VILLAGE OF ORLAND PARK  &isfuri/ias

(708) 403-6150

Certification

STATE OF ILLINOIS
COUNTIES OF COOK AND WILL

I, David P. Maher, DO HEREBY CERTIFY that I am the duly elected and qualified
Village Clerk of the Village of Orland Park, [llinois, and as such Village Clerk I am the keeper
of the minutes and records of the proceedings of the Board of Trustees of said Village and have
in my custody the minutes and books of the records of said Village.

I DO FURTHER CERTIFY that the attached and foregoing is a true and correct copy of:

Ordinance No. 4673

[ DO FURTHER CERTIFY that the original Ordinance of which the foregoing is a true
copy is entrusted to my care for safekeeping and that I am the lawful keeper of the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corporate seal of
the Village Of Orland Park aforesaid, at the said Village, in the Counties and State aforesaid,

this _ g+ day of _ november 2011 .

David P. Maher, Village Clerk

CORPORATE
SEAL




VILLAGE OF
ORLAND PARK

14700 Ravinia Avenue
Orland Park, IL 60462
www.orland-park.il.us

Ordinance No: 4673 File Number: 2011-0547

AN ORDINANCE AUTHORIZING A REDEVELOPMENT AGREEMENT BETWEEN THE
VILLAGE OF ORLAND PARK AND METRA TRIANGLE FC, LLC IN REGARD TO THE
LUXURY APARTMENT DEVELOPMENT COMPRISING A PART OF THE ORLAND PARK
MAIN STREET TRIANGLE TIiF DISTRICT AND AUTHORIZING THE GRANTING OF A
GROUND LEASE TO, AND THE EVENTUAL TRANSFER OF TITLE TO, CERTAIN REAL
PROPERTY CURRENTLY OWNED BY THE VILLAGE, OR TO BE OWNED BY THE VILLAGE

BY A DATE CERTAIN IN THE FUTURE, TO METRA TRIANGLE FC, LLC IN RELATION
THERETO

VILLAGE OF ORLAND PARK
STATE OF ILLINOIS, COUNTIES OF COOK AND WILL

Published in pamphlet form this 20th day of September, 2011 by authority of the President and
Board of Trustees of the Village of Orland Park, Cook and Will Counties, lllinois.
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Ordinance No: 4673

AN ORDINANCE AUTHORIZING A REDEVELOPMENT AGREEMENT BETWEEN THE
VILLAGE OF ORLAND PARK AND METRA TRIANGLE FC, LLC IN REGARD TO THE
LUXURY APARTMENT DEVELOPMENT COMPRISING A PART OF THE ORLAND PARK
MAIN STREET TRIANGLE TIF DISTRICT AND AUTHORIZING THE GRANTING OF A
GROUND LEASE TO, AND THE EVENTUAL TRANSFER OF TITLE TO, CERTAIN REAL
PROPERTY CURRENTLY OWNED BY THE VILLAGE, OR TO BE OWNED BY THE VILLAGE
BY A DATE CERTAIN IN THE FUTURE, TO METRA TRIANGLE FC, LLC IN RELATION
THERETO

BE IT ORDAINED, by the President and Board of Trustees of the Village of Orland Park, Cook and
Will Counties, Illinois, as follows:

SECTION 1

The President and Board of Trustees of the Village of Orland Park (hereinafter referred to as the
“Village™) find as follows:

A. The Village is a home rule unit of government in accordance with Article VII, Section 6 of the
Constitution of the State of lllinois, 1970.

B. The Village has the authority, pursuant to the laws of the State of llinois, to promote the health,
safety and welfare of the Village and its inhabitants, to prevent the presence of blight, to encourage
private development in order to enhance the local tax base and increase additional tax revenues realized
by the Village, to foster increased economic activity within the Village, to increase employment
opportunities within the Village, and to enter into contractual agreements with third parties for the

purpose of achieving the aforesaid purposes, and otherwise take action in the best interests of the
Village.

C. The Village is authorized under the provisions of the Tax Increment Allocation Redevelopment Act,
65 ILCS 5/11-74.4-1, et seq., as amended (the "Act"), to finance redevelopment in accordance with the
conditions and requirements set forth in the Act.

D. Pursuant to Ordinance Numbers 3941, 3942 and 3943, adopted October 4, 2004, as amended by
Ordinance Numbers 4297 and 4298, adopted October 15, 2007, the Village approved a tax increment
redevelopment plan and project (the “TIF Plan”), designated the tax increment redevelopment project
area (the “Redevelopment Project Area”), and adopted tax increment financing relative to the Village's
Main Street Triangle tax increment financing district (the "TIF District"); said TIF District being legally
described and depicted as set forth in EXHIBIT A-1 and EXHIBIT A-2, respectively, attached hereto
and made part hereof,
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E. The Village is the fee owner of, or will, by a date certain in the future, become the fee owner of,
certain real property located within the Redevelopment Project Area, said property being legally
described on EXHIBIT B attached hereto and made part hereof (the “Property”).

F. Metra Triangle FC, LLC (the “Developer”) desires to acquire'a ground lease in relation to, and
eventual ownership of, the Property, and redevelop the Property with (a) no fewer than 280 Class “A”
residential rental units, together with common areas, luxury pool, and a fitness center serving such
residential units, (b) approximately 1,100 square feet of commercial space, and (c) one structured
parking space per residential unit, together with additional parking to serve visitors to the residential
units, (the “Project”), with the Project to be operated by the Developer upon completion thereof.

G. That attached hereto as EXHIBIT C and made part hereof is a redevelopment agreement, between
the Developer and the Village, which sets forth the terms and conditions pursuant to which the Village
will grant a ground lease in relation to, and eventually transfer title to, the Property to the Developer, as
well as the teris and conditions pursuant to which the Developer will proceed with the Project (the
“Redevelopment Agreement”™).

H. That notice of the Village’s intent to enter into the Redevelopment Agreement, including the
Village’s intent to enter into a ground lease in relation to, and eventually transfer title to, the Property
pursuant thereto, as required by 65 ILCS 5/11-74.4-4(c), was published on August 18, 2011 and on
August 19, 2011 (the “TIF Notices”); a copy of the publisher’s certificates in relation to said TIF Notices
being attached hereto as EXHIBIT D-1 and EXHIBIT D-2 and made part hereof.

In accordance with the TIF Act, it is in the best interests of the Village to approve the Redevelopment
Agreement, and enter into a ground lease in relation to, and eventually transfer title to, the Property to
the Developer pursuant thereto, so that redevelopment within the TIF District can continue, said
redevelopment pursuant to the TIF Act being the Village’s public purpose for entering into a ground
lease in relation to, and eventually transferring title to, the Property.

SECTION 2

Based upon the foregoing, and pursuant to the TIF Act, the Redevelopment Agreement, attached hereto
as EXHIBIT C, is hereby approved, and the Village President and Village Clerk be and they are hereby
authorized and directed to enter into a ground lease in relation to, and eventually transfer title to, the
Property, pursuant to the terms and conditions set forth in said Redevelopment Agreement, on behalf of
the Village, and they are further authorized and directed to execute and deliver such other instruments,
including said Redevelopment Agreement attached hereto as EXHIBIT C, as may be necessary or

convenient to consummate said property transactions, and to carry out the terms of said Redevelopment
Agreement.
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SECTION 3: That this Ordinance shall be in full force and effect from and after its adoption, approval
and publication in pamphlet form as provided by law.

PASSED this 19th day of September, 2011
/s/ David P. Maher
David P. Maher, Village Clerk

Aye: 6 Trustee Fenton, Trustee Dodge, Trustee Schussler, Trustee Gira, Trustee Griffin Ruzich, and
President McLaughlin
Nay: 1 Trustee O'Halloran

DEPOSITED in my office this 19th day of September, 2011

/s/ David P. Maher
David P. Mabher, Village Clerk

APPROVED this 19th day of September, 2011
/s/ Daniel J. McLaughlin
Daniel J. McLaughlin, Village President

PUBLISHED this 20th day of September, 2011
/s/ David P. Maher

David P, Maher, Village Clerk
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EXHIBIT A-1

Legal Description of the
Orland Park Main Street Triangle TIF District

Parcel 1;

Parcel A:

The South 57 feet of the West 82.50 feet of the East 275 feet (except that part taken for
road purposes by dedication or by occupation) of the Southeast 1/4 of Section 4,
Township 36 North, Range 12, East of the Third Principal Meridian in Cook County,
Illinois.

Also,

That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12, East of the
Third Principal Meridian being described as follows: beginning at a point 65 feet North
of the South line of said Section 4 and 50 feet West of the East line of said Section 4;
thence Northerly on a line parallel to the East line of said Section 4 a distance of 127.50
feet to a point; thence Westerly on a line parallel to the South line of said Section 4 a
distance of 10.00 feet to a point; thence Southerly on a line parallel to the East line of
said Section 4 a distance of 108.50 feet to a point, said point also being 60.00 feet West
of the East line of said Section 4; thence Southwesterly on a straight line a distance of
38.35 feet to a point, said point also being 57.00 feet North of the South line of said
Section 4; thence Westerly on a line parallel of the South line of said Section 4 a distance
of 105.50 feet to a point; thence Southerly on a straight line parallel to the East line of
said Section 4 a distance of 7.00 feet to a point; said point also being 50.00 feet North of
the South line of said Section 4; thence Easterly on a line parallel to the South line of said
Section 4 a distance of 127.50 feet to a point; thence Northeasterly on a straight line a
distance of 21.30 feet to the point of beginning; in Cook County, Illinois.

Also,

The North 218.02 feet of the South 410 feet of the East 60 (except that part taken for road
purposes by dedication or by occupation) of the Southeast 1/4 of Section 4, Township 36
North, Range 12, East of the Third Principal Meridian in Cook County, Illinois.

Also,

That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12, East of the
Third Principal Meridian being described as follows: Commencing at the Southeast
comer of said Southeast 1/4 of Section 4; thence Northerly along the East line of said
Southeast 1/4 of Section 4 a distance of 410.00 feet to the point of beginning; thence
Westerly on a line perpendicular to the East line of said Southeast 1/4 a distance of 60.00
feet to a point; thence Northerly on a line parallel to the East line of said Southeast 1/4 a
distance of 100.00 feet to a point; thence Easterly on a line perpendicular to the East line



of said Southeast 1/4 a distance of 60.00 feet to a point on the East line of said Southeast
1/4 thence Southerly on said East line a distance of 100.00 feet to the point of beginning;
except that part taken for road purposes both by dedication or by occupation in Cook
County, Llinois.

Parcel B:

Lot 5 in Mann's Industrial Park, being a subdivision of that part of the Southeast 1/2 of
Section 4, Township 36 North, Range 12, East of the Third Principal Meridian, in Cook
County, Illinois. .

Parcel C:

The North 50 feet of the West 50 feet of the East 200 feet of the following described tract
of real estate: that part of the Southeast 1/4 of Section 4, Township 36 North, Range 12,
East of the Third Principal Meridian, described as follows: Beginning at the Southeast
corner of said Southeast Quarter of said Section 4; thence North along the East line of
said Southeast Quarter of Section 4, 510.0 feet; thence West on a line perpendicular to
the East line of said Southeast Quarter of said Section 4, 740.82 feet; thence South on a
line parailel to the East line of said Southeast Quarter of said Section 4, 515.13 feet to the
South line of said Southeast Quarter of said Section 4; thence East along the South line of
Southeast Quarter of said Section 4, 740.82 feet to the place of beginning,

Parcel D:

That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12 East of the
Third Principal Meridian, being the premises conveyed by the deed from Norfolk and
Western Railway Company (successors to Wabash Railroad Company) to T.H. Davidson
and Company, Inc. recorded July 14, 1994 as document no. 94-628592, bounded and
described as follows: Beginning at a point that is 1065.82 feet West of the East line and
50.00 feet North of the South line of said Southeast 1/4, said point also being the
Southwest corner of the land conveyed by Wabash Railroad Company to LN.R. Beatty
Lumber Company, per Warranty Deed recorded July 7, 1972 as document number
21929599, thence South 89°32'43" West (assumed bearing) along the North line of 143rd
Street, 485.88 feet to a line that is 25.00 feet Southeasterly of, as measured perpendicular
to the Centerline of, the Southeasterly most track of said grantor as said track existed on
January 4, 1994; thence Northeasterly, along a line that is 25.00 feet Southeasterly of,
parallel with and concentric with the centerline of said Track, the following seven
courses: North 44°57'24" East 3.12 feet; Northeasterly, along a curved line concave to the
Northwest, having a radius of 1196.34 feet, an arc length of 67.20 feet; North 41°44'1 8"
East 223.72 feet; Northeasterly along a curved line, concave to the Southeast, having a
radius of 503.18 feet, an arc length of 62.31 feet; North 48°50'01" East 60.64 feet;
Northeasterly, along a curved line, concave line, concave to the Northwest, having a
radius of 533.73 feet, an arc length of 65.09 feet; and North 41°50'46" East 201.86 feet to
a point on a line that bears South 48°09'14" East, said line being perpendicular to the
centerline of said Southeasterly most track of said grantor, and bears through the
Northwest comer of the aforesaid land conveyed per document number 21929599, said
Northwest corner being 1015.82 feet West of the East line and 483.05 feet North of the
South line of said Southeast 1/4 of Section 4; thence South 48°09'14" East, along the last



described line, 90.73 feet to said Northwest comer; thence Southerly, along the Westerly
line of said land conveyed per document number 21929599, the following three courses:
South 89°32'43" West, parallel with the South line of said Southeast 1/4 of Section 4, a
distance of 50.00 feet; South 0°01'19" East, parallel with the East line of said Southeast
1/4 of Section 4, a distance of 200.00 feet (200.06 feet measured) to the point of
beginning, all in Cook County, Illinois.

Parcel 2:

Parcel A:

That part of the South East 1/4 of Section 4, Township 36 North, Range 12, East of the
Third Principal Meridian, described as follows: Commencing at a point 50 feet North of
the South line of said Section 4 and 269 feet West of the East line of said Section 4;
thence North on a line parallel to the East line of said Section 4 for a distance of 461.89
feet; thence West on a line perpendicular to the East line of said Section 4 for a distance
of 471.82 feet; thence South on a line parallel to the East line of said Section 4 for a
distance of 465.13 feet to a point 50 feet North of the South line of said Section 4; thence
East on a line parallel to the South line of said Section 4 for a distance of 471.82 feet to
the point of beginning in Cook County, Illinois except that part taken for road purposes,
and also except that part deeded to the Village of Orland Park by Warranty Deed dated
August 1, 2002 and recorded September 27, 2002 as document number 0021061786,
described as follows: The South 57 feet of the West 82.50 feet of the East 275 feet
(except that part taken for road purposes by dedication or by occupation) of the Southeast
1/4 in Section 4, Township 36 North, Range 12 East of the Third Principal Meridian, in
Cook County, Illinois.

Parcel B:

That part of the Southeast Quarter of Section 4, Township 36 North, Range 12 East of the
Third Principal Meridian; bounded and described as follows, to-wit: Beginning at a point
on the East line of said Section which is 410 feet North of the Southeast corner of said
Section; thence North along the East line of said Section, 100 feet; thence West at right
angles to the East line of said Section, 150 feet; thence South parallel to the East line of
said Section, 100 feet; thence East 150 feet is the place of beginning, in Cook County,
Illinois, excepting therefrom the following parcel: That part of the Southeast 1/4 of
Section 4, Township 36 North, Range 12, East of the Third Principal Meridian being
described as follows: Commencing at the Southeast corner of said Southeast 1/4 of
Section 4; thence Northerly along the East line of said Southeast 1/4 of Section 4 a
distance of 410.00 feet to the point of beginning; thence Westerly on a line perpendicular
to the East line of said Southeast 1/4 a distance of 60.00 feet to a point; thence Northerly
on a line parallel to the East line of said Southeast 1/4 a distance of 100.00 feet to a point;
thence Easterly on a line perpendicular to the East line of said Southeast 1/4 a distance of
60.00 feet to a point on the East line of said Southeast 1/4 thence Southerly on said East
line a distance of 100.00 feet to the point of beginning; except that part taken for road
purposes both by dedication or by occupation in Cook County, Llinois.

Parcel C:



That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12, East of the
Third Principal Meridian, described as follows: Beginning at a point on the East line of
said Section 4, 510 feet North of the Southeast corner thereof; thence West at right angles
to the East line of said Section, 740.82 feet, thence South paralle] to the East line of said
Section, 515.13 feet to the South line of said Section: thence West along the South line of
said Section, 25 feet; thence North parallel to the East line of said Section 803.20 feet to
the Southeasterly line of the original perpendicular to the East line of said Section 765.82
feet to a point on the East line, of said Section 797.90 feet North of the Southeast comner
thereof; thence South along the East line of Section 4, 287.90 feet to the place of
beginning, in Cook County, Illinois, excepting therefrom that part taken for road
purposes. '

Parcel D:

That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12, East of the
Third Principal Meridian, described as follows: Commencing at a point 50 feet North of
the South line of said Section 4 and 192.50 feet West of the East line of said Section 4;
thence West on a line parallel to the South line of said Section 4 for a distance of 76.50
feet; thence North on a line parallel to the East line of said Section 4 for a distance of
461.89 feet; then East on a line drawn at right angles to the East line of said Section at a
point 510 feet (measured on the East line of said section) North of the Southeast corner of
said Section for a distance of 69 feet; thence South on a line parallel to the East line said
Section 4 for a distance of 50 feet; thence East on a line parallel to the South line of said
Section 4 for a distance of 50 feet; thence South on a line parallel to the East line of said
Section 4 for a distance of 50 feet; thence East on a line parallel to the South line of
Section 4 for a distance of 100 feet; thence South on a line parallel to the East line of said
Section 4 for a distance of 217.85 feet, thence West on a line parallel to the South line of
said Section 4 for a distance of 142.50 feet; thence South on a line parallel to the East line
of said Section 4 for a distance of 142.50 feet to the point of beginning, in Cook County,
Illinois; excepting therefrom the following two parcels: The South 57 feet of the West
82.50 feet of the East 275 feet (except that part taken for road purposes by dedication or
by occupation) of the Southeast 1/4 in Section 4, Township 36 North, Range 12 East of
the Third Principal Meridian, in Cook County, Illinois;

Also,

The North 218.02 feet of the South 410 feet of the East 60 (except that part taken for road
purposes by dedication or by occupation) of the Southeast 1/4 of Section 4, Township 36
North, Range 12 East of the 3rd Principal Meridian in Cook County, Illinois.

Parcel 3:

That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12 East of the
Third Principal Meridian, described as follows: Commencing at the intersection of the
East line of said Section 4 and the Southeasterly line of the right of way of the Wabash
Railroad Company; thence South along the said East line of Section 4 for a distance of
460 feet; thence West on a line perpendicular to said East line of Section 4 to the |
Southeasterly right of way of the Wabash Railroad Company; thence Northeasterly along



said Southeasterly right of way line to the point of beginning (except that part taken for
Kean Avenue, now know as LaGrange Road) in Cook County, Illinois.

Parcel 4:

Lot 4 in Mann's Industrial Park, being a subdivision of that part of the Southeast 1/2 of
Section 4, Township 36 North, Range 12, East of the Third Principal Meridian, in Cook
County, Illinois.

Parcel 5:

Lot 3 in Mann's Industrial Park, being a subdivision of that part of the Southeast 1/2 of
Section 4, Township 36 North, Range 12, East of the Third Principal Meridian, in Cook
County, Illinois.

Parcel 6:

The East 428.35 feet of Lots 1 and 2 (as measured at right angles to the South line of said
Lot 1) in Mann's Industrial Park, being a subdivision of that part of the Southeast 1/2 of
Section 4, Township 36 North, Range 12, East of the Third Principal Meridian, in Cook
County, Illinois.

Parcel 7:

Lots 1 and 2, except the East 428.35 feet thereof (as measured at right angles to the South
line of said Lot 1) in Mann's Industrial Park, being a Subdivision of part of the Southeast
1/4 of Section 4, Township 36 North, Range 12, East of the Third Principal Meridian, in
Cook County, Illinois.

Parcel 8:

A Parcel of land in the Southeast 1/4 of Section 4, Township 36 North, Range 12 East of
the Third Principal Meridian bounded and described as follows: Commencing at the
Southeast corner of the Southeast 1/4 of Section 4 aforesaid and running thence Westerly
along the South line of said Southeast 1/4 of Section 4, a distance of 765.82 feet to a
point, thence Northerly along a line parallel to the East line of said Southeast 1/4 of
Section 4, a distance of 50.00 feet for a point of beginning, thence continuing Northerly
along a prolongation of the last described line for a distance of 753.20 feet, more or less,
to a point that is 43.40 feet Southeasterly (by rectangular measurements) of the center
line of the Norfolk and Western Railroad Company team track; thence Southwesterly
along a curved line convex to the Southeast, parallel to the center line of the aforesaid
team track, having a mid-ordinate of 7.60 feet for a distance of 408.50 feet (as measured
on the chord of said curve) to a point that is 1015.82 feet West of the East line of 483.05
feet North of the South line of said Southeast 1/4 of Section 4, thence Southerly along a
line parallel to the East line of said Southeast 1/4 of Section 4 a distance of 233.00 feet to
a point; thence Westerly along a line parallel to the South line of said Southeast 1/4 of
Section 4, a distance of 50.00 feet to a point; thence Southerly along a line parallel to the
East line of said Southeast 1/4 of Section 4, a distance of 200.00 feet to a point that is
50.00 feet North of the South line of said Southeast 1/4 of Section 4; thence Easterly
along a line parallel to the South line of said Southeast 1/4 of Section 4, a distance of
300.00 feet to the point of beginning, all in Cook County, Illinois.



Parcel 9:

That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12, East of the
Third Principal Meridian, Cook County, Illinois, described as follows: Beginning at a
point 65 feet North of the South line of said Section 4 and 50 feet West of the East line of
said Section 4, thence North on a line parallel to the East line of said Section 4 for a
distance of 127.50 feet, thence West on a line parallel to the South line of said Section 4
for a distance of 142.50 feet, thence South on a line parallel to the East line of said
Section 4 for a distance of 142.50 feet, thence East on a line parallel to the South line of
said Section 4 for a distance of 127.50 feet, thence Northeasterly, more or less, 21.21 feet
to the place of beginning, in Cook County, [llinois, excepting therefrom the following
parcel: That part of the Southeast 1/4 of Section 4, Township 36 North, Range 12, East of
the Third Principal Meridian being described as follows: beginning at a point 65 feet
North of the South line of said Section 4 and 50 feet West of the East line of said Section
4; thence Northerly on a line parallel to the East line of said Section 4 a distance of
127.50 feet to a point; thence Westerly on a line parallel to the South line of said Section
4 a distance of 10.00 feet to a point; thence Southerly on a line parallel to the East line of
said Section 4 a distance of 108.50 feet to a point, said point also being 60.00 feet West
of the East line of said Section 4; thence Southwesterly on a straight line a distance of
38.35 feet to a point, said point also being 57.00 feet North of the South line of said
Section 4; thence Westerly on a line parallel of the South line of said Section 4 a distance
of 105.50 feet to a point; thence Southerly on a straight line paraliel to the East line of
said Section 4 a distance of 7.00 feet to a point; said point also being 50.00 feet North of
the South line of said Section 4; thence Easterly on a line parallel to the South line of said
Section 4 a distance of 127.50 feet to a point; thence Northeasterly on a straight line a
distance of 21.30 feet to the point of beginning; in Cook County, Illinois.

PINs: 27-04-417-007, -011, -013, -015, -016, -017, -018, -019, -020, -023, -027, -028,
-029 and -030;

General Street Location: The property generally bounded by LaGrange Road on the East,
143rd Street on the South, and the Norfolk Southern Railroad Tracks on the North and
West.



Exhibit A — Project Site LLegal Description

ARK B "

PARCEL 1

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 4, TOWNSHIP 36 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT 50 FEET NORTH OF THE SOUTH LINE OF SAID SECTION AND 269 FEET WEST OF THE EAST
LINE OF SAID SECTION; THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, ON A LINE PARALLEL TO THE
EAST LINE OF SAID SECTION FOR A DISTANCE OF 462,00 FEET (461.89 FEET — RECORD) TO A POINT ON A LINE
PERPENDICULAR TO THE EAST LINE OF SAID SECTION AT A POINT 510 FEET (AS MEASURED ALONG THE EAST LINE OF
SAID SECTION) NORTH OF THE SOUTHEAST CORNER OF SAID SECTION; THENCE SOUTH 88 DEGREES 25 MINUTES 07
SECONDS WEST, ALONG SAID PERPENDICULAR LINE, 471.82 FEET TO A POINT ON THE WEST LINE OF PARCEL Il AS
DESCRIBED IN TRUST DEED RECORDED AS DOCUMENT 90059367, THENCE SOUTH 01 DEGREES 34 MINUTES 53
SECONDS EAST, ALONG SAID WEST LINE, 265.66 FEET TO THE POINT OF BEGINNING;

THENCE NORTH 88 DEGREES 25 MINUTES 08 SECONDS EAST, 5§0.50 FEET; THENCE SOUTH 01 DEGREES 34 MINUTES 53
SECONDS EAST, ALONG A LINE PARALLEL WITH THE EAST LINE OF SAID SECTION, 189,14 FEET TO A POINT ON A LINE
60.00 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID SECTION; THENCE SOUTH 87 DEGREES 58
MINUTES 26 SECONDS WEST, ALONG SAID PARALLEL LINE, 50.50 FEET TO THE SOUTHWEST CORNER OF PARCEL Il AS
DESCRIBED IN TRUST DEED RECORDED AS DOCUMENT 90059367; THENCE NORTH 01 DEGREES 34 MINUTES 53
SECONDS WEST, ALONG THE WEST LINE OF SAID PARCEL II, 189.52 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS;

PARCEL 2:

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 4, TOWNSHIP 36 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT 50 FEET NORTH OF THE SOUTH LINE OF SAID SECTION AND 269 FEET WEST OF THE EAST
LINE OF SAID SECTION; THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, ON A LINE PARALLEL TO THE
EAST LINE OF SAID SECTION FOR A DISTANCE OF 462.00 FEET (461.80 FEET - RECORD) TO A POINT ON A LINE
PERPENDICULAR TO THE EAST LINE OF SAID SECTION AT A POINT 510 FEET {AS MEASURED ALONG THE EAST LINE OF
SAID SECTION) NORTH OF THE SOUTHEAST CORNER OF SAID SECTION; THENCE SOUTH 88 DEGREES 25 MINUTES 07
SECONDS WEST, ALONG SAID PERPENDICULAR LINE, 471.82 FEET TO A POINT ON THE WEST LINE OF PARCEL Il AS
DESCRIBED IN TRUST DEED RECORDED AS DOCUMENT 90059367; THENCE SOUTH 01 DEGREES 34 MINUTES 53
SECONDS EAST, ALONG SAID WEST LINE, 28.00 FEET TO THE POINT OF BEGINNING;

THENCE EASTERLY 51.25 FEET, ALONG THE ARC OF A NON-TANGENT CIRCLE TO THE LEFT, HAVING A RADIUS OF
262.37 FEET AND WHOSE CHORD BEARS NORTH 79 DEGREES 08 MINUTES 26 SECONDS EAST, 51.17 FEET TO A POINT
ON A NON-TANGENT LINE; THENCE SOUTH 01 DEGREES 34 MINUTES 53 SECONDS EAST, ALONG A LINE PARALLEL
WITH THE EAST LINE OF SAID SECTION, 180.27 FEET; THENCE SOUTH 88 DEGREES 25 MINUTES 08 SECONDS WEST,
50.50 FEET TO A POINT ON THE WEST LINE OF PARCEL Il AS DESCRIBED IN TRUST DEED RECORDED AS DOCUMENT
90059367; THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, ALONG SAID WEST LINE, 172.02 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINCIS.

T R ARK):
THAT PART OF THE SOUTHEAST QUARTER OF SECTION 4, TOWNSHIP 36 NORTH, RANGE 12, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT A POINT 50 FEET NORTH OF THE SOUTH LINE OF SAID SECTION AND 269 FEET WEST OF THE EAST
LINE OF SAID SECTION; THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, ON A LINE PARALLEL TO THE
EAST LINE OF SAID SECTION FOR A DISTANCE OF 452.00 FEET (461.89 FEET - RECORD)} TO A POINT ON A LINE
PERPENDICULAR TO THE EAST LINE OF SAID SECTION AT A POINT 510 FEET (AS MEASURED ALONG THE EAST LINE OF
SAID SECTION) NORTH OF THE SOUTHEAST CORNER OF SAID SECTION; THENCE SOUTH 88 DEGREES 25 MINUTES 07
SECONDS WEST, ALONG SAID PERPENDICULAR LINE, 471.82 FEET TO A POINT ON THE WEST LINE OF PARCEL Il AS
DESCRIBED IN TRUST DEED RECORDED AS DOCUMENT 90059367; THENCE SOUTH 01 DEGREES 34 MINUTES 53
SECONDS EAST, ALONG SAID WEST LINE, 28.00 FEET TO THE POINT OF BEGINNING;
THENCE CONTINUING SOUTH 01 DEGREES 34 MINUTES 53 SECONDS EAST, 427.54 FEET TO A POINT ON A LINE §0.00
FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID SECTION; THENCE SOUTH 87 DEGREES 59 MINUTES 26
SECONDS WEST, ALONG SAID PARALLEL LINE, 317.91 FEET; THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS
WEST, 281.40 FEET TO A POINT OF CURVATURE; THENCE NORTHERLY 36.51 FEET, ALONG THE ARC OF A TANGENT
CIRCLE TO THE RIGHT, HAVING A RADIUS OF 50.00 FEET AND WHOSE CHORD BEARS NORTH 19 DEGREES 20 MINUTES
21 SECONDS EAST, 35.71 FEET TO A POINT OF TANGENCY; THENCE NORTH 40 DEGREES 15 MINUTES 35 SECONDS
EAST, 105,60 FEET TO A POINT OF CURVATURE; THENCE NORTHEASTERLY 54.98 FEET, ALONG THE ARC OF A
TANGENT CIRCLE TO THE LEFT, HAVING A RADIUS OF 1269.00 FEET AND WHOSE CHORD BEARS NORTH 38 DEGREES
01 MINUTES 07 SECONDS EAST, 54.98 FEET TO A POINT OF TANGENCY; THENCE NORTH 37 DEGREES 46 MINUTES 38
SECONDS EAