeing, or 2
petition is filed in bankruptcy by others and not dismissed within thirly (30) consecutive days.

{e) Failure to have [unds to mect Developer’s obligations; provided, however, that such
default shall constitute an Event of Default only if Developer does not remedy the default within
thirty (30) days aftcr receipt of written notice from the Village.

{D) Devcloper materially and knowingly fails to comply with applicable governmental
codes and rcgulaiions in relation 1o the construction and maintenance of the buildings
contcmpiated by this Agrecment; provided, however, that such default shall constitute an Event of
Default only if the Developer does not, within thirty (30) days aller wrilten notice [rom the Village,
remedy the default.

In all of the above sections where the Developer has a period of time to cure and the
Developer's delay in performance was caused, in whole or in part, by any Force Majeure or event
of Force Majeure, then the period of time to cure any event of default shall be extended by such
reasonable period of time (with no limit) to account for the delay caused by any Force Majeure or
event of Force Majeure. In all of the above sections where the Developer has thirty (30) days to
cure in the case of & specified non-monetary default and there are no Force Mejeure or events of
Force Majeure, the 30-day period shall be extended if such as long as the Developer agrees to
cffcel a cure and is diligently pursuing the cure of such default, but it such breach shall not be
cured or remedied within nincty {90) additional days afler receipt of notice, then the uncured
default shall constitute an Event of Default at the clection of the Village.

Section 702. Village Events of Defaunlt. The following shall be Events of Default, as defined
below, with respect 1o this Agrecment:

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

(b} Default by the Village in the performance or breach of any material covenant
contained in this Agreement concerning the existence, structure or financial condition of the
Village; provided, however, that such default shall constitute an Event of Default only if the
Village does not remedy the default within thirty (30) days after written notice from Developer.
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(c) Default by the Village in the performance or breach of any material covenant,
warranty or oblipation contained in this Agreement, the TIF Notes or the Note Ordinance;
including but not limited to failure by the Village to make any reimbursement or payment required
pursuant to this Agreement provided, however, Lhat such default shall censtitute an event of defaull
("Event of Default”) only if the Village does not remedy the default within thirty (30) days after
written notice from the Developer.

In all of the above sections where the Village has a period of time to cure and the Village's delay
in performance was cavsed, in whole or in part, by any Force Majeure or cvent of Force Majeure,
then the period of timc to cure any Event of Default shell be exiended by such reasonable period
of time (with no limit) to account for the delay causcd by any Foree Majeure or event of Force
Majeure. [n all of the above sections wherc the Village has thirty (30) days to cure in the case of
a specified non-monetary default and there are no Foree Majeure or ¢vents of Force Majeure, the
30-dny period shall be extended if such as long as the Village aprees to effect a cure and is
diligently pursuing thc cure of such default, but if such breach shall not be cured or remedied
within ninety {90) additional days aftcr receipt of notice, then the uncured default shall constitute
an Event of Default at the election of the Developer.

Section 703.  Pre-Trial Resolution of Disputes. Exeept for payments duc from the Village to
the Developer under the TIF Noles, the Developer and she Village agree to address disagrecments
and disputes arising oul of or related to this Agreement or the breach thereof through the
procedures set forth in this Section 703 before resonting 1o legal proccedings. If the Developer and
the Village arc unable to reselve the relevant issue in a manner that mecls Ihe interests of both
Partics, the Partics agree to submit such disagreement or dispute identificd in the notice speeifying
the Event of Default to a neutral independent mediator lor non-binding mediation. The American
Arbitration Association rules for mediation of commercial dispules shall govern such mediation.
Lither Party may initiate the request for mediation, The mediation proceeding shall be conducicd
in Chicago, Iltinois and shall coemmence within ten days aflcr the initiating Parly iniliates a request.
The mediation shali not exiend beyond 1wo (2) days unlcss the Parties otherwise agree In wriling,
Any agreement reached int mediation shall be reduced 10 writing and may be enforeed in any court
having jurisdiction thereol. Nething in Ihis Section 703 shall prevent the Village from taking
immediate action to enforce any building, heahh, safety or similar code violations, and in any
evenl, cither of the Parlics may commence litigation wilhin sixty {(60) days alter demand for
mediation,

Scetion 704. Remedies for Default. In the case of an Event of Default hereunder:

()  The defaulting Party shall, upon written notice (in accordance with the notice
provisions of this Agreement) from the non-defaulting party, take immediate action to cure or
remedy such Bventof Default. Subject 10 Section 703. the non-defaulting party may instilute such
proccedings as may be necessary or desirable in its opinion o cure or remedy such default or
breach, including, but not limited to, proceedings to compel specific performance of the defaulting
party's obligations under this Agreement.

(b)  Inthe case of an Event of Defauli by Developer, and its failure to cure such default
efter due notice and within the time frames provided for in this Agrecment, in addition to
exereising any other remedies at law or in equity, the Village shall have the right, thirty days (30)
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after notice to the Developer indicating its intent to terminate, to lerminate this Agreement by
action of the Corporate Authoritics. Termination of the Agreement shali not cancel any obligations
of the Village under the TIF Notes: provided however, that the Village shall have therighl, but not
the obligation, lo reduce the amounts paid to the Developer under TIF Note B equal to the actual
out-of-poeket costs incurred by the Village o curc any Event of Dcfault of the Developer under
this Agreement. There shall be no reduction to TIF Note A or TIF Nete C.

{c) Any monetary Event of Default or any failure of payment of any sums duc under
this Agreement by the Developer (but for purposes of clarification, Section 784(c) only applies to
any monetary default for moncy duc from the Developer and cxpressly exeludes any performance
Event of Default of Developer under this Agreement) shall be a lien upon the RPA in the amount
of such sum due under this Agreement which may be forecloscd in the same manncr and with the
same effect as in the foreclosure of a morigage upen the real estate, subjeet however to the rights
and prior claims of any Morigagee or other holder of any dced of trust, morigage or similar
encumbrances on the RPA securing loans, edvanees or extension of credit to finance or from time
to time refinance all or part of the Project as morc further provided in Section 904.

(d)  Inthe casc of an Event of Default by the Village and ils failure 1o curc such default
afier due notice and within the time period provided for in this Agreement, in addition to any olher
remcdics at law or in equily, the Developer shall be relicved, during the entire period of any such
ongoing Defaull, of its obligations under this Agreement if il so ¢lects, and the Developer shall
have the right, if it so elects, 1o terminate this Agreemenl. Any terminatian of this Agreement by
the Develeper shall not terminate the TIF Notes.

(c) IT Developer fails to secure such insurance as may be required by this Agreement,
Village shall have the absolule right, but not the obiigation, to lorce piace any or all of such
insurance. The cosl of such force placed insurance shall be paid immediately by the Developer,
and, if not paid by the Developer within [ourleen (14) days ol demand therefor, the Village may
declare an Event of Default under this Agreement and exercise any other remedies hereunder, at
law or in equity.

Section 705. No Waiver by Delay or Otherwise. Any delay or omission by either Party in
instituting or prosccuting any actions or proccedings or otherwise asscrling its rights under this
Agreement shall not operate 1o act as a waiver of such rights or 1o deprive it of or limil such rights
in any way (it being the intent of this provision that neither Party should be deprived of or limited
in (he cxercise of the remedies provided in this Agreement because of concepts of waiver, laches
or othcrwise); nor shall any waiver in fact made with respect to any specific Event of Default be
considered or treated as a waiver of the rights by the waiving Party of any future Event of Default
hereunder, cxcept to the extent specifically waived in writing. No waiver made with respect to the
performange, or the manner or time thereof, of any obligation or any condition under the
Agreement shall be considered a waiver of any rights execpt if expressly waived in wriling.

Section 706. Rights and Remedies Cumulative. The rights and remcdies of the Parlics Lo his
Agreement, whether provided by law or by this Agrecment, shall be cumulative, and the exercise
ol any one or more of such remedies shall not preclude the exercise by such Party, at Lhat time or
different times, of any other such remedies for the same Event of Default.

ARTICLE VIl
REPRESENTATIONS AND WARRANTIES
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Section 801. Developer’s Representations and Warranties. The Developer represents that:

() It is a duly organized and validly existing private limited liability company
organized in state of Delaware and qualified as a foreign corporation to do business in the State of
tlinois. The Developer has all requisite corporate power and autharity to enter into Lhis Apreement
and to consummale the ransactions conlemplated by this Agreement and this Agrcement has been
duly execuled and delivered by authorized members of the Developer and is legally binding upon
and enforccable againsi the Developer in accordance with its lerms.

(b)  Thc Developer is not a party 1o any contract or agreement or subject to any charter,
operating agrecment, article of organization or other limited liability company restriction which
matcrially and adverscly alTects its business, properly or assels, or financial eondition. Neither the
cxccution and delivery of this Agreemeni nor compliance with the terms of this Agreement will
conllel with, or resull in any breach of the terms, condilions or restrictions of, or constitule 2
dcfault upder, or resull in any violation of, or result in the ercation of any liens upon the properties
ar assets o the Developer pursuant to, the operating agreement or articles of incerporation of the
Developer, any award ol any arbilrator or any agrecment {including any agreement with members),
instrument, order, judgment, decree, statute, law, rule or regulation to which the Developer is
subject.

{c} There is no aciion, suit, investigation or procccding pending, or 1o the knowledge
of the Developer, threatened against or alTecting the Developer, at law or in equity, or before any
court, arbitralor, or administrative or governmental body, nor has the Developer received noliee in
respect of, nor docs it have any knowledge of, any default with respect to any judgment, order,
wril, injunction, or decree of any courl, governmental authority or arbitration board or Iribunal,
which in either case might rcasonably be expected to result in any material adverse change in the
business, condition (financial or otherwise) or operations of the Developer or the ability of Lhe
Dcvcloper 1o perform its obligations under this Agreement,

(d) The execution, delivery and performance of this Agresment have been duly
authorized by all requisite corporate action,

{¢)  Tothe best of its actual and curtent knowledge and belief, the Developer has (Tled
all federal, state and other income tax returns which, to the knowledge of the ofTicers of the
Developer, arc required to be [Tled, and each has paid all taxes as shown on such retums and on all
asscssments received by it to (he exient that such laxes have become due, execpl such taxes as are
being contesied in good faith by appropriate procecdings for which adequale reserves have been
cstablished in accordance with gencrally accepled accounting principles. The Developer knows
of no proposcd additional tax or assessment against it by any governmental authority that would
be reasonably likely to have a material adverse ¢MMoct on the business, condition {linancial or
olherwise) or operations of the Developer.

(N Tor the best of its actual and current knowledge and belief as of the Effective Date,
the Developer has, or is abic 10 oblain, funds in an amount not less than that required to complele
censtruction of the Project,

Scction 802, Village Representations and Wearrantics. The Village represents and warrants
that:
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()  The Village is a municipal corporation under the laws of the State of Illinois with
power and authorily under its home rule powers and the Act to enter into this Agrecment and to
consummate the transactions contemplated by this Agrecment.

{b) To the best of its knowledge and belief, the cxecution of this Agreement and the
consummation of the transactions contemplated by this Agreement will not result in any breach
of, of constitute a default under, any egrecment, contract, leasc, mertgage, indenturs, deed of trust
or other instrument to which the Village is a party, nor violatc any federal, state or local ordinance
or statute.

{c) There is ne action, suil or procceding pending, or to the knowledge of the Village
threatened, against or affecting the Village, at law or in equily, or before any govemmental
authority which, il adversely determined, would impair the Village's ability lo perform its
obligations under this Agreement.

(d)  All actions of the President and Board of Trustees of the Village required to be
taken to authorize exceution of this Agrcement have been validly and duly taken in accordance
with law and the officers of the Village signing this Agreement have been duly autherized to
execuie this Agreement on behalf of the Village.

{e) Developer will not be subject to traffic impact fees for the Existing Buildings or
structures.

(] Developer shall pay water and sanitary sewer connection fees for new vertical
conslruction that does not include or involve the Existing Buildings.

(g) There are no lormal public bid requirements assaciated with any of the Work
contempiated lor contracts entercd into by the Developer other than for the Public [nfrastructure.

(h) The Devcloper shall have the right, bul not the obligation, to request the Village to
adopt recapture ordinances for any infrastructure improvements constructed by the Developer that
are oversized and provide service to other and undeveloped properties.

{i) The Project as set forth in this Agreement will not result in the displacement of
residents from inhabited units under Section §1-74.4-3(n)(5} of the Act.

Section 803. Disclosure. In accordance with [linois law, 50 ILCS 105/3.1, simultaneously with
the execution of this Agreement by the parties, the Developer or an authorized managing member
thereof shall submit an affidavit affirming under penalties of perjury to the Village disclosing the
identity of cvery owner and beneficiary who shall obtain any interesl, real or personal, in the
Project, and cvery shareholder entitled Lo receive more than 7'4% of the total distributable income
of any corporation afler having obtained such an interest in the Project or, altermatively, if a
corporation’s stock is publicly traded, a swom affidavit by an officer of the Developer or its
managing agent that there is no readily known individual who shall obmin a greater than 7%
percent interesl, real or personal, in the Developer or the Project. The affidavit shall be
substantially similar to thc one deseribed in Exhibit L. Said affidavit shall be updated, as
necessary.
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ARTICLE IX
PROVISIONS PERTAINING TO LENDERS

Section 201. Right to Coltaterslly Assign. At any time afler the date ol this Agreement, the
Developer may assign ils imerest in and lo this Agreement for collatcral purposes only to any
Lender for the purpose of inducing such Lender to provide [unds to the Developer in connection
with the performance of its duties under this Agreement and may grent or enter into mortgages,
deeds of trust, or other form of financing conveyances relaling to the Lakewood Property for the
purpose of securing foans or funds 1o be used for finaneing the consiruction of the Work. The
Developer acknowledges that any such form of financing conveyance shall not relicve it from any
of its obligalions or responsibililics hercunder unless the Village, specilically, and in writing,
relcases the Developer from any such obligation or responsibility. The Developer shall identify Lo
the Village thc name and address of any Lender to whom it has collatcrally assigned this
Agrecment.

Scetion 902. Lender Option to Cure Default, Whenever the Village shall deliver any notice
or demand to the Developer with respect to any alleged breach or default by Devcloper hereunder,
the Village shall at the same time deliver to Lender a copy of such notice or demand, provided the
Villagc has been nolified by cemificd mail, refumn reccipt requesied, to the Village Manager
advising him of thc name and address of such Lender. Cach Lender shall (insofar as the righis of
the Village ave concerned) have the rights of the Developer, at such Lender's option within sixty
(60) days aller rceeipt of the notice, 10 cure or remedy or commenec (o cure or remedy any such
defauit and to add the ¢ost thereof to the indebtedness sccured by the ten of its morgage or sceurity
interest; provided, however, in the event of a defaull by the Developer hercunder which is not
curable by such Lender (e.g., insolvency or bankrupiey of Developer), such Lender shall be
deemed Lo have cured such noncurable defanlts by its exccution of the assumption agrecment
deseribed below.

Section 903. Limitation on Lender Liability. Mo Lender shall be obligated by the provisions
of this Agrcememt ta construct or completc the Work contemplated by this Agreement or 1o
puaranice such construction or completion, notwithstanding the collateral assignment of this
Agreement by the Developer or the exceution of any financing conveyance in favor of such Lender.
Converscly, nothing contained in this Agreement shall be deemed 1o permit or authorize any
Lender to decvolc the Lakewood Propeny lo any uses other Lhan those uscs and improvements
contcmplated by this Agreemcnt, any such unauthorized use or improvemcnts being cxpressly
prohibited. Mothing in this Section 903 shall afTect the rights of any holder ol any of the TIIF Notes
or any TIF Notc holder's right to receive payments that are duc and payable under the T1F Notcs.
if such an assumption agreemcent is appraved by the Village, then Developer will be relieved ol its
obligations undcr Lhis Agreement. Any such Lender properly completing the improvements on the
RPA in conformance with applicable law shall be entitled, upon written request made to the
Village, to a cerlificate al occupancy from the Village wilh respect 1o such improvements. Nothing
contained in lhis Agreement shall be deemed Lo prant to any Lender or any party claiming by,
theough or under the Developer any rights or powers beyond those granted hercin to the Developer.
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Section 904. Subordination of Agreement. Any lien rights, rights to foreclose or other equitable
rights under this Agreement in favor of the Village shall be expressly subordinate to and inferior
to any Mortgagee or any kenderLender securing any portion of any debt by the Lakewood Property,
the Improvements or any portion thereof.

Section 905. Mortgagee Amendments. The Village shall agree 1o cooperate with Developer to
amend this Agreement and to obtain all apprevals to amend Lhis Agreement to effectuate any
amendments or revisions to this Agreement or any Exhibits attached hereto (each as amended) that
arc reasonably proposed by any Mortgagec and are reasonably acceptable to the Village.

ARTICLE X
GENERAL PROVISIONS

Section 1001, Entire Agreement; Successors and Assigns; Amendments. This Agreement,
and the Exhibits attached to it contain the entirc agreement betwcen the Parties in connection with
these transactions, and lhere are no oral or parole agreements, representations or inducements
cxisting between the partiesParties rclating to these transactions which arc not expressly set forth
in this Agreemenl and covered by this Agreement. This Agreement may not be modilied except
by a wrilten agreement signed by all of the pardesParties or their successors in interest, and in the
case of the Village. shall require the adoption of an ordinance or resolution by the President and
Board of Trusices of the Village approving such amendment. This Agreement shall be binding
upon and inure to the benefit of the pardesPartics to this Agreement, their respective heirs, legal
rcpresentalives, adminisiralors, SUCCCSSOTS, SUCCESSOrS in interest and assigns.

Section 1002. Governing Law; Interpretation; Partial Invalidity. This Agreement shall be
governed by the laws of the State of llinois, The captions, section numbcrs and arlicic numbers
appearing in this Agrcement arc inseried only as a maticr of convenience and do not deline, limil,
construe or describe the scope ot intent of such paragraphs or articles of this Agreement nor in any
way affect this Agrecment, The invalidity of any provision of this Agreement or portion of a
provisian shall not affcet the validily of any other provision of this Agrcement or 1he remaining
portions of the applicable provision.

Section 1003. Notices. All notices, demands, requests, consents, approvals or other instruments
requited or permitted to be given under this Agreement shall be in writing and shall be exceuted
by the Party or an ofTiecr, agent or attorncy of the Party, and shall be decmed i have been cffective
as of the date of actual delivery, if by messenger delivery, on the date of ransmission if transmitted
via facsimile during normal business hours (9:00 m. to 5:00 p.m., Central Standard Time), or as
of the third (3rd) day from and including the date of posting, if deposiled in the United States mail,
postage prepeid, regisiered or certified mail, addressed as follows (or 1o such olher address as may
be designated from time to time by cither Parly by wrilien notice 1o the other):

If 1o the Developer:  Ralph Zucker
Samerset Development
101 Crawfords Comer Road
Holmdel, NI 07733
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Ken Gold

Somerset Development

101 Crawfords Corner Road
Holmdel, NJ 07733

With a copy to: Larry N. Woodard
Miller, Canfield, Paddock and Stone P.L.C.
225 W Washington Street, Suite 2600
Chicago, 1L 60606

Michael Bruno

Griordano Halleran & Ciesla
125 Half Mile Road, Suile 300
Red Bank, NI 07701

Ifto the Village: Village Manager
Village of Hoffman Estates
1900 Hassell Road
Heffman Estates, [llincis 60169

With a copy to: Corporation Counsel
Village of Hoffman Estates
1900 Hassell Road
Hoffinan Estates, Illinois 60169

With a copy to: Village Clerk
Village of Hoffman Estates
1900 Hassell Road
Hoffman Estates, [llinois 60169

Section 1004. Conflict of Inferest: Village's Representative Not Individually Liable. No
member, oificial or employee of the Village shall kave any personal inlerest, direet or indirect, in
this Agreement; nor shall any such member, official or employec participate in any deciston
relating 10 this Agreement which afTects such person’s inlcrests or the interests of any corporation,
partnership, or association in which such person is directly or indirectly intcrested. No member or
employee of the Village has acquired any interest direct, or indirect, in thc RPA. No member,
official, or employce of the Village shall be personally liable to the Devcloper or any successor in
interest in the event of any default or breach by the Village or (or any amount which may become
due to the Developer or successor or on any obligation under the terms of this Agreement, cxeept
as such shall be found 1o be caused by a violation of Section 4(n) of the Act. The Develaper shall
not transfer any property in the Redevelopment Project Arca 10 any member, ofificial or employce
of the Village.

Section 1005. Municipal Limitation. All commitments or obligations of the Village undertaken
pursuant to this Agrcement shall be limited to the extent that such obligations arc within its powers
as a municipal corporation.
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Section 1006. Costs. Any cost and expense incurred by cither Party with regard lo the
preparation of (his Agreement shall be borne exclusively by such Party with no right to
reimbursement from the other except as provided in this Agreement.

Section 1007. Recording. The Pariies agree that this Agreement will be recorded by the Village,
at its cost, with the Cook County Recorder’s Office after execution thereof by the Parties.

Section 1008. No Joint Venture or Partnership. Notwithstanding any sharing of profits or any
other payment from Developer to the Village, nothing contained in this Agreement is inended by
the Parties lo creale a joinl venlure or parinership (either cxpress or by cstoppel) belween the
Parties. [1 is undersiood and agrecd that this Agreement docs net provide for the joint exercise by
the Partics of any activity, funclion or scrvice, nor docs il create a joint cnterprise, joint venlure or
parinership, nor does it constitulc either Party as an agent of the other for any purpose whatsogvcr.

Section 1009, Counterparts. This Agrecment may be cxecuted in scveral eounterparts and by
each Party on & separatc counterpart. cach of which, when so executcd and dclivered, shall be an
original, but al! of which togcther shall constitute bul onc and the same instrument. In proving Lhis
Agreement, it shall not be necessary 1o produce or account for more than ong such counterpart
signed by the Party against whom enforcement is sought.

Scction 1010, Authority to Exceute. Each signatory on behalf of a Party 1o this Agreement
warrants and represcnts that he or she is a duly authorized representative of that Pany, with full
power and authority 10 agree to this Agrecment, and ail terms herein, on behalf of that Party. The
Developer shall provide a wrilten conflirmation on which the Village shall be entitled 1o rely
designating such persons as may be named therein as the agent of the Developer with [ull power
to act on behall of the Developer with respeet to the cxceution of this Agreement, the submission
of sitc plans, permit applications and Requests for Reimbursement, and the giving of other
cerlificales and notices which the Developer may give or is required to give under this Agreement.

Scction 1011, INTENTIONALLY LEFT BLANK

Section 1012. No Personal Liability of Offieials of Village or Developer. No covenant or
agreement conlained in this Agreement shall be deemed to be the eovenant or agreement of the
Corporate Autheritics, Village Manager, any clecled ofTicial, ofTicer, partncr, member, direclor,
agenL, employee or attomey of the Village or Developer, in his or her individual capacily, and ne
eleeted ofTicial, officer, partner, member, director, agent, cmpleyee or attomney of the Village or
Developer shall be liable personally under this Agreement or be subjeet lo any personal liability
or accountability by reason of or in connection with or arising oul ol the execulion, delivery and
performance of this Agreement, or any failure in that connection.

Section 1013, INTENTIONALLY LEFT BLANK

Scction 1014, Exhibits. The following schedules and exhibits are atlached hereto and made 2
part hereof or incorporated herein by reference and made a part hereof:

EXHIBIT A Legal Description of Redevelopment Project Area
EXHIBIT B Legal Description of Residential Site
EXHIBIT C Construction Schedule
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EXHIBITD Concept Site Flan
EXHIBIT D-1 Phasing Site Plan
EXIIIBIT E Note Ordinance

EXHIBIT F-1 Form of TIF Nots A
EXHIBIT F-2 Form of TIF Note B
EXHIBIT F-3 Form of TIF Note C

EXHIBIT G Form of Certificate of Completion
EXHIBIT H Construction Budget

EXHIBITI Form of Request for Reimbursement
EXHIBIT ] Tax Disbursement Schedule
EXHIBIT K Target Properly Taxes

EXHIBITL Disclosure Affidavit

Section LOIS. Approvals. The Developer recognizes and agrees thal the Village shall exercise
reasonable discretion wilh regard to all approvals and permits as required by ordinance relating to
the Project, including, but not limited to, approval of the Final Project Documents, demolition
permits, cxcavalion permits, grading permits, buiiding permils, cenificates of occupancy and
failure on Lhe part of the Village 10 granl any approval or issuc any permit shall not be decmed as
the causc of a default by the Developer under this Agreement or give risc 10 any claim Jor damages
against or liability 1o the Viliage pursuanl to this Agreement,

Section 1016. Estoppel Certificates. Each of'the Parlies hereto agrees to provide the ather, upon
not less than ten (10) business days prior requesl, a cerlificate (“Estoppel Certificate”) cenifying
that this Agreement is in full force and clTect {unless such is not Lhe case. in which such Pantics
shall specify the basis for such claim), 1hat the requesting Party is not in defaull of any term,
provision or condition of this Agrecment beyond any applicabie notice and cure provision (or
specilying cach such claimed default) and certifying such other matters reasonably requested by
the requesting Party.

Section 1917, Effective Date - Term of Agreement. This Agreement shall be decmed dated and
become efTeclive on the date of approval by the Corparate Authorities and shall remain in full
force and efTect until December 31, 2043, or umtil termination of the Redevelopment Pro_lect Area
ot until otherwise lermingted pursuant to the terms hereof.

Scetion 1018. Effectiveness of Agreement. This Agreement will only become effective if the
Developer becomes the owner of the RPA by the Purchase Dale.

[sigrature pages to immediately follow}]
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[remainder of page intentionaily left blank}
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IN WITNESS WHEREOF, the parHeslarties to this Agreement have set their hands
and seals to this Agreement on the day and year first ahove written.

VILLAGE OF HOFFMAN ESTATES _HOFFMAN ESTATES ACQUISITIONS LLC .. - Formartea: Font: 11 pt
By:
By:
- Name:
Name: William D. McLeod Title:
Title: Village President
Dufe:
Date:
a - i Formatted: Font: 11 pt
ATTEST: B o ATTEST: . .. . ) --{ Formattad: Font: 11 pt
By: By:
o Name:
Name: Bev Romanoff Title:
Title: Willage Clerk
Date:
Date:
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ACKNOWLEDGMENTS

STATE OF ILLINOIS)
) SS
COUNTY OF COOK )

On ___.2019, william D. McLeod, as Village President, and Bey Romeanoff,
as Village Cletk, of the Village of Hoffman Estates, Cook County, Illinois, a municipal
corporation, personally known to me to be the same persons whose names are su bscribed to Lhe
foregoing instrument, appeared before me in person, and acknowledged that they signed, sealed
and delivered the said instrument as their free and voluntary act and as the free and voluntary act
of the Village of Hoffman Estates, for the uses and purposes therein set forth.

Given under my hand and official seal this day of ., 2019,
Notary Public
STATE OF ILLINOIS)
188
COUNTY OF COOK )
On , 2019, , personzlly known to me to be the same person whose

name is subscribed to the foregoing instrument, appeered before me in person, and acknowledged
that he signed, sealed and delivered the said instrument as his free and voluntary act and as the
free and veluntary act of said trust, for Lhe uses and purposes Lherein set forth.

Given under my hand and officig! seal this day of ,2019.
Notary Public
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EXHIBIT “A™

Legal Description of Redevelopment Project Area

THAT PART OF SECTION 36, TOWNSHIP 42 NORTH, RANGE 9 EAST OF THE THIRD
PRINCIPAL MERIDIAN AND ALSO PART OF FRACTIONAL SECTIONS 5 AND 6,
TOWNSHIP 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN
BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST 1/4 OF SAID
SECTION 38, THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST ALONG
THE NORTH LINE OF SAID SOUTHEAST QUARTER. 416.33 FEET TO THE POINT OF
BEGINNING; THENCE SQUTIH 00 DEGREES 00 MINUTES 00 SECONDS WEST. 500.93
FEET; THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, 195.00 FEET;
THENCE SOUTH (0 DEGREES 00 MINUTES 00 SECONDS WEST, 558.00 FEET; TIIENCE
SOUTII 90 DEGREES 00 MINUTLES 00 SECONDS WEST, 710.00 FEET TO A POINT ON
THE WEST LINE OF TIE NORTHEAST QUARTER OF THE SOUTHEAST QUARTER OF
SAID SECTION 36; THENCE SOUTH 00 DEGREES 17 MINUTES 58 SECONDS WEST
ALONG SAID WEST LINE, 189.05 FEET; THENCE SOUTH 90 DEGREES 00 MINUTES 00
SECONDS WEST, 8.80 FEET; THENCE SOUTIHHWESTERLY 29.4% FEET ALONG A CURVE
TO THE RIGHT HAVING A RADIUS OF 230.00 FEET (CHORD BEARS SOUTH 31
DEGREES 08 MINUTES 168 SECONDS WEST, 29.47 FEET); THENCE SOUTH 34 DEGREES
30 MINUTES 56 SECONDS WEST, 90.47 FEET; THENCE SQUTHERLY 59.72 FEET ALONG
A CURVE TO THE LEFT HAVING A RADIUS OF 39.50 FEET (CHORD BEARS SOUTH 08
DEGREES 48 MINUTES 10 SECONDS EAST, 54.20 FEET); THENCE SOUTHEASTERLY
793,70 FEET ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 872.50 FEET
(CHORD BEARS SOUTIT 26 DEGREES 03 MINUTES 38 SECONDS EAST, 766.62 FEET);
THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, 475.02 FEET; THENCE
SOUTHEASTERLY 15.59 FEET ALONG A CURVE TO THE LEFT HAVING A RADIUS OF
30.00 FEET (CIMORD BEARS SOUTII 14 DEGREES 53 MINUTES 30 SECONDS EAST, 15.42
FEET) TO A POINT ON THE NORTH LINE OF CENTRAL ROAD; THENCE SOUTIH 00
DEGREES 12 MINUTES 23 SECONDS WEST, 115,00 FEET TG A POINT ON TIHE SQUTH
LINE OF CENTRAL ROAD; THENCE NORTH 8% DEGREES 47 MINUTES 37 SECONDS
WEST ALONG THE SOUTH LINE OF CENTRAL ROAD, 1598.68 FEET; THENCE NORTH
89 DEGREES 48 MINUTES 12 SECONDS WEST ALONG THE SOUTH LINE OF CENTRAL
ROAD, 131.20 FEET; THENCE NORTEL 00 DEGRELS 11 MINUTES 48 SECONDS EAST,
115.00 FELET TO A POINT ON THE NORTIH LINE OF CENTRAL ROAD; TIIENCE
NORTHERLY 8.63 FEET ALONG A CURVLE TO THE LEFT HAVING A RADIUS OF 40.00
FEET (CHORD BLEARS NORTH 06 DEGREES 10 MINUTES 53 SECONDS EAST, 8.61
FEET); THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, 475.08 FEET:
THENCE NORTHEASTERLY 793,70 FEET ALONG A CURVE TO THE RIGHT HAVING A
RADIUS OF 872.50 FEET (CHORD BEARS WORTH 26 DEGREES 05 MINUTES 38
SECONDS FAST. 766.61 FEET);, THENCE NORTHERLY 59.73 FEET ALONG A CURVE TO
THE LEFT HAVING A RADIUS OF 39.50 FEET (CHORD BEARS NORTH 08 DEGREES 48
MINUTES 10 SECONDS EAST, 54.20 FEET); THENCE NORTH 34 DEGREES 30 MINUTES
56 SECONDS WEST, 88.8% FEET; THENCE NORTHWESTERLY 23.03 FEET ALONG A
CURVE TO THE RIGHT HAVING A RADIUS OF 264.00 FEET (CHORD BEARS NORTEH 32
DEGREES 00 MINUTES 35 SECONDS WEST, 23.03 FEET); THENCE SQUTH 90 DEGREES
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00 MINUTES 00 SECONDS WEST, 1481.14 FEET TO A POINT ON THE WEST LINE OF
EAGLE WAY; THENCE NORTH 00 DEGREES 24 MINUTES 17 SECONDS EAST ALONG
THE WEST LINE OF EAGLE WAY, 1315.03 FEET TO THE INTERSECTION WITH THE
NORTH LINE OF LAKEWQOD BLVD EXTENDED WESTERLY; THENCE NORTH %0
DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE NORTH LINE OF LAKEWOOD
BLVD, 2107.35 FEET; THENCE SQUTEH 00 DEGREES 17 MINUTES 58 SECONDS WEST,
550.00 FEET; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, 564.04
FEET TO A POINT ON THE EAST LINE OF THE NORTHWEST QUARTER OF THE
SOUTHEAST QUARTER OF SAID SECTION 36; THENCE NORTH 00 DEGREES 17
MINUTES 58 SECONDS EAST, 550.00 FEET TO A POINT ON THE NORTH LINE OF
LAKEWOQOD BLVD; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST,
899.15 FEET; TIIENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, 60.00
FEET TO THE POINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS,
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EXHIBIT “B”

Legal Description of the Residential Site

PARCEL I: (THE CENTER, NORTH PARCEL)

THAT PART OF THE SOUTH 1/2 OF SECTION 36, TOWNSHIDP 42 NORTH, RANGE 9
EAST OF THE THIRD PRINCIPAL MERIDIAN BOUNDED AND DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTIIEAST % OF SAID
SECTION 36; THENCE SOUTH (0 DEGREES, 15 MINUTES, 15 SECONDS WEST ALONG
THE EAST LINLE OF THE SOUTHEAST 1/4 OF SAID SECTION, 1.248.01 FEET; THENCE
S0UTH 90 DEGREES, 00 MINUTES, 00 SECONDS WEST, ALONG A LINE PARALLEL
WITH THE NORTH LINE OF THE SCUTH 1/2 OF SAID SECTION, 67.00 FEET TO THE
WESBT LINE OF HUNTINGTOW BOULEVARD [ALS0 KNOWMN AS FREEMAWN ROATY,
AND THE POINT OF BEGINMING; THENCE CONTINUING SOUTILL 90 DEGREES, 00
MINUTES 00 SECONDS WEST, ALONG A LINE PARALLEL WITH THE KORTH LINE
OF THE SQUTH 1/2 OF SAID SECTION, 1,258.57 FEET TO THE INTERSECTION WITH A
NOMTAMNGENT CURYE; THENCE SOUTHWESTERLY ALOMG A CURYLE CONCAVLE TO
THE NORTHWEST, HAVING A RADIUS OF 230.00 FEET, FOR AN ARC LENGTH OF
29.49 FEET, SAID ARC BEING SUBTENDED BY A CHORD BEARING OF SQUTH 31
DEGRELS, 08 MINUTES, 10 SECONDS WEST, AN A CHORD LENGTH OF 29.47 FEET
TO A POINT OF TANGENCY; THENCE S0QUTH 34 DEGREES. 30 MINUTES, 56
SECONDS WEST, 90.47 FEET TO A POINT OF CURVYE; THENCE SOUTHEASTERLY
ALONG A CURVE CONCAYE TC THE EAST, HAVING A RADIUS OF 29.50 FEET, FOR
AN ARC LENGTH OF 359.72 FEET, SAID ARC BEMNG SUBTENDED BY A CHORD
BEARING OF SOUTH 08 DEGREES, 45 MINUTES, 10 SECONDS EAST, AND A CHORD
LENGTH OF 5420 FEET TO A POINT OF REVERSE CURVE; THENCE
NORTHWESTERLY ALONC A CURVE CONCAVYE TO THE SQUTHWEST, HAVING A
RADIUS OF 872.50 FEET, FOR AN ARC LENGTH OF 458.33 FGET, SAID ARC BEING
SUBTENDED BY A CHORD BEARING OF NORTH 67 DEGREES, 10 MINUTES, 15
SECONDS WEST, AND A CHORD LENGTH OF 453.10 FEET TC A FOINT OF REVERSE
CURYE, THENCE NORTHWESTERLY ALONG A CURVE CONCAVE TO THE
NORTHEAST, HAVING A RADIUS OF 50.00 FEET, FOR AN ARC LENGTH OF 42.14
FEET, SAID ARC BEING SUBTENDED BY A CHORD DEARING OF NORTH 58
DEGREES, 04 MINUTES, 34 SECONDS WEST, AND & CHORD LENGTH OF 40.90 FEET
TO A POINT OF REVERSE CURVE; THENCE WESTERLY ALONG A CURVE CONCAVE
TO THE SOUTH, HAVING A RADIUS OF 100.50 FEET, FOR AN ARC LENGTH OF 196.69
FELET, SAID ARC BEING SUBTENDED BY A CHORD BEARING OF SOUTH 90
DEGRYES, 00 MINUTES, 00 SECONDS WEST, AND A CHORD LENGTH OF 166.77 FEET
TO A POINT OF REVERSE CURVYE; THENCE SQUTHWESTERLY ALONG A CURVE
CONCAYE TOQ THE NORTHWEST, HAVING A RADIUS OF 50.00 FEET, FOR AN ARC
LENGTH OF 42.14 FEET, S$AID ARC BEING SUBTENDED BY A CHORD BEARING OF
S0UTH 38 DEOQREES, 04 MINUTES, 34 SECONDS WEST, AN A CHORD LENGTH OF
40.90 FEET TO A FOTNT OF REYERSE CURVE; THENCE SOUTHWES TERLY ATONG A
CURVE CONCAYE TO THE SOUTHEAST, HAVING A RADIUS OF 872,50 FEET, FOR
AN ARC LENGTH OF 458.35 FEET, SAID ARC BEING SUBTENDED BY A CHORD
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BEARING OF SOUTII 67 DEGREES, 10 MINUTES, 15 SECONDE WEST, AND A CHORD
LENGTH OF 453.10 FEET TO A POINT OF REVERSE CURVE; THENCE NORTHERLY
ALONG A CURVE CONCAVE TO THE WEST, HAVING A RADIUS OF 39,50 FEET FOR
AN ARC LENGTH OF 3%.73 FEET, SAID ARC BEING SUBTENDED BY A CHORD
BEARING OF NORTH 08 DEGREES, 48 MINUTES, 10 SECONDS EAST, AND A CHORD
LENGTH OF 54.20 FEET TO A POINT OF TANGENCY; THENCE NORTH 34 DEGREES,
36 MINUTES, 56 SECONDS WEST, 88.8% FEET TO A POINT OF CURVE; THENCE
NORTIHWLESTERLY ALONG A CURVE CONCAVYE TO THE NORTHEAST HAVING A
RADIUS OF 264,00 FEET, FOR AN ARC LENGTH OF 23.04 FEET, SAID ARC BEING
SUBTENDED BY A CHORD BEARING OF NORTH 32 DEGREES, 00 MINUTES, 55
SECONDS WEST, AND A CHORD LENGTI! OF 23.03 FEET TO A POINT 1,255.00 FEET
SOUTH OF. AS MEASURED AT RIGHT ANGLES THERETO, THE NORTH LINE OF THE
SQUTH 172 OF SAID SECTION; THENCE SOUTH 9¢ DEGREES, 00 MINUTES. 00
SECONDS WEST, ALONG A LINE PARALLEL WITH THE NORTH LTNE OF THE SQUTH
172 OF SAID SECTION, 1,401.14 FEET TO THE EAST LINE OF EAGLE WAY, SAJD EAST
LINE BCING 40 FEET EAST OF, AS MEASURED AT RIGHT ANGLES THERETO. THE
WEST LINE OF THE EAST /2 OF THE SOUTIHIWEST 14 OF SAID SECTION 36:
THENCE NORTH 00 DEGREES, 24 MINUTLS, {7 SECONDS EAST ALONG THE EAST
LINE OF 5AID EAGLE WAY, 1.195.03 FEET TO THE SOUTH LINE OF LAKEWOQD
BOULEVARD, SAID SOUTH LINE BEING 60.00 FEET SOUTH OF AS MEASURED AT
RIGIIT ANGLES THERETO, THE NORTil LINE OF THE SOUTH 1/2 OF SAID SECTION
36, THENCE NORTH 90 DEGREES, 00 MINUTES, 00 SECONDS EAST ALONG THE
SOUTH LINE OF SAlD LAKEWOOD BOULEVARD. 381545 FEET TO AN ANGLE
POINT IN SAID LAKEWOQOD BQULEVARD; THENCE SOUTIL 44 DEGREES, 52
MINUTES, 20 SECONIXS ECAST ALONG THE SQUTHWESTERLY LINE OF
HUNTINGTON DBOULEYARD, 3528 FEET TO AN ANGLE POINT IN SAlD
HUNTINGTON BOULEVARD; THENCE SOQOUTH 00 DEGREES, 15 MINUTES, 15
SECONDS WEST ALONG THE WEST LINE OF SAID HUNTINGTON DOULEVARD,
[,163.05 FEET TO THE POINT OF BEGIKNING, ALL IN COOK COUNTY, ILLINOIS

PARCEL 2 (THE CENTER, SOUTH PARCEL)

THAT PART OF THE SOUTIH 112 OF SECTION 36, TOWNSIIP 42 NORTI, RANGE 9
EAST OF THE THIRD PRMINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE NORTHEAST CORNER OF THE SOUTHEAST 1/4
OF SAID SECTION 36; THENCE SOUTH 08 DEGREES, 15 MINUTES, 15 SECONDS
WEST ALONG ‘THE EAST LINE OF THE SOUTHEAST 1/4 OF BAID SECTION, 1,248.01
FEET; TIENCE SQUTH 90 DEGREES, 00 MINUTES, 00 SECONDS WEST, ALONG A
LINE PARALLEL WITH THE WORTH LMNE OF THE SOUTH 1/2 OF 5AtD SECTION,
67.00 FEET TO THE WEST LINE OF HUNTINGTON BOULEVARD {ALSO KNOWN AS
FRCEMAN ROAD): THENCE CONTINUING SOUTH 90 DEGREES, 00 MINUTES, 00
SECONDS WEST, ALONG A LINE PARALLEL WITH THE NORTH LINE OF TIIE SOUTH
172 OF SAID SECTION, 1,258.57 FEET TO THE INTERSECTION WIT! A NON-TANGENT
CURVYE; THENCE SOLTHWESTERLY ALONG A CURVE CONCAVE TO THE
NORTHWEST, HAYVING A RADIUS OF 250.00 FEET FOR AN ARC LENGTH OF 29.49
FEET, 5alD ARC BEMNG SUBTENDED BY A CHORD BEARING OF SQUTH 31
DEGREES, 08 MINUTES, 10 SECONDS WEST, AND A CHORD LENGTH OF 29.47 FEET
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TO A POINT OF TANGENCY, THEWCE SOUTH 34 DEGREES, 30 MINUTES, 56
SECONDS WEST, 90.47 FEET TCO A POINT OF CURVE; THENCE SQUTHEASTERLY
ALONG A CURYE CONCAVE TO THE EAST, HAVING A RADIUS OF 39,50 FEET FOR
AM ARC LENGTH OF 5972 FGET, SAID ARC BEING SUBTENDED BY A CHORD
BEARING OF SOUTH 08 DEGREES, 48 MINUTES, 10 SECONDS EAST, AND A CHORD
LENGTH OF 534.20 FEET TO A POINT OF REYERSE CURVE, AND THE POINT OF
BEGINNING; THENCE NORTHWESTERLY ALONG A CURVE CONCAVE TO THE
SOUTHWEST, HAVING A RADIUS GF 872.50 FEET, FOR AN ARC LENGTH OF 458.35
FEET, SAID ARC BEING SUBTENDED BY A CHORD BEARING OF WORTH 67
DEGREER, 10 MINUTES, 15 SECONDS WEST, AND A CHORD LENGTH OF 433.10 FEET
TO A POINT OF REVERSE CURVE; THENCE NORTHWESTERLY ALONG A CURVE
CONCAYE TO THE NORTHEAST, HAVING A RADIUS OF 50.00 FEET, FOR AN ARC
LENGTH OF 42.14 FEET, SAID ARC BEING SUBTENDED BY A CHORD BEARING
NORTH 38 DEGRELS, 04 MINUTES, 24 SECONDS WEST, AND A CHORD LENGTH OF
40.90 FEET TO A POINT OF REVERSE CURVE; THENCE WESTERLY ALONG A CURVE
CONCAYE TO THE SOUTH, HAVING A RADIUS OF 100.50 FEET, FOR AN ARC
LENGTH OF 196.6% FEET, SAID ARC BEING SUBTENDED BY A CHORD BEARING OF
S0OUTH 50 DEGREES, 00 MINUTES, 00 SECGNDS WEST, AND A CHOED LENGTH OF
166.77 FEET TO A POINT OF REVERSE CURVE; THENCE SOUTHWESTERLY ALONG
A CURVE CONCAYE TO THE NORTHWEST, HAVING A RADIUS OF 50.00 FEET, FOR
AN ARC LENGTH OF 42.14 FEET, SAIDY ARC BEING SUHTENDED BY A CHORD
BEARING OF S8OUTH 58 DEGREES, (4 MINUTES, 34 SECONDS WEST, AND A CHORD
LENGTH OFf 40.%0 FEET TO A POINT OF REVERSE CURVE; THENCE
SOUTHWESTERLY ALONG a CURVE CONCAVE TO THE SOUTHEAST, HAVING A
RADIUS OF 872.50 FEET, FOR AN ARC LENGTH OF 1,252.05 FEET, SAID ARC BEING
SUBTENDED BY A CHORD BEARING OF 30UTH 41 DEGREES, (8 MINUTES, 37
SECONMDS WEST, AND A CHORD LENGTH OF 1,147.36 FEET TO A POINT OF
TANGENCY,; THENCE S50UTH 00 DEGREES, 00 MINUTES, 00 SECONDS WEST, 475.08
FEET TO A POINT OF CURVE; THENCE 3OUTHERLY ALONG A CURYE CONCAVE TO
THE WEST, HAVING A RADIUS OF 40.00 FEET FOR AN ARC LENGTH OF 8.63 FEET,
SAID ARC BEING SUBTENDED BY A CHORD BEARING OF SOUTH 06 DEGREES, 10
MINUTES, 53 SECONDS WEST, AND A CHORD LENGTH OF §.61 FEET TO THE NORTH
LINE OF CENTRAL ROAD, SAID WORTH LINE BEING 635.00 FEET NORTH OF, AS
MEASURED AT RIGHT ANGLES THERETO, THE SOUTH LINE OF BAID SECTION 36,
THENCE SOUTH 89 DEGRUES, 48 MINUTES, 12 SECONDS EAST ALONG THE NORTH
LINE OF SAID CENTIAL ROAD, 151.21 FEET TO AN ANGLE POINT iN THE HORTH
LINE OF SAID CENTRAL ROAD, SAID ANGLE POINT ALSO BEING ON THE WEST
LINE OF THE SOUTHEAST 1/4 OF SAID SECTION; THENCE SQUTH 89 DEGREES, 47
MINUTES, 37 SECONDS EAST ALONG THE NORTH LINE OF SAID CENTRAL ROAD,
1,598.69 FEET TO A POINT 970.11 FEET WEST OF THE WEST LINE OF SAID
HUNTINGTON BOULEVARD AS MEASURED ALONG THE NORTH LINE OF SAID
CENTRAL ROAD; THENCE NORTHERLY ALONG A NON-TANGENT CURVE
CONCAVE TO THE EAST, HAYING A RADIUS OF 30.00 FEET, FOR AN ARC LENGTH
QI 13.59 FEET, SAID ARC BEING SUBTENDED BY A CHORD BEARING OF NORTH 14
DEGREES, 53 MINUTES, 30 SECONDS WEST, AND A CHORD LENGTH OF 1542 FEET
TO A POINT OF TANGENCY; THENCE NORTH 00 DEGEEES, 00 MINUTES, 00
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SECONDS EAST, 475.02 FEET TO A POINT OF CURVE; THENCE NORIHWESTERLY
ALONG A CURVE CONCAVE TQ THE SOUTIIWEST, HAVING A RADIUS OF 872.50
FEET, FON AN ARC LENGTH OF 793.70 FEET. SAID ARC BEfNG SUBTENDED DY A
CIIORD BEARING OF NORTH 26 DEGREES, 05 MINLUITS, 38 SECONDS WEST, AND A
CHORD LENGTH OF 766.62 FEET TO THE POINT OF BEGINNING., ALL ™ COOK
COUNTY, ILLINOIS.

BUT EXCEPTING AND REMOVING THEREFROM THE FOLLOWING:

THAT PARL OF SECTION 36, TOWNSHIP 42 NORTIH, RANGE 9 EAST OF THE THIRD
PRINCIPAL MERIDIAN AND ALSO PART OF FRACTIONAL SECTIONS 5 AND 6.
TOWNSIUD 41 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN
BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT THC NORTUHEAST CORNER OF THE SOUTHEAST 14 OF SAlD
SECTION 36; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST ALONG
THE NORTH LINE OF SAID SOUTTIFAST QUARTER, 416.33 FEET TQ THE POMT OF
BEGINNING; THENCE SQUTH (00 DEGREES 00 MINUTES 00 SECONDS WEST, 500.95
FEET; THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDE WEST, 195.00 FEET,
THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WELST, 558.00 FEET: THENCE
SOUTH 90 DEGREES 00 MINUTES 00 SECONDS WLEST, 710.00 FEET TO A POINT ON
THE WEST LINE OF THE NORTHEAST QUARTER OF THE SQUTHEAST QUARTER OF
SAID SECTION 36; THENCE SOUTH 00 DEGREES 17 MINUTES 38 SECONDS WEST
ALONG SAID WEST LINE, 185.05 FEET: THENCE SOUTH 90 DEGRELS 00 MINUGTES 00
SECONDS WEST, 3.80 FCET; THENCE SOUTHWESTLERLY 29.49 FEET ALONG A
CURVE 10 THE RIGHT HAVING A RADIUS OF 250.00 FEET (CHORD BEARS SOUTH
31 DEGREES (08 MINUTES 10 SECONDS WEST, 2947 FEETY THENCE SOLUTH 34
DEGREES 30 MINUTES 56 SECONDS WEST, 9047 FEET; THENCLE SOUTHERLY 59,72
FEET ALONG A CURYE TO THE LEFT HAVING &4 RADIUS OF 39.50 FEET (CHORD
BEARS SOUTH 03 DEGREES 48 MINUTES [0 SECONDS EAST, 54.20 FEET); THENCE
SOUTHEASTERLY 793.70 FEET ALONG A CURVE TO THE RIGHT HAVING A RADIUS
OF 872.50 FEET {CHORD BEARS SOUTH 26 DEGREES 03 MINUTES 38 SECOMDS
CAST, 766.62 FEET), THENCE SOUTH 40 DEGREES 00 MINUTES 00 SECOMDS WEST,
475.02 FEET; THENCE SOUTHEASTERLY 15.59 FEET ALONG A CURYE TO THE LEFT
HAVING A RADIUS OF 30.00 FEET (CHORD DEARS SOUTH 14 DEGRELS 33 MINUTES
30 SECONDS EAST, 1542 FEET) TO A POINT ON THE NORTH LINE OF CENTRAL
ROAD; THENCE S0UTH 00 DEGREES 12 MINUTES 23 SECONDS WEST, 115.00 FEET
TO A POINT ON THE SOUTH LINE OF CENTRAL ROAD: THENCE NORTH 89
DEGREES 47 MINUTES 37 SECONDS WEST ALONG THE SOUTH LINE OF CENTRAL
ROAD, 1598.68 FEET: THENCE NORTH 89 DEGREES 48 MINUTLES 12 SECONDS WEST
ALONG THE SOUTH LINE OF CENTRAL ROAD, 153120 FEET; THENCE NORTY 00
DEGREES 11 MIMUTES 48 SECONDS EAST, {15.00 FEET TO A POINT ON THE NORTH
LINE OF CENTRAL ROAD; THENCE NORTHERLY 8.63 FEET ALONQ A CURVE TO
THE LEFT HAVING A RADIUS OF 40.00¢ FEET (CIHORD BEARS NORTH 06 DEGREES 10
MINUTES 51 SECONDS EAST, 8.61 FEET); THENCE NORTII 00 DEGREES 00 MINUTES
00 SECONDS [EAST, 475.08 FEET, TIIENCE NORTHEASTERLY 793.70 FEET ALONG A
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CURVE TO THE RIGHT HAVING A RADIUS OF 872.50 FEET (CHORD BEARS NORTH
26 DEGREES 03 MINUTES 38 SECONDS EAST, 766.61 FEET); THENCE NORTHERLY
58.73 FEET ALONG A CURVE TO THE LEFT HAVING A& RADIUS OF 39.50 FEET
{(CHORD BEARS NORTH 08 DEGREES 48 MINUTES 10 SECONDS EAST, 54.20 FEET);
THENCE NORTH 34 DEGREES 10 MINUTES 56 SECONDS WEST, 88.89 FEET; THENCE
NORTHWESTERLY 23.03 FEET ALONG A CURVE TO THE RIGHT HAVING A RADIUS
OF 2584.00 FEET (CHORD BEARS NORTH 32 DEGREES 00 MINLTES 55 SECONDS
WEST, 23.03 FEET); THENCE SOUTH 90 DEGREES 0¢ MINUTES 0 SECONDS WEST,
1481.14 FEET TO A POINT ON THE WEST LINE OF EAGLE WAY; THENCE NORTH 00
DEGREES 24 MINUTES 17 SECONDS EAST ALONG THE WEST LINE OF EAGLE WAY,
1315.03 FEET TO THE INTERSECTION WITH THE NORTH LINE OF LAKEW(0D BLYD
EXTENDED WESTERLY; THENCE NORTH %) DEGREES 00 MINUTES 00 SECONDS
EAST ALONG THE NORTH LINE OF LAKEWOOD BLVD, 2107.35 FEET; THENCE
SOUTH 00 DEGREES |7 MINUTES 58 SECONDS WEST, 550.00 FEET; THENCE NORTH
S{ DEGREES 00 MINUTES 00 SECONDS EAST, 564.04 FEET TO A POINT ON THE EAST
LINE OF THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SAID
SECTION 36, THENCE NORTH 00 DEGREES 17 MINUTES 58 S8ECONDS EAST, 550.00
FEET TO A POINT ON THE NORTH LINE OF LAKEWOOD BLYD; THENCE NORTH %0
DEGREES (0 MINUTES 00 SECONDS EAST, 899.15 FEET; THENCE SOUTH 00
DEGREES 00 MINUTES 00 SECONDS WEST, 60.00 FEET TC THE POINT OF
BEGINNING, ALL TN COOK COUNTY, ILLINOIS,
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EXHIBIT “E”
Note Ordinance

ORDINANCE NO. -2019
VILLAGE OF HOFFMAN ESTATES

AN ORDINANCE AUTHORIZING THE EXECUTION OF A REDEVELOPMENT
AGREEMENT AND THE ISSUANCE OF TIF NOTES
RESPECTING THE LAKEWOOD CENTER REDEVELOPMENT PROJECT AREA
IN THE YILLAGE OF HOFFMAN ESTATES, ILLINOIS
LAKEWOOD CENTER TIF DISTRIC'T

WHEREAS, pursuani (o an ordinance adopted by the President and Board of Trustees (the
“Corporate Aulhorities™) of the Village of Hoffman Estatcs, Cook and Kane Counties, Illinois
Chieago-(the “Village™) on January 21, 20182019, a cerfain redevelopment plan and project (Lhe
“Rodevelopment Plan™) for the Lakewoed Center Redevelopment Project Area {the
“Redevelopment Project Arca”) wes approved pursuant to the Illinois Tax Increment Allocation
Redevelopment Act, as amended, constituting Scction 74.4 of Article 11 of the Illinois Municipal
Code and all laws amendatory thereof and supplemental thereto (the “Act”); and

WHEREAS, pursuant to an ordinance adopted by the Corporate Authorities on January 21,
20382019, the Redevelopment Project Area was designated as a redcvelopment project area
pursuant to the Act; and

WHEREAS, pursuent to an ordinance adopted by the Corporatc Authorities on January 21,
20182019, tax increment allocation financing was adopted pursuant to thc Act 2s a means of
financing certain Redevelopment Project Costs (as defined in the Act) incurred pursuent 1o the
Redevelopment Plan (such ordinance is referred to s the “TIF ©rdinaneesOcdinance™); and

WHEREAS, the Corporate Authorities have agrced with HOFFMAN ESTATES
ACQUISITIONS LLC, a Delaware limiled liability company to enter into a Redeyvelopment
Agreement in the form attached hereto as Exhibit A (the “Redevelopment Agreement”); and

WHEREAS, the Developer has proposed to perform the “Project™ as described in the
Redevelopment Agreement, in implementation of the Redcvelopment Plan; and

WHEREAS, the Corporate Authorities hereby determine that the acceptance of the
Developer’s proposal and the implementation of the Redevelopment Plan by the Developer and
fulfillment generally of the Redevelopment Agreemen are in the best interests of the Village, and
the heallh, safety, morals and welfare of its residents, and in accord with the public purposes
specified in the Redevelopment Plan.

NOW, THEREFORE, BE IT ORDAINED by the President and Board of Trustecs of the
Village of Hoffman Estates, Cook and Kanc Counties, [llinois, as follows:
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ARTICLEI
General Matters and Approval of Redevelopment Agreement

Section 101. Incorporation of Recitals, The foregoing recitals to this Ordinance are
incorporated in this Ordinance as if set out in full by this refetence, and the statements and findings

contained therein are found to be trug and correct, and are hereby adopted as part of this Ordinance,

Section 102, Authority. This Ordinance is adopted pursuant to the Act, and specifically as
supplemented by the Local Government Debt Reform Act, as supplemented and amended, and the
Omnibus Bond Acts, as amended. The Corperate Authorities hereby determine that the Village is
authorized to issue its tax increment allocation revenue obligations in a-maximum aggrepate
principal amounts as follows:

(A)  Maximum Agpregatc Principal Amount of $43,013,600 for TIF Note A;

(B) Maximum Aggregate Principal Amount of $10,753,400 for TIF Note B,
for the purpose of paying & portion of the Eligible Redevelopment Project Costs included within
the Redevelopment Project Arca, and that cvery act, matter or obligation, as to which provision is
made in this Ordinance, is necessary to carry out the Redevelopment Plan and to secure the
payment of the principal and interest of TIF Note A and TIF Note B. TIF Note C shall be issued
for the same purpose as TIF Note A and TIF Notc B but shall have no Maximum Aggregate
Principal Amount, shall not bear intcrest and shall only have a principal amount payable upon a
Developer Tax Recepture due to Developer pursuant to Section 601 of the Redevelopment
Agreement.

Scetion 103, Definitigns. Unless specifically defined in this Qrdinance, any cepitalized
terms in this Ordinance shall have the same meanings as ascribed to them in the Redevelopment
Agreement, If there is any conflict between this Ordinance and the Redevelopment Agrecment,
the legislative intent of this Ordinance is to follow the terms of this Ordinance. Otherwise, in this
Ordinance, unless a different meaning clcarly appears from the context:

“Approved Request for Reimbursement”™ means a Request for Reimbursement which has
been approved by the Village pursuant to Section 403 of the Redevelopment Apreement;

“Authotized Date” means the date on which the TIF Notes are authorized to be issued
under this Ordinance.

“Corporate Authorities” has the meaning given in the recitals;

*Curont-Outstanding Principal Amount™ of the TIF Notes on any particular date means
the combined principal amounts as noted in Schedule A of the TIF Notes on such date;

“Defense Costs™ means the legal fees and costs incurred by the Village to defend against a
third party action which is broupht to contest the validity or legality of the TIF Ordinances, the
Redevelopment Plan, this Agreement, the TIF Notes or similar type of action;

*"Developer” means the Developer under the Redevelopment Apgreement, including any
successors-in-interest or assignees, under Section 606 of the Redevelopment Agreement;

“Developer Accounts” have the meaning given in the Redevelopment Agreement and as
established by Section 301 of this Ordinance;
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“Developer Account A™ has the meaning in the Redevelopment Apgreement;

“Developer Account B” has the meaning in the Redevelopment Agreement;

“Developer Account C” has the meaning in the Redevelopment Apreement;

“Eligible Redevelopment Project Costs”™ has the meening given in Section 401 of the
Redevelopment Agreement;

“Fund” has the meaning given in the Redevelopment Agreement;

“Incremental Taxes™ has the meaning given in the Redevelopment Agreement;

“Issuance Date” means the date on which any of the respective TIF Notes arc issued by
the Village to the Registered Owner on which the TIF Notes shall have principal amounts due and
shall start to accrue interest (pursuant to their terms).

“Event of Default” has the meaning given in Section 501 of this Ordinance;

“Investment Obligations™ means any investment that at the time is a legal investment for
nnits of local governmental under the laws of the State of [llingis for the monies held hereunder
then proposed to be invested;

“Maturity Date™ means the stated maturity date of the TIIF Notes, which shall be the last
date not exceeding the remaining period for the Redevelopment Project Area permissible nnder
the Act (including the year in which tax payments are collected and distribnted by Cook County
for the final year of the Redevelopment Project Area) and not exceeding a maximum maturity of
twenty (20} years afier the [ssuance Date;

“Maximum Reimbursement Amount” has the meaning given in the Redevelopment
Agreement;

“Note Registrar” is the Treasurer;

“Ordinance” means this Note Ordinance entitled “An Ordinance Authorizing the Exeeution
of a Redevelopment Agreement and the Issuance of TIF Notcs Respecting the Lakewood Center
Redevelopment Project Area in the Village of Hoffman Estates, Illinois (Lakewood Center TIF
District)”, as the same may be emendcd or supplemented by an ordinance adopted and becoming
effective in accordance with the terms of Ordinance;

“Person” means any individual, trust or entify such as a corporation, limited liability
company, or partnership;

"Pledged Amounts” means all moneys, securitics and funds at any time deposited or
required to be deposited into the Developer Accounts;

“Project” means the Project implementing the Redevclopment Plan as described in the
Redevelopment Agreement;

“Redevelopment Agreement” has the meaning given in the recitals;

“Redevelopment Plan” means thc Redevelopment Plan described in the recitals, as the
same maybe amended from time to time in accordance with the Act;

“Redevelopment Project Area” or “RPA™ means the Redevelopmeut Project Area
described in the recitals, as the same maybe amended from time to time in accordance with the
Act;

“Register” has the meaning given in Section 202 of this Ordinance;
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“Registered Owner” means the Person in whosc name thegach TIF NetesNote is repistered
on the Register as the absclute owner hereof for the purpose of receiving payment of or on account
of principal thereof and for all other purposes;

“Request for Reimbursement™ has the meaning given in the Redevelopment Agreement;

“Tax Disbursement Schedule™ has the meaning given in the Redevclopment Agrecement;

“TIF Notes™ have the meaning given in the Redevelopment A greement;

“TIF Note Schedule” has the meaning given in the Redevelopment Agreement;

“TIF Ordinances™ has the meaning given in the Redevelopment Agreement;

“Total Project Costs™ has the meaning given in the Redevelopment Agreement;

“Treasurer” mcans the Village's Treasurer or Assistant Treasurer;

“Village” has the meaning given in the recitals;

“¥illage Account” has the meaning as established by Section 301 of this Ordinance.

Scction 104. Approval of Redevelopment Agreement. The Redevelopment Agreement
atteched as Exhibit “A” is hereby approved. The Corporate Avthoritics find that the
Redevelopment Apresment is in furtherance of the objectives of the Redevelopment Plan; the
Village has made a public disclosure of the terms of the Redevelopment Agreement. The Village
President is hereby guthorized and directed to execute and deliver the Redevelopment Agreement
on behalf of the Village, and the Village Clerk is authorized and directed to affix the seal thereto
and to attest the Redevelopment Agreement and reeerdedrecord with the Cook County Recorder
of Deeds.

ARTICLE 11
Authorization and Terms of TIF Note

Scetion 201. Authorization and Terms of TIF Note. The-Cureent Outstanding Principal
Amount owed on behalf of the Village shall initially be $0 and thereafter in an aggregate armount
not to exceed $53,767,000.00 combined for TIF Note A and TIF Notc B for the payment of Eligible
Redevelopment Project Costs within the Redevelopment Project Arca. T1F Note C is issued for
the limited purpose as stated in Section 601 of Redevelopment Agreement, shall aethave an initial
principal amount ¢f $1,00 and shall not have & maximum principal amount. The TIF Notes of the
Village are hereby authorized to be and shall be issued up to said amounts.

All of the TIF Notes shall be authorized on the datc this Ordinancc is approved. TIF Note
A and TIF Note B shall be issued on the respective Issuance Date upon the Devcloper’s written
request with said Issuance Date being on the first day of the year but no later than January 1, 2023,
The Issuance Date of TIF Note C shall be January 1, 2023. All TIF Notes shall bear the date of
authentication as provided in the Redevelopment Agreement, shall be in lully registered form, and
shall be issued in the following denominations:

TIF Note A: Maximum Aggregate Principal Amount of $43,013,600 which shall be paid
in agcordance with the terms of TIF Note Ax;
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TIF Note B: Maximum Aggregate Principal Amount of $10,753,400 which may be
prepaid at any tir

TF Nots 'rincipal A
pursuant to Scetivw vyt vl s noueywpLet Agreome

| tolal Maximum Aggregate Principal Amount of both TIF Note A and TIF Note B to be
lcss than or equal to $53,767,000.00. TIF Notc A and TIF Note B shall be interest bearing as
provided in the TIF Notes. TIF Note C shall not have a maximum amount, shall only havc a
principal amount upen a Developcr Tax Recapture as provided in the Redcvelopment Agreement
and shall not bear intcrest.

The Treasurcr of the Village is hereby appointed as note registrar and paying agent (“Note
Registrar™) for all of the TIF Notes. The principal and intercst of the TIF Note A and TIF Note B
and principal of TIF Note C shall be payablc to the Registered Owner as shown on the registration
books of the Village maintained by the Note Registrar, at the closc of business on the fifleenth
(15%) day of the month immediately prior to the applicable payment or maturily date and shall be
paid by electronic transfer to the Registered Owner, provided such Registered Owner has given
prior written notice to the Note Registrar, conlaining the ¢lectronic transfer instructions, including
the name and address of the bank (which shall be in the continental United States), its ABA routing
number and the namc and aceount number to which such Registered Owner wishes to have such
transfer directed. The Registerec [ TIF Notc A may be the samc or different
entities of the Registered Owner ol 11F Note B and T1F Note C.

The seal of the Village shall be affixed to or & facsimile (hereof prinied on the TIF Notes,
and the TIF Notes shall be signed by the Village President of the Village and alteste y the
Village Clerk of the Village, and in case any officer whose signature shall appeer on the L1F Notcs
shall ceasc to be such officer before the delivery of the TIF Notes, such signature shall neverthcless
be valid and suificient for all purpeses, the same as if such officer had remained in oifice until
delivery.

The TIF Notes shall have thercon a certificate of authentication substantially in the form
hereinafier set forth duly executed by the Note Registrar, as authenticating agent of the Village for
the TIF Notes, and showing the date of authentication. The TIF Noies shall not be valid or
obligatory for any purpose or be entitled to any sccurity or benefit under this Ordinance unless and
until such certificale of authcntication shall have been duly executed by the Note Registrar by
manual signature, and such certificate of authentication upon the TIF Notes shall be conclusive
evidence that the TIF Notes have been authenticated and delivered under this Ordinance.

Section 202. Note Register; Surrender for Transfer. The Village shall cause books (the
“Register) for the registration of the TIF Notes as provided in this Ordinance to be kept &1 the
principal office of the Notc Registrar. The Notc Registrar shall maintain & list of the names and
addresses of the Registercd Owner from time to time of the TIF Notes and upon transfer {to the
extent such transfer is permitted under Section 606 of the Redevelopment Agreement) shall add
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Upon surrender for transfer of the any of the TIF Notes authorized under this Ordinance at
the principal office of the Nole Registrar, duly endorsed by, or accompanied by: (i) a writtcn
instrument or instruments of transfer in form satisfactory to the Note Registrar; (i1) an investment
representation in form satisfactory to the Village and duly exccuted by the Registered Owner or
his attorney duly autharized in writing;; (iii} the written conscnt of the Village cvidenced by the
signature of the Village President {or his or her designee) on the instrument of transfer.; and (iv)
any deliverics required under this Ordinancc, the Village shall execute and the Note Registrar shall
authenticate, date and deliver in the name of any such authorized transfcree, a new fully rcgistered
TIF Note of the same maturity, of authorized denomination, for a like outstanding principal
amount. The Note Registrar shall not be required to transfer or exchange any TIF Notes during the
period beginning at the close of business on the fifteenth (15%) day of the month immediately prior
to the maturity date of the TIF Notes nor to transfer or exchange the TIF Notes after notice calling
any of the TIF Notes for redemption has been made, nor during a period of ten {10) days next
preceding mailing of a notice for redemption of principal of the TIF Notes. No beneficial interests
in the TIF Notes shall be assigned, sxcept in accordence with the procedures for transferring the
TIF Notes described above. No service charge shall be made for any transfer of the TIF Notes, but
the Village may require payment of a sum sulficient to cover any state or federal tax or other state
or federal governmental charge that may be imposed in connection with any transfer of the TIF
Notes.

The Person in whose name the TIF Notes shall be registcred shall be deemed and regarded
as the absolute owner thercof for all purposes, and payment of the principal and interest of the TIF
Note A and TIF Note B and payment of principal under TIF Note C shall be made only to the order
of the Registered Owner thereof or his legal representativc. All such payments shall be valid and
effectual to satisly and discharge the 1iability upon the TIF Notes to the exlent of Lhe sum or sums
50 paid.

Section 203. Form of TIF Note. The TIF Notes shall be in substantially the form attached
hereto as Exhibits B-1, B-2 and B-3, with such inscrlions or variations as to any endorsement or
payment provisions and such other insertions or omissions, endorsements and variations as may
be required or permitied by this Ordinance.

Section 204. Endorsement of TIF Note. Pursuant to and suhject to the Redevelopment
Agreement, the Developer has apreed to perform construction and redevelopment work necessary
for thc Project. All cxpenditures incurred by the Developer and approved as Eligible
Redevelopment Project Costs, as shown in TIF Approved Amount of Reimbursement on the
respective TIF Note Schedule, shall increase the principal amount of the TIF Notes up to the
Maximum Reimbursement Amounts for each of the TIF Notes. Within ten (10) days afler each
Request for Reimbursement is approved by the Village (and provided the Registered Owner
presents the relevant TIF Notes to the Note Registrar), the Note Registrar shall endorse Schedule
A atteched to each of the TIF Notes to indicate, as of the date of endorsement, the Maximum
Reimbursement Amount and the Sarrent-Outstanding Principal Amount of the TIF Notcs then
outstending. The Note Registrar shall indicate the amount of any payment of principal on Schedule
A attached to each of the TIF Notes. The Note Registrar shall have the authority to
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insert the Issuance Dates of TIF Note A and TIF Note B on January 1 of the year after the
Developer authorizes the issuance of TIF Note A and TIF Note B pursuant to Section 404(e) of
the Redevelopment Agreement.

Afier each Request for Reimbursement is approved, the Note Registrar shall promptly send-
an updated authenticated copy of Schedule A to each of the TIF Notes o the Registered Owner.

Section 205. Intentionally left blank.

Section 206. Intentionally lefi blank,

Scction 207. Limited Obligation. Each of the TIF Notes is a special limited obligation of
the Village payablc pursuant to this Ordinance and the Redevelopment Agreement and the Act,
and shall be a valid claim of the Registered Owner thereof only against the respective Developer
Accounts or such amounts that should have been deposited in the Developer Accounts, TIF Note
A shall be payable solely from Developer Account A. TIF Notc B shall be payable solely from
Developer Account B. TIF Note C shall be payable solely from Developer Account C. The TIF
Notes shall not constitute an indebtedness of the Village within the meaning of any constitutional
or statutory provision or limitation. If the amounts in the Developer Accounts are nsufficient to
pay all the principal and any interest due under the relevant TIF Notes, the Registered Owner shall
have no recourse against the Village under the TIF Notes. The Registered Owner shall have no
right to compel the excrcise of the taxing authority of the Village or to usc any funds of the Village
(other than the amounts collected in the Fund) for payment of the principal and interest of the TIF
Note A and TIF Note B and payment of principal of TIF Note C.

ARTICLE M1
Tax Inecrement Revenues

Section 301. Fund and Accounts. Pursuant to the TIF Ordinances, the Village has
establishcd the Fund and all incremental ad velorem taxes rcceived by the Village for the
Redevelopment Project Area arc to be deposited into the Fund. The Treasurer is hereby directed
to maintain the Fund as a segregated fund, separate and apart from the general fund or any other
fund of the Village. The Village hereby establishes and creates accounts of the Fund consisting of
the Village Account and the Developer Accounts.

Section 302, Pledge Securing TIF Note. The Village hereby irrevocably assigns and
pledges the Pledged Amount (or such amounts that shoold have been paid to the Developer
Accounts) to the payment of the TIF Notes. The pledge made pursuant to this Section shall be
valid and binding as against all parties having claims of any kind in tori, contract or otherwise
against the Village. All moneys on deposit in the Developer Accoonts shall be uscd to pay the
principal and any interest of the TIF Notes, at maturity or upon payment prior o maturity, in
accordance with its respective terms, which payments from the Developer Accounts are hereby
authorized and appropriated by the Village.
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Section 303. Deposit and Allocation of Incremental Taxes. In connection with the
ongoing administration of the Redcvelopment Projcct Area, in each calendar year, the Village shall
deposit all of the Incremental Taxes as and when received into the Fund and distributed or allocated
in the order of priority and subject to the terms and conditions set forth below:

FIRST: If the Village shall have incurred any Defense Costs, those costs shall be
paid from the Fund.

SECOND: The Village shall allocate any remaining Incremental Texes in the Fund
to Developer Account C, to the extent there is any Developer Tax Recapture due and payable
pursuant 1o Section 601 of the Redevelopment Agreement.

THIRD: The Village shall allocate any remaining Incremental Taxes in the Fund
to the Villagc Account and the Developer Account A and Developer Account B in the amounts as
provided in the Tax Distribution Schedule as provided in Section 405 of the Redevelopment
Agreement. The Devcloper Account disbursement indicated on the Tax Distribution Schedule
shall be allocated eighty percent (80%) to Developer Account A and twenty percent (20%) to
Developer Account B.

FOURTH: If TIF Note B is paid in full, then the amounts to be deposiled inlo
Developer Account B pursuant to this Section 303 or remaining in Developer Account B shall be
deposited into Developer Account A,

FIFTH: If TIF Note A is paid in full, then the amounts to be deposited into
Developer Account A pursuant to this Section 303 or remaining in Developer Account A shall be
deposited into the Village Account.

The Village shall be relieved from any claims, caused of action or liability and all holders
of any of the TIF Notes shall forcver waive any claims or causcs of action against the Village
relating to the Village’s allocation of paymcents to Developer Account A as opposed Lo Developer
Account B or Developer Account C and vice versa, Nothing in this Scction shall relieve the
Village from payment under the TIF Notes themselves or waive or relieve the Village's obligations
under this Ordinance or the Redevelopment Agreement.

Section 304 Village Account. The Village may withdraw from the Village Account
pericdically to make payments as provided in the Act.

Section 305. Intentionally left blank.

Scetion 306, Developer Accounts. On or about December of each year, commencing in
2019, the Village shall withdraw annually all of the Incremental Taxes credited to the Developer
Accounts to pay the principal and interest of the TIF Notes as provided in Section 303 of this
Ordinance until paid in full or expiration of the TIF Notcs (or, if later, the date which is ten (10)
days following the date on which the Village receives the final installment of annual real estate
taxes from Cook County). Upon payment of all amounts due under the TIF Notes, or the TIF Notes
expiration, in accordance with its rcspective terms, any remaining amounts on deposit in the
Developer Accounts shall be deposited in the Village Account, and the Developer Accounts shall
be closed.
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Seetion 307. Investment of Moneys Held in Fund. Moneys held in the Fund shall be
invested by the Village Treasurer in Investment Obligations or may be deposited by the Village,
in accordance with approved Village investment policy. No such moneys shall be deposited with
any bank or trust company in excess of the amount guaranteed or insured by the Federal Deposit
Insurance Corporation or other Federal agency, unless such bank or trust company shall have
lodged as collateral for such deposit, Federal Obligations having 2 market velue {exclusive of
accrued interest) at least equal to the amount of such moneys.

Any obligations so purchased with moneys in any account of the Fund shall be deemed at
all times to be part of the Fund and the interest thereon end any profit arising on the sale thereof
shall be credited to the Fund, and eny loss resulting on the sale thereof shall be charged to the
Fund.

ARTICLE IV
Particular Covenants

Scction 401. General. The provisions of the Ordinance shall constitute a contract between
the Village and the Registered Owner of the TIF Notes. All covenants relating to any TIF Note are
enforceable solely by the Registered Owner of such TIF Note. The Village shall do and perform
or cause to be done and performed all acts and things required to be done or performed by of on
behalf of the Village under the provisions of law or the Ordinance in accordance with the terms of
such provisions. The Ordinance shall not be modified or amended in any respect without the
consent of the Registered Owner, except to adopt an ordinance supplementing the Ordinance (1)
to add to the covenants or agreements containgd in the Ordinance other than covenants or
agrcements to be observed by the Village which are not contrary to or inconsistent with the
Ordinance as therelofore in cffect, (2) to surrender any righl, power or privilege reserved to
conferred upon the Village by the Ordinance, (3) Lo specify, determine or euthorize any and all
matters and things relalive to the TIF Notes or the proceeds thereof which are not contrary lo or
inconsistent with the Ordinance as theretofore in effect, (4) to cure any ambiguity, supply any
omission or cure any defect or inconsistent provisien in the Ordinance and (5) to inserl such
provisions clarifying matters or questions arising under the Ordinance as are necessary or desirable
and are not contrary or inconsistent with the Ordinance as theretofore in effect. This Ordinance
shall not be amended to conflict with the terms of or the intent of the Redevelopment Agreemcnt.

Scction 402. Payment of TIF Notes. The Village shall duly and punctually pay or cause
to be paid from the Developer Accounts the principal and interest of TIF Note A and TIF Note B
and principal of TIF Note C, at the datcs and places and in the manner mentioned in the respective
TIF Notes, according to the true intent and meaning thereof.

Section 403. Power to Issue TIF Notes and Pledge Revenues. The Village rcpresents
that it is duly authorized under all applicable iaws to authorize and issue the TIF Notes, to adopt
the Ordinance and to pledge the Incremental Taxes lo the Pledged Amounts in the manner and to

. "{Formalted: Indent: First line: Q"
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the extent provided in the Ordinance. The Incrementa! Taxes will be free and clear of any pledge,
lien, charge or encumbrance thereon, or with respect thereto prior to, or of equal rank with, the
pledge created by the Ordinance, and all corporate or other action on the pert of the Village to that
end has been and will be duly and validly taken. The TIF Notes and the provisions of the Ordinance
are and will be the valid and legaily enforceable limited obligations of the Village to the extent
provided in the Act in accordance with their terms and the terms of the Ordinance. The Village at
all times shall, to the extent permilted by law, defend, preserve and protect the pledge of the
Pledged Amounts for the Registered Owner under the Ordinance and all rights of the Registcred
Owner under the Ordinance against all claims and demands of all Persons whomsoever,

Section 404, Further Assurances. At any and all times, the Village shall, so far as it may
be autherized by law, pass, make, do, execute, acknowledge and deliver all and every such further
resolutions, acts, deeds, conveyances, assignments, transfers and assurances as may be necessary
or desirable for betier assuring, conveying, granting, assigning and confirming all and singular its
interest in the Pledged Amount pledged hereby for the payment of the principal and interest of TIF
Note A and TIF Note B and payment of principal under TIF Note C. The Village President, the
Treasurer, the Village Clerk, and the other officers of the Village arc authorized to exccute and
deliver on behalf of the Village such other documents, agreements and certificates and to do such
other things consistent with the terms of this Ordinance as such officers and employces shall deem
necessary or appropriate in order to effecluate the intent and purposes of this Ordinance,

Section 405. Consent of Registered Owner. For any amendment of the Ordinance
requiring consent of the Registered Owner, the Village shall mail a copy of the amendment
together with a request to the Registered Owner for its consent, but failure to mail such copy and
request shall not affect the validity of such amendment when consented to as provided in this
Section. Such amendment shail not take cffect in accordance with Hs termy, unless and until there
shall have been filed with ihe Village Clerk the written consent of the Registered Owner. Any such
consent shall be cffective only if accompanied by proof of the ownership, at the date of such
consent, of the TIF Notes. A certificate of the Village Clerk that such proof is sufficient under the
provisions of Section 602 of this Ordinance shail be conclusive that such consents have been given
by the Registered Owner. Any such consent shall be binding upon the Registered Owner giving
such conscnt and upon any subsequent Registered Owner whcther or not the subsequent Registercd
Ownger has notice thercaf. Any consent may be delivercd or filed prior to any mailing required by
this Section and shall not be deemed incffective by reason of such prior delivery or filing.
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ARTICLE Y
Remedics on Default

Scction 501. Events of Defauli. Each of the following shall constitute an cvent ol default
under the Ordinance and is hereby called an “Event of Default”:
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(1)  a default shail be made in the obscrvance or performance of any covenant
or contract or other provision in the Ordinance and such default shall continue for a period of thirty
{30) days after writlen notice to the Yillage from the Registered Owner specifying any such default
and requiring the same to be remedied; or

{2)  there shall be filed by the Village a petition secking an adjustment of
indcbtedness under any applicable law or statute of the United States of America or of the State of
IMinois.

Section 502. Enforcement by Registered Owner. Upon the happening or continuance of
an Event of Default or an cvent which upon sufficient notice may become an Event of Default, the
Registered Owner may proceed to protect and enforce any rights of the Registered Owner under
the laws of the Statc of Illinois or under the Ordinance by such suits, actions or proceedings in
cquity or at law, cither for specific performance of any covenant of contract contained hergin or in
aid or execution of any power granted or for any legal or equitable remedy as the Registered Owner
shall deem most effective to protect and enforce the rights aforesaid. No remedy by the terms of
the Ordinance conferred upon or reserved to the Registered Owner s intended to be exclusive of
any other such remedy, but each and every such remcdy shali be curnulative and shall be in addition
1o any other remedy given hereunder now or hereaficr existing at law or in equity or by statute. No
delay or omission of any Registered Owner to exercise any right or power accruing upon any
default shall impair any such Fehkrightor power or shall be construed to be a waiver of any such
dcfault, and every right, power and remedy available to the Registered Owner may be exerciscd
from time to time and as oftcn as may be decmed expedicnt by the Registered Owner,

Section 503. No Personal Liability. No recourse shall be had for the payment of the
principal or interest of the TIF Notes or for any claim based thereon or on the Ordinance against
any officer of the Village, any ougr anyone exceuting the TII" Notes; provided however, ihel
nothing herein shall ber recourse in mandamus or otherwise to any such person or officer in his
corporate as opposed to individual capacity.

ARTICLE Vi
Miscellancous

Section 601, Defeasance. If the Village shall pay or causc to be paid to the Registered
Owner 1o an account designated by the Registered Owner the principal and interest of the TIF
Notes at the times and in the manner stipulated therein and in the Ordinance until the TTF Notes
are all paid in full or expire by their terms, then the pledge of the Incremcntal Taxes as Pledged
Amount and the covenants, agreements and other obligations of the Village to the Registored
Owuer shall be discharged and satisfied.

Section 602, Evidence of Ownership, The ownership of the TIF Notes, the amount,
number and other identification thereof, and the dates owning same, shall be proved by the
Register. The Registered Owner of TIF Note A may be the same or differcnt entilies than the
Registered Owner of TIF Notc B and TIF Notc C. The fact and date of the execulion by the
Registered Owner or his atlorney of any instrument may be proved by the certificate of a notary
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public or other officer authorized to take acknowledgements in the jurisdiction in which the persen
purports to act that the person signing such instrument acknowledged to him the execution thersof,
or by the affidavit of a witness of such execution, duly swern to before such notary public or other
officer. The authority of any person to execute any consent or ether instrument executed by or on
behalf of a Registered Owner which is a corporation or other entity may be established without
further proof if such instrument is signed by a person purporting to be an officer of such
corporation and certified resolutions of such corporation or entity authorizing such act are
ﬁlmiShed'; . . . PP . - o . .

Section 603. Invalidity of Any Section. [f any section, paragraph or provision of this
Ordinance shell be held to be invalid or unenforceable for any reason, the invalidity or
unenforceability of such section, paragraph or provision shall not affect any of the remaining
provisions of this Ordinance.

Section 604. Publication. The Village Clerk is hereby autherized to publish this ordinance
in pamphlet form.

Section 605. Superseder and Effective Date. All ordinances, resolutions, motions or
orders in conflict herewith be, and the same hereby are, repealed to the extent of such conflict,
and this Ordinance shall be in full force and effect immediately from and afier its passage and
approval as provided by law.

Section 606. Sunset. If the Developer does nol become the owner of record on or before
June 3, 2019 of the RPA this Ordinance shall become null and void.

Section 607. Full Force and Effect. This Ordinance shall be in full force and cffect
immediately from and afier its passage and approval.
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PASSED THIS day of 2019

YOTE

=

YE

zZ

AY ABSENT ABSTAIN - - { Formatted: Line spacing: single

Trustee Karen ¥, Mills
Trusiee Anna Newell

Trustee Gary J, Pilafas
Trustee Gary G. Srnton
Trustee Michagl Gasta
Trustee Karen Amet
President William D. McLeod

T
T
[
[

APPROVED THIS DAY OF L2019 - -{ Formatted: Line spacing: single

Village President

ATTEST:

Village Clerk
Published in parmphlet farm this day of .2019.
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Exhibit A — Lakewood Center Redevelopment Agreement
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Exhibit B-1 — TIF Note A
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{Attached to Redevelopment Agreement)
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Exhibit B-2 — TIF Note B
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EXHIBIT “F-1"

Form of TIF Note A

REGISTERED Ur 1o $43,013,600.(
NO. R-1-A Maximum Aggregate Principal Amount

L'NITED STATES OF AMERICA
STATE OF [LLINOIS
COUNTIES OF COOK AND KANE
VILLAGE OF HOFFMAN ESTATES
TAX INCREMENT ALLOCATION REVENUE NOTE
(LAKEWOODD CENTER PROJECT), SERIES 2019-A

REGISTERED OWNER: HOFFMAN ESTATES ACQUISITIONS LLC
A DELAWARE LIMITED LIABILITY COMPANY

OUTSTANDING PRINCIPAL

AMOUNT: SEE SCHEDULE A ATTACHED HERETC
AUTHORIZATION DATE:; JANUARY _ [ 201%

ISSUANCE DATE: JANUARY 1,

MATURITY DATE: DECEMBER 31,

[TWENTY (20} YEARS FROM THE [SSUANCE DATE]

KNOW ALL PERSONS BY THESE PRESENTS, that the VILLAGE OF HOFFMAN ESTATES,
Cook AND KANE COUNTIES, ILLINOIS (the “Viflage ), a municipality, home rulc unit and municipal
corparation under the laws of the State of 1llinois, hercby acknowledges itself to owe and for value
received promiscs to pay, from the source and as hercinalter provided, lo the =-2-- -= -
Regisiered Owner shown above, or registered assigns as hercinafter provided, th
Principal Amount shown [rom limc lo time on Schedule A attached hereto on the
shown above plus eny interest duc hereunder.

Payment of this Notg shall be made to the order of the Registered Owner hereof as shown
on the registration books of the Village maintained by the Treasurer, as note registrar and paying
agenl (the “Note Registrar "), at he close of business on the liAcenth day of the month immediately
prior 1o the applicable payment or maturity date { “Record Dase "} and shall be paid by electronic
teansfer to the Registered Owner, provided sueh Registered Owner has given prior written notice
to the Note Registrar, conlaining the elcelronic transfer instructions, including the name and
address of the bank (which shall be in the continental United States), its ABA routing number and
the name and aceouni number to which such Registered Owner wishes 1o have such Lransfer
directed.
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This Note is issued by the Village as an interest-bearing obligation, with the unpaid
principal balance to accrue interest at an initial interest rate of six and one half percent per annum
(6.5%) (“Mterest Rate™). Within thirty (30) deys after the Project rcaches Project Siabilization
for the first time, as defined in that certain Redcvelopment Agreement by and between the Village
and Hoffman Estates Acquisitions LLC, a Delaware limited liability company, dated as of January
__.2019 (the “Redevelopment Agreement”), by notice to the Villagc, the Registered Owner shall
have the onc-time right to readjust the Inicrest Rate, which shall thereupon be equal to 100 basis
points (1.0%) above the Prime Rate (as defined herein) per annum, as of the date the Project
reaches Projcct Stabilization for the first time. Notwithstanding adjustment to the Interesi Rate,
the Interest Rate shall noi be greater than cight and one half percent (8.3%) per annum, regardless
of the Prime Rate. The Note Registrar has no obligation to change the Interest Rate unless first
requested by the Registered Owner within thirty (30) days of the initial Project Stabilization.

For the purposes of this Notc, “Prime Rate” means the rate of interest designated as the
“Prime Rate”” which appears in each publication of The Wall Street Journal under the designation
entitled “Money Rates” (referrcd 1o herein as the “Walf Street Sournal Prime Rate.”) In the event
that the Well Street Journal Prime Rate cannot be ascertained from publication of The Wall Street
Joumnal, Village and Registered Owner shall determine the Prime Rate based upon the prime or
base lending rates posted by a majority of the three largest commercial banks in Chicago, Illinois.

The interest amount owed under this Note shall be calculated based on a 360-day year and
charged for the actual number of deys elapsed, in a fully registered form to evidence the
Outstanding Principal Amount up to $43,013,600.00, in consideration for the payment by the
Developer of certain Eligible Redevelopment Project Costs in connection with the Project for the
Redevelopment Project Area of the Lakewood Property, as such terms are described in the
Redevelopment Agreement.

This Note is issued pursuant to Section 6 of Article VII of the 1970 Constitution of the
State of Illinois, as supplemented by the Illinois Tax Increment Allocation Redevelopment Act, as
amended, constituting Section 74.4 of Article 11 of the Illinois Municipal Code, and all laws
amendatary thereof and supplcmental thereio (the “dct ), and specifically as supplemented by the
Local Government Dcbt Reform Act, as supplemented and amended, and the Omnibus Bond Acts,
as amended, and 65 ILCS 5/11-74.4-7, as amended. This Note has been authorized by Ordinance
No. -2019, entitled “An Ordinance Authorizing the Execution of a2 Redevelopment
Agreement and the issuance of TIF Notes™ by the President and Board of Trustces of the Village
(the “Note Ordinance ), to all of the provisiens of which the Registered Owner, by acceptance of
this Note, assents.

Except as othcrwise provided, the capitalized terms in this Note shall have the meanings
as provided in the Notc Ordinance or the Redevelopment Agreement. Amounts payable under this
Note to the Registered Owner shall be paid by the Village to the Registered Owner, annually, no
later than July 1 of each year.

All payments shall be applied first to payment of the accrued interest, and the balance on
account of outstanding principal. All payments shall bc made solely from Developer Account A.
The Village has assigned and pledged certain rights, title and interest of the Village in and to
certain incremental ad valorcm real eslate tax revenucs from the Redevelopment Project Arca
which the Village is entitlcd to receive pursuant to the Act, in order to pay the principal and intcrest
on this Note. Reference is hereby made to the aforcsaid Note Ordinance and the Redevelopment
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Apgreement for a description, among others, with respect to the determination, custody and
application of said revenues, the nature and extent of such security with respect to this Note, and
the terms and conditions under which this Note is issued and secured.

THIS NOTE DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE VILLAGE
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION
OR LIMITATION. IF THE PLEDGED AMOUNT IS INSUFFICIENT TO PAY ALL THE
PRINCIPAL AND INTEREST DUE UNDER THIS NOTE, THE REGISTERED QWNER
SHALL HAVE NO RECOURSE AGAINST THE VILLAGE, PROVIDED THAT ALL
PLEDGED AMOUNTS REQUIRED TO BE DEPOSITED IN THE DEVELOPER
ACCOUNTS FROM TIME TO TIME PURSUANT TO THE ACT AND THE NOTE
ORDINANCE HAVE BEEN DEPOSITED INTO THE DEVELOPER ACCOUNTS AND
THE AMOUNTS EQUAL TO THE PLEDGED AMOUNT IN EACH YEAR HAS BEEN
USED SOLELY TO PAY AMOUNTS DUE UNDER THIS NOTE. THE REGISTERED
OWNER SHALL HAVE NO RIGHT TO COMPEL THE EXERCISE OF THE TAXING
AUTHORITY OF THE VILLAGE OR TO USE ANY FUNDS OF THE VILLAGE
(OTHER THAN THE PLEDGED AMOUNT) FOR PAYMENT OF THE PRINCIPAL OF
THE NOTE.

If the Village therealter fails to make such payment to the Registered Owner, the Village
shall be dcemed to be in defauit under this Note. Afles any default, and notwithslanding Section
703 of the Redevelopment Agrcement, the Registered Owner may bring an action in any courl of
competent jurisdiction 1o enforce payment of this Note, provided that the Registered Owner shall
have first given the Village notice of its intent to bring such action and thirty (30) days to cure any
such defeuit. Failure of ihe Registered Owner to exercise its right to bring an action to remedy a
defalt hereunder shall not censtitute a waiver of its right to bring an action to remedy any
subsequent default.

This Note is transferable by the Registered Owner hereof in person or by his attorney duly
authorized in writing, at the principal office of the Note Registrar in Hoffman Estates, Illinois, but
only in the manner, subject to the limitations provided in the Mote Ordinance, and upon surrender
and cancellation of this Nole. Upon such transfer, a new Notc or anthorized denomination and Ffor
the same eggregate Principal Amount will be issued and mailed to the transferee in exchange
therefore. This Note shall inure to the benefit of the Registcred Owner, its successors and assigns
and successor holders of this Note, and shall be binding upon the Village and its successors and
assigns.

The ¥illage and the Note Registrar may deem and treat the Person in whosc name this Note
is registered on the Register as the absolute owner hercof for the purpose of receiving payment of
or on account of principal hereof and for all other purpeses, and neither the Village nor the Note
Registrar shall bc affected by any notice to the contrary,
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The Village hereby expressly finds and determines that the Maturity Date of this Note does
not exceed the earlier of (i) the datc which is twenty (20} years from the Issuance Date and (ii) the
date which is December 31 of the year following the twenty-third (23 year from the date of
designation by the Corporate Authorities of the Project Area. Upon termination, this Note shall
become null and void and of no effect.

It is hereby certified and recited that all conditions, acts and things required by law to exist
or to be dong precedent to and in the issuance of this Note did exist, have happened, been done
and performed in regular and due form and time as required by law, and the Village hereby
covenanis and agrees that it has made provision for the segregation of the Incremental Taxes and
that it will propetly account for said taxes and will comply with all the covenants of and maintain
the funds and accounts as provided by the Note Ordinance.

If any provision of this Note is deemed void, invalid or unenforceable under applicable
law, such provision is and will be deemed to be torally ineffective to that extent, but the remaining
provisions shall be deemed unaffected and shall remain in full force and cffect.

Whenever, under the terms hereof, principal and interest hereof shall become due and
payable, the holder of this Note may pursue any remedies, legal or equitable, that are available to
collect such unpaid principal, with all such remedies being cumulative and not in Lhe alternative.
The Village hereby waives presentment for payment, notices of nonpayment and dishonor, protect
of dishonor and notice of protest, but does not waijve notice of default or presentment of original
note fot final payment. '

No amounts in excess of the amounts in Developer Account A shall be used to prepay this
Note.

This Note shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been signed by the Note Registrar.

The forms following the signatures on this Note and Schedule A are an integrat part of Lhis
Note as if in each case fully set forth at this plece and are incorporated herein by Lhis reference.

Inote signature page fo immediately follow]
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IN WITNESS WHEREGF the Village has caused this Note to be signed by the manual or duly
authorized facsimile signatures of its President and by its Village Clerk and its corporate seal or a
facsimile thereof to be impressed or reproduced hereon, all as of the date of delivery hereof, to wit,
the day of , 2019,

[SEAL]
VILLAGE OF HOFFMAN ESTATES, COOK AND K ANE COUNTIES, ILLINOIS.

Yillage President

Village Clerk

Date of Authentication: _ . 201%

CERTIFICATE
OF
AUTHENTICATICN

This Note is the Tax Increment Allocation Revenue Note (Lakewood Center Project), Series 2019,
of the Village of Hoffman Estates, Cook and Kane Counties, Illinois, described in the within-
mentioned Note Ordinance.

Treasurer
Village of Hoffman Estates, Cook and Kane Countics, I1linois, as Note Registrar

By
NOTE REGISTRAR AND PAYING AGENT:
Treasurer Village of
Hoffman Estates, Cock and Kane Counties,
Mlinois
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

| Here insert Social Security Number,
Employer Identification Number or
other Identifying Number

(Name and Address of Assignee)

the within Note and does hereby irrevocably constitute and appoint

as attorney to transfer the said Note on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

NOTICE: The signature to this transfer end assignment must correspond with the name of the
Registered Owner as it appears upon the face of the within Note in every particular,
without alteration or enlargement or any change whatever.

Signature gnaranieed:

By:

Its:
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EXHIBIT “F-2"

Form of TIF Note B .-

-

REGISTERED UrTo $10,753,400.00
No.R-1-B Maximum Aggregate Principal Amount

UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTIES OF COOK AND KANE
VILLAGE OF HOFFMAN ESTATES
TAX INCREMENT ALLOCATION REVENUE NOTE
(LAKEWOOD CENTER PROJECT), SERIES 2019-B

REGISTERED OWNER: HOFFMAN ESTATES ACQUISITIONS LLC
A DELAWARE LTMITED LIABILITY COMPANY

OQUTSTANDING PRINCIPAL

AMOUNT; SEE SCHEDULE A ATTACHED HERETO

AUTHORIZATION DATE: JANUARY 2019

[8SUANCE DATE: JANUARY 1,

MATURITY DATE: DECEMBER 31,

[TWENTY (20) YEARS FROM THE [SSUANCE DATE]

Kxow ALL PERSONS By THESE PRESENTS, that the VILLAGE OF MOFFMAN ESTATLS,
COOK aND KAnE COUNTIES, ILLINOIS {the *Village ™), a municipality, hame rule unil and municipal
corporalion under the laws of (he State of [llinois, hereby acknowledges iself’ to owe and for value
received promises to pay, from lhe source and as hercinafer provided, o 1he order of the
Regislercd Owner shown above, or regisicred assigns as hereinalter provided, the Ouistanding
Principal Amount shown from lime to time or Schedule A attached hereto on the Maturity Dale
shown abave pius any inlercst duc hercunder.

Payment of this Note shall be madc to the arder of (he Registercd Owner hercof as shown
on Ihe registralion books of the Village maintained by the Treasurer, as note repistrar and paying
agenl (the “Note Regisiror ), at hc close of business on Lhe MNeenth day ef the month immediately
prior to the applicable payment or malurily date (' Record Date ) and shall be paid by clecironic
transfer 10 the Regislered Owner, provided such Regisicred Owner has given prior written notice
to the Note Registrar, containing the clectronic transfer instructions, including the name and
address of the bank (which shall be in the continental United States), its ATYA routing number and
the name and account number lo which such Repistercd Owner wishes 1o have such (ransfer
dirccted.

‘This Note is issued by the Village as an interesi-bearing obligation, with the unpaid
principal balance to acerue intercst at an inilial interest rate of six and onc half pereent per annum
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(6.5%) (“/nterest Rate™). Within thirty (30) days afler the Project reaches Project Slabilization
for the first time, as defined in that cerain Redevelopment Agreement by and between the Village
and Hoffman Estates Acquisitions LLC, a Delaware limited liability company, dated as of January
_,2019 (the "Redevelopment Agreentent ™), by notice lo the Village, the Registered Owner shall
havc the one-time right to rcadjust the Interest Rate, which shall thereupon be equal 10 100 basis
points (1.0%) abovc the Prime Rate (as delined herein) per annum, as of the daic the Project
rcaches Project Siabilization for the first lime. Notwilhstanding adjusiment to the Interest Rate,
the Interest Rate shall not be greater than cight and one hail pereent (8.3%]) per annum, regardless
of the Prime Rate. The Note Registrar has no obligation to change the [nterest Rate unless first
requested by the Registered Owner within thirty (30) days of the initial Project Stabilization.

For the purposes of this Note, “Prime Rate” means the rate of intcrest designated as the
“Prime Rate™ which appears in cach publication of The Wall Streel Journal under the designation
entitled “Money Rates” (referred to herein as the “Wall Street Journal Prime Rate.”y In the event
that the Wall Street Journal Prime Rate cannot be ascertained from publication of The Wall Street
loumal, Village and Registered Owner shall determing the Prime Rate based upon the prime or
base lending rates posted by a mejorily of the three largest commercial banks in Chicago, 1llinois.

The interest amount owed under this Note shall be calculated based on a 360-day year and
charged for the aciual number of deys elapsed, in a [ully regisicred form to evidence the
OQuistanding Principal Amount up to $10,753,400.00, in consideration for the payment by the
Developer of certain Eligible Redevelopment Project Costs in connceclion with the Project for the
Redevelopment Project Arca of the Lakewood Property, as such terms are described in the
Redevelopment Agreement.

This Note is issued pursuant to Section 6 of Anticle VII of the 1970 Constitution of the
Statc of Illinois, as supplemented by the 1itinois Tax Increment Allocation Redevelopment Act, as
amended, constituting Section 74.4 of Anicle 11 of the Illinois Municipal Code, and all laws
amendatory thereof and supplemental thereto (the “Aet ™), and specifically as supplemented by the
1,ocal Government Debt Reform Act, as supplemcnted and amended, and the Omnihus Bond Acts,
as amended, and 65 ILCS 5/11-74.4-7, as amended. This Note has been authorized by Ordinance
No. -2019, entitled “An Ordinance Authorizing the Exccution of a Redevelopment
Agrecment and the issuance of TIF Notes” by the President and Board of Trustees of the Village
(the “Note Ordinance "}, to all of the provisions of which thc Registered Owner, by acceptance of
this Note, asscnts.

Except as otherwisc provided, the capitalized terms in this Note shall have [he meanings
as provided in the Note Ordinance of the Redevelopment Agreement. Amounts payable under this
Neic to 1he Registered Owner shall be paid by the Village to the Registered Owncr, annuaily. no
later than July 1 of each year.
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All payments shall be applied first to payment of the accrued interest, and the balance on
account of ocutstanding principal. All paymenis shall be made solely from Developer Account B.
The Village has assigned and pledged certain rights, title and interest of the Village in and to
certain incremental ad valorem real estaic 1ax revenucs from the Redevelopment Projecl Area
which the Village is entitied 1o receive pursuant to the Act, in order to pay the principal and interest
on this Note. Referenee is hereby made to the aloresaid Note Ordinance and the Redevelopment
Agreemeni for a descriplion, among others, with respeet to the determination, custody and
applicalion of said revenues, the naturc and extent of such security with respeet to this Note, and
the terms and conditions under which this Note is issued and sceured.

THIS NOTE DOES NOT CONSTITUTE AN INDERTEDNESS OF THE VILLAGE
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION
OR LIMITATION. IF THE PLEDGED AMOUNT IS INSUFFICIENT TO PAY ALL THE
PRINCIPAL AND INTEREST DUE UNDER THIS NOTE, THE REGISTERED OWNER
SHALL HAVE NO RECOURSE AGAINST THE VILLAGE, PROYIDED THAT ALL
PLEDGED AMOUNTS REQUIRED TO BE DEPOSITED IN THE DEVELOPER
ACCOUNTS FROM TIME TO TIME PURSUANT TO THE ACT AND THE NOTE
ORDINANCE HAVE BEEN DEPOSITED INTO THE DEYELOPER ACCOUNTS AND
THE AMOUNTS EQUAL TO THE PLEDGED AMOUNT IN EACH YEAR HAS BEEN
USED SOLELY TO PAY AMOUNTS DUE UNDER THIS NOTE. TIIE REGISTERED
OWNER SHALL HAVE NO RIGHT TO COMPEL THE EXERCISE OF THE TAXING
AUTHORITY OF THE VILLAGE OR TO USE ANY FUNDS OF THE VILLAGE
{OTHER THAN THE PLEDGED AMOUNT) FOR PAYMENT OF THE PRINCIPAL OF
THE NOTE.

If the Village thercaller [zils to make such payment Lo Lhe Registered Owner, the Village
shall he decemed 1o be in default under this Note. Aflter any defaull. and notwithslanding Scction
703 of the Redevelopment Agreement, the Regisiercd Owner may bring an action in any court af
eompctent jurisdiction 1o enforee payment ol this Note, provided Lhat the Registered Owner shall
have firsl given the Yillage notice of its intent to bring such action and thirty (30) days to cure any
such default. Failure of the Registered Owner Lo exercise its right o bring an aclion to remedy a
default hereunder shall not constitwte a waiver of its right 1o bring an action to remedy any
subsequenl default.

This Noie is trenslcrable by the Registered Owner hereal in person or by his atlomey duly
authorized in wriling, at the pringipal office of the Nete Regisirar in FlofTman Estates, Tllinois, but
only in the manner, subject 1o the limitations provided in the Noie Ordinance, and upon surrender
and canccilation of this Note. Upon such transfer, a new Nole or authorized denomination and for
the samc aggrepate Principal Amount will be issucd and mailed to the transferee in exchange
thereforc. This Note shall inure to the benefin of the Registered Owner, its suceessors and assigns
and successor holders of this Note, and shall be binding upon the Village and its suceessors and
assipgns.

- |Formatted: Indent: First line: {.5"
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The Village and the Note Registrar may deem and treat the Person in whose name this Note
is registered on the Register as the absolute owner hereof for the purpose of receiving payment of
or on account of principal hereof and for all other purposes, and neither the Village nor the Note
Registrar shall be affected by any notice to ithe contrary.

The Village hercby expressly finds and determines that the Maturity Date of this Note does
not exceed the earlicr of: (i) the date which is twenty (20) years from the Issuance Date; (ii) the
date which is December 31 of the year following the twenty-third (23 year from the date of
designation by the Corporate Authorities of the Project Area; or (iii) the date on which all zmounts
due and payable undcr this Note are paid in full. Upon termination, this Notc shall become null
and void and of no effect.

It is hereby certified and recited that all conditions, acts and things required by law to exist
or to bc done precedent to and in the issuance of this Notc did exist, have happened, been done
and performed in regular end due form and time as required by law, and the Village hereby
covenants and agrees that it has made provision for the segregation of the [ncremental Taxes and
that it will properly account for said taxes and will comply with all the covenants of and maintain
the funds and accounts as provided by the Note Ordinance.

[f any provision of this Note is deemed void, invalid or unenforceable under applicable
law, such provision is and will be deemed to be totally incffective to that extent, but the remaining
provisions shall be deemed unaffected and shall remain in full foree and effect.

Whenever, under the terms hereof, principal and interest hereof shall become due and
payable, the holder of this Note may pursue any remedics, legal or equitable, thal are available to
collect such unpaid principal, with all such remedics being cumulative and not in the alternalive.
The Village hereby waives presentment for payment, notices of nonpayment and dishonor, protect
of dishonor and notice of protest, but does not waive notice of defanlt or presentment of original
note for final payment.

The Village may prepay all or any of this Note with no penalty.

This Noie shall not be valid or become obligatory for any purpose until the certificatc of
authenticalion hereon shall have been signed by the Note Registrar.

The forms following the signatures on this Note and Schedule A are an integral part of this
Note as i in each case fully set forth at this place and are incorporated herein by this referencc.

{note signature page fo immediaiely foltow {

Redevelopment Agreement Page 82 FINAL - January 4828 2019
Lakcwood Center

-{ Formatted: Font: Not Bold




In WITNESS WHEREOF the Village has caused this Note to be signed by the manual or duly
authorized facsimile signatures of its President and by its Village Clerk and its corperate seal or a
facsimile thereof to be impressed or reproduced hereon, all as of the date of delivery hereof, to wit,
the  dayof , 2019,

[SEAL]
VILLAGE OF HOFFMAN ESTATES, COOK AND KANE COUNTIES, [LLINOIS,

Village President

Village Clerk

Date of Authentication: _,2019

CERTIFICATE
OF
AUTHENTICATION

This Note is the Tax Increment Allocation Revenue Note (Lakewood Center Project), Series 2019,
of the Village of Hoffman Estates, Cook and Kane Counties, Iilinois, described in the within-
mentioned Note Ordinance.

Treasurer
Village of Hoffman Estates, Cook and Kane Countics, [llinois, as Note Registrar

By
NOTE REGISTRAR AND PAYING AGENT:
Treasurer Village of
Hoffman Estates, Cook and Kane Counties,
linois
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

Here insert Social Security Number,
Employer Identification Number or
other Identifying Number

(Name and Address of Assignec)

the within Note and does hereby irrevocably constitute and appoint

as atlorney 1o transfer the said Note on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

Notick:  The signature to this transfer and assignment must correspond with the name of the
Registered Owner as it appears upon the face of the within Note in every particular,
without alteration or enlargement or any change whatcver.

Signature guaranteed:

By:

[ts:
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EXHIBIT “F-3"

+

Form of TIF Note C .
REGISTERED ———PRINCIFAL AMOUNT - $1.00
No. R-1-C RS T To- SEcHos6040F

UNITED STATES OF AMERICA
STATE oF ILLINOIS
COUNTIES OF COOK AND KANE
VILLAGE OF HOFFMAN ESTATES
TAX INCREMENT ALLOCATION REVENUE NOTE
(L.AKEWOOD CENTER PROJECT), SERIES 2019-C

REGISTERED OWNER: HOFFMAN ESTATES ACQUISITIONS LLC
A DELAWARE LIMITED LIABILITY COMPANY

OUTSTANDING PRINCIPAL
AMOUNT: PURSUANT TO SECTION 601 OF
REDEVELOPMENT AGREEMENT

AUTHORIZATION DATE; IANUARY _ 2019
ISSUANCE DATE: JANUARY 1, 2023
MATURITY DATE: DECEMBER 31, 2043

KNOW ALL PERSONS By TIESE PRESENTS, that the VILLAGE OF HOFFMAN ESTATES, COOK AND
KANE COUNTIES, TLLINOIS (the “Filfage ™), & municipality, home rule unit and municipal corporation
under the laws of the State of Tllinois, hereby acknowledggs itself 1o owe and for value received promises
to pay, from the source and as hereinafier provided, to the order of the Registcred Owner shown above,

Agreement by and between the Village and Hoffiman Estates Acquisitions LLC, a Delaware limited liahility
company, dated os of January ___, 2019 (the "Redevelopment Agreement”).

Payment of this Note shall be made to the order of the Regisicred Owner hereof as shown on the
registration books of the Village maintained by the Trcasurer, as note registrar and paying agent (the
"Note Registrar™), at the close of business on the filteenth day of the month immed iately prior to the
applicable payment or malurity dale (“Record Date”) and shall he paid by electronic transfer to the
Registered Owner, provided such Registered Owner has given prior written notice to the Note Registrar,
containing the electronic transfer instructions, including the name and address of the bank (which shall
be in the continental United States), its ABA routing number and ihe name and account number to which
such Registercd Owner wishes to have such transfer directed.
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This Note is issued by the Village, shall not bear intercst and shall be peid in censideration for the
payment by the Developer of cerfain Eligible Redevelopment Project Costs in connection with the
- - - - —_ . . - 0 - ~ " 1 (I .1 . T _le,.....:!.._.l L™
he
i
Wirs wur s e
ayable [rom
the Village pursuant to the Redevelopment Agreement.

This Note is issued pursuant 1o Section 6 of Article V11 of the 1970 Conslitution of the Staic of
tilinois, as supplemented by the Ulinois Tax Increment Allocation Redevelopment Act, as amended,
constituting Scetion 74.4 of Article 11 of the [llinois Municipa} Code, and all laws amendatory thereof
and supplemental thercto (the “Aet ), and specifically as supplemented by the Local Government Debl

Reform Acl, as supplemented and amended, and the Omnibus Bond Acts, LGS
5/11-74.4-7, as amended. This Notc has been authorized by Ordinance No 019,
entitled “An Ordinance Autherizing the Execution of a Redevelopment Ag e of

TIF Notes” by the President and Board of Trustees of the Village (the “Note Ordinance "), to all of the
provisions of which the Registered Owner, by acceptance of this Note, assents.

Execpt as othcrwise provided, the capitalized terms in this Note shall have the meanings as
provided in the Note Ordinance or the Redevetopment Agreement. Onee there arc any amounts payable
under this Note to the Registered Qwagr == Moiatannr Tav Branstrivn ae amuidad in Sartinn 611 af the
Redevelopment Agreement, such amow
by the Village pursuant to this Note, witl
fnr the vear duc has been paid in [ull b

sayments shall be made (ram Developer Aecount

The Village has assipned and pledged cerain righ
o e cremental ad valorem real estate tax revenues from the Redevelopment Project Aren which
the Villape is entitled 1o receive prrsuant to the Act, in arder to pay Lhe principal on Lhis Note. Reference
is hercby made to the aforesaid Notc Ordinance and the Redevelopment Agreement for a deseription,
among olhers, with respect 1o the determination, custody and application of said revenucs, the nature and
extent of such sccurity with respect ta this Note, and the (erms and conditions under which this Note is
issued and secured.

THIS NOTE DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE VILLAGE
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR
LIMITATION. IF THE PLEDGED AMOUNT OR OTHER AMOUNTS IN THE FUND AS
PROVIDED IN THE NOTE ORDINANCE ARE INSUFFICIENT TO PAY ALL THE
PRINCIPAL DUE UNDER THIS NOTE, THE REGISTERED OWNER SHALL HAVE NO
RECOURSE AGAINST THE VILLAGE, PROVIDED THAT ALL PLEDGED AMOUNTS AND
AMOUNTS FROM THE FUND REQUIRED TO BE DEPOSITED IN THE DEVELOFPER
ACCOUNTS FROM TIME TO TIME PURSUANT
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TO THE ACT AND THE NOTE ORDINANCE HAVE BEEN DEPOSITED INTO THE
DEVELOPER ACCOUNTS AND THE AMOUNTS EQUAL TO THE PLEDGED AMOUNT IN
EACH YEAR HAS BEEN USED TO PAY AMOUNTS DUE UNDER THIS NOTE. THE
REGISTERED OWNER SHALL HAVE NO RIGHT TCO COMPEL THE EXERCISE OF THE
TAXING AUTHORITY OF THE YILLAGE OR TO USE ANY OTHER FUNDS OF THE
YILLAGE FOR PAYMENT OF THE PRINCIPAL OF THE NOTE.

Il the Village thereafller fails 10 make such payment to the Registered Owner, the Village shall
be deemed 1o be in defeuit under this Note. Afer any defaull, ond nolwithstanding Section 703 of the
Redevelopment Agreement, the Registered Owner may bring ar action in any court of compelent
jurisdiction to cnforee payment of this Note, provided thal the Registercd Owner shall have irst given
the Village notice of its intent 1o bring such action and thirly (30} days to cure any such defaull. Failure
ol the Repistered Owner 1o exereise its right to bring an action 1o remedy a default hereunder shall not
conslilule a waiver of its right to bring an action 1o remedy any subsequent defaull,

This Note is transferable by the Regisiered Owner hercol in person or by his allomey duly
authorized in writing, ai the principal office of the Noie Repistrar in Hoflman Estates. 1\inois, bul only
in the manncr, subject to the limitations provided in the Nate Ordinance, and upon surrender and
cancellalion of this Note. Upon such transfer, a new Note ar authotized denomination and [or the same
aggregate Principal Amount will be issued and mailed to Lhe transferce in exchange therefore. This Note
shall inure to the benefit of the Registered Owner., its successors and assigns nnd successor holders ol
this Note, and shall be binding upon the Village and its successors and assipns,

The Village and the Note Registrar may deem and treat the Person in whose name this Note is
registered an the Register as (he absolute owner hercof for the purpose of reeciving payment of or on
accounl ol principal hereaf and for all other purposcs, and neither the Village nor the Note Registrar
shall be afTected by any notice 1o the conirary.

The Village hereby expressly finds and determines that the Maturity Date of this Note does not
exeeed the cartier ol (i) the date which is twenty (20} ycars [rom the Issuanec Date; or (if) the dote which
is December 31 of the year loliowing Lie Lwenty-third (23) year from the date of designation by the
Corporate Authoritics of the Project Arca. Upon_maturity ar termination, this Nole shall become nuli
and void and of no effect.

1L is hereby ceriified and recited that alf conditions. acts and things required by law 10 cxist or to
be done preeedent lo and in the issuance of this Note did exist, have happened, been done and performed
in reguitar and duc form and time as required by law, and the Viltage hereby covenanis and agrees that it
has made provision for the scgregation of the Incremental Taxes and that it will properly account for
said taxcs and wilt comply with all lle covenants al and maintain the [unds and accounts as provided by
the Note Ordinance.
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If any provision of this Note is deemed void, invalid or unenforceable under applicable law, such
provision is and will be deemed to be totally ineffective to (hat extent, but the remaining provisions shall
be deemed unaffected and shall remain in full force and efTecl

Whenever, undet the terms hereof, principal hereof shall become due and payable, the holder of
this Note may pursue any remedics, lcgal or cquitable, that arc available to collect such unpaid principal,
with all such remedies being cumulative and not in the altemative. The Village hereby waives
presentment for paymeut, notices of nonpayment and dishonor, protect of dishonor and notice of protest,
but does not waive notice of default or presentment of original note for final payment.

The Village may prepay all or eny of this Note with no penalty.

This Note shall not be valid or become obligatory for any purpose until the cerificate of
authentication hereon shall have been signed by the Note Registrar.

The forms following the signatures on this Note and Schedule A arc an integral part of this Notc
as if in each case fully set forth at this place and are incorporated herein by this reference.

[rote signature page lo immediarely followf
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IN WITNESS WHEREOF the Village has caused this Note to be signed by the manual or duly
authorized facsimile signatures of its President and by its Village Clerk and its corporate seal or &
facsimile thereof to be impressed or reproduced hereon, all as of the date of delivery hereof, to wit, the
_ dayof , 2019,

[SEAL]|
VILLAGE OF HOFFMAN ESTATES, COOK AND K ANE COUNTIES, ILLINOIS.

Village President

Village Clerk

Date of Authentication: __ 2019

CERTIFICATE
QF
AUTHENTICATION

This Note is the Tax Increment Allocation Revenue Note (Lakewood Center Project), Series 2019, of
the Village of Hoffman Estates, Cook and Kane Counties, 1llinois, described in the within-mentioned
Note Ordinance.

Treasurer
Village of Hoffman Estates, Cook and Kane Counties, Illinois, as Note Registrar

By
NOTE REGISTRAR AND PAYING AGENT:
Treasurer Village of
Hoffman Estates, Cook and Kane Counties,
Mlinois
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ASSIGNMENT

FOR VALUE RECEIVED, Lhe undersigned sells, assigns and transfers unto

Here insert Social Security Number,
Employer [dentification Number or
| other Identifying Number

(Name and Address of Assignee)

the within Note and does hereby irrevocably constitute and appoint

as atiomey to transfer the said Note on Lhe books kept for registration Lhereof with full power of
substitution in the premises.

Dated:

NoTicE:  The signature to this transfer and assignment must correspond with the name of Lhe
Registered Owner as it appears upon the face of the within Note in every particular, without
alteration or enlargement or any change whatever.

Signature guaranteed:

By:

Its:
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EXHIBIT “G”

Form of Certificate of Completion

The undersigned, HOFFMAN ESTATES ACQUISITIONS LLC, a Delaware limited
ligbility company (the “Developer”), pursuant to that certain Redevelopment Agreement dated
as of , 2019, between the Village of Hoffman Estates, Cook County, Illinois {the
“Village™, and the Developer {the “Agreement™), hereby certifies to the Village as follows:

1. That as of , the construction, renovation, repairing, equipping and
constructing of the Componcnt of the Project (as that term is defined in the
Agrecment) alse known as has been completed in accordance with

the Final Project Documents approved by the Corporate Authorities and referenced
as Village Project Number

2. The Work has been performed in accordance with the Construction Plans (as those
terms are defined in the Agreement).

3. The Developer is issuing this Certificate of Completion to the Village in accordance
with the Agreement to evidence the Developer's satisfaction of all matcrial
oblipalions and covenants with respect to the construction of the __ Component
of the Project.

The Developer may record this Certificate in the office of the Cook County Record of Deeds.
This Certificate is given without prejudice to any righis against third partics which exist as of
the datc hereof or which may subsequenily come into being. Terms not otherwise delined
herein shall have the meaning ascribed to such terms in the Agreement.

HOFFMAN ESTATES ACQUISITIONS LLC

By:
Name:
Title:

DATE:
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EXHIBIT “I”
Form of Request for Reimbursement
[Date]

Village of Hoffman Estates
1900 Hassell Road

Hoffman Estates, Illinois 60169
Attention: Village Manager

Re:  Redevelopment Agreement, dated _ L2019
By and Between the Village of Hoffman Estates, Illinois and
HofTman Estates Acquisitions LLC (the "Developer'),

You are requested to disburse funds from the Special Tax Allocation Fund pursuant to the
Note Ordinance and Article V of the Redevelopment Agreement described above in the amount(s),
to the person(s} and for the purpese(s) set forth in this Request for Reimbursement. The terms
used in this Request for Reimbursement shall have the meanings given to those terms in the
Redevelopment Agreement.

1. REGQUEST FOR REIMBURSEMENT NO.:

2. PAYMENT DUE T0O:

EN FOR THIS REQUEST FOR REIMBURSEMENT, THE DEVELOPER REQUESTS THE
VILLAGE TO APPROVE THE FOLLOWING EXPENDITURES AS HAVING BEEN
INCURRED BY THE DEVELOPER AND AS CONSTITUTING ELIGIBLE
REDEVELOPMENT PROJECT COSTS AND TOTAL PROJIECT COSTS, PURSUANT
TO SECTION 403 OF THE REDEVELOPMENT AGREEMENT:

a. AMOUNT TO BE APPROVED FOR REIMBURSEMENT AS ELIGIBLE
REDEVELOPMENT PROJECT COSTS:

3
b. TOTAL PROJECT COSTS INCURRED SINCE DATE OF LAST REQUEST
FOR REIMBURSEMENT:

b

4. The Developer certifics that:

(i) the amounts to be reimbursed pursuant to this Request for Reimbursement
were made or incurred or financed and were neecssary for the Project and were made or
incurred in accordance with the Construction Plans and Final Project Documents heretofore
in cffect;
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(i) the expenditures representing Eligible Redevelopment Project Costs and
Total Project Costs have been properly recorded on the Developer's books, and a correct
summary of such costs are set forth in Scheduie 1 attached hereto, and the information
required in Section 403 is herewith provided to the Village for all sums for which
rcimbursement is requested;

(iiiy  the Eligible Redevelopment Project Costs set forth in Schedule 1 have been
paid by the Developer and are reimbursable under the Act, the Note Ordinance and the
Redevelopment Agreement, and cach item listed on Schedule 1 has not previously been
paid or reimbursed from money derived from the Fund or any money derived from any
project fund established pursuant to the Note Ordinance, and no part thereof has becn
included in any other certificate previously filed with the Village;

(iv)  the expenditures for which rcimbursement is soughl are not greater than
those necessary to reimburse the Devcloper for its funds actually paid for Cligible
Redevelopment Project Costs; and

{v) the Developer is not in defauit under the Redevelopment Agreement and
nothing has occurred to the knowledge of the Developer that would prevent the
performance of its obligations under Redevelopment Agreement.

HOFFMAN ESTATES ACQUISITIONS LLC

By:

Title:

Date:

VILLAGE APPROYAL

The agpregate Eligible Redevelopment Project Costs now approved by the Village under Requests
for Reimbursement Nos. I, ,  and __ arcatotalof : § ;

The Total Project Costs incurred and documented by the Developer under Requests for
ReimbursementNos. 1, ,  and __ arcatotalof: § ;and

The Maximum Reimbursement Amount now equals: $

APPROVED BY THE
YILLAGE OF HOFFMAN ESTATES, ILLINOIS

By:

Village Manager
Date of Approval by the Village:
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Exhibit J
Tax Disbursement Schedule

Distribution of Incremental Taxes
30-50, 95-3, 50-50
Developer Yillage
Year | Account* Account | Total | Breakdown
1 50.00% 50.00% | 100% 50/50
2 50.00% 50.00% | 100% 50/50
3 50.00% 50.00% | 100% 50/50
4 50.00% 50.00% | 100% 50/50
3 95.00% 5.00% | 100% 95/5
[ 95.00% 5.00% | 100% 9515
7 95.00% 5.00% | 100% 95/5
8 95.00% 5.00% | 100% 95/5
g 95.00% 5.00% | 100% 95/5
10 95.00% 5.00% | 100% 9515
11 95.00% 5.00% | 100% 95/5
12 95.00% 5.00% | 100% 95/5
13 95.00% 5.00% | 100% 95/5
4 95.00% 5.00% | 100% 95/3
15 50.00% 50.00% | 100% 50/50
16 50.00% 50.00% | 100% S0/50
17 50.00% 50.00% | 100% 50/50
18 50.00% 50.00% | 100% S0/50
19 50.00% 50.H0% | 100% S0/50
20 S50.00% 50.00% | 100% 50/50
21 50.00% 50.00% | 100% 50450
22 50.00% 50.00% | 100% 50/50
23 50.00% 50.00% | 100% 50/50
24 50.00% 50.00% | 100% 50450
* | Until TIF Note is paid in
full
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EXHIBIT K

Target Property Taxes
Calendar Year Target Property Taxes
1]
2019 $2,288,723
2020 $2,358,073
2021 $2,358,073
2022 $6,316,936
2023 $7,390,523
2024 $8,823,569
2025 $9,094,982
2026 $9,370,569
2027 $9,370,569
2028 $9,370,569
2029 $9,654,507
2030 $9,654,507
2031 $9,654,507
2032 $9,947,048
2033 $9,947,048
2034 $9,947,048
2035 510,248,454
2036 510,248,454
2037 510,248,454
2038 510,558,992
2039 510,558,992
2040 510,558,992
2041 510,878,940
2042 $10,878,940
2043 $10,878,940

[1]: Property tax revenue collected one yearin
arrears. For example, the Target Property Taxes
indicated for Calendar Year 2019 relate to the
assessments for 2018.
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EXHIBIT “L.”

DISCLOSURE AFFIDAVIT
State of Illinois )
County of Cook )
THE DEVELOPER MUST SIGN THIS AFFIDAVIT
1 . reside al , County of

, State of . having personal knowledge of the below facts, affirm
under penalties of perjury to the following:

That I am over the age of eighteen and am the Developer.

That the Redevelopment Project Area in question has a common street address referred 10 as:
» in the Village of Hoffmen Esiates, County of Cook, Stale of
Illinois, and with a Property Index Number(s) shown in the exhibit atiached hereto (hereinafier
IlR-PA‘H).

That I understand that pursuant to 50 TLCS 105/3.1, prior to exccution of the Redevelopment
Agreemeut between the Developer and the Village, state law requires the owner, anthorized
trusiee, corporate official or managing agent to submit a sworn affidavit to the Village
disclosing the identity of every owner and beneficiary who will obtain any interest, real or
personal, in the RPA, and every shareholder who will be entitled to receive more than 7.5% of
the total distributable income of any corporation having any interest, real or personal, in the
RPA after this transaction is consummated,

As the owner, authorized trustee, corporate officer, or managing agent, [ declare under penalties
of perjury that (choose one):

(a) The owners or beneficiaries of the trust are: or

(b}  The shareholders with more than 7 1/2% interest are: or

{c) The corporation is publicly traded and there is no readily known individua! having
greater than a 7 1/2% interest in the corporation.

This instrument is made to induce the Village to enter into the Redevelopment Agreement and in
accordance with 50 ILCS 105/3.1.

Alfftant;

Subscribed and swormn to before me this day of L2019,

Notary Public
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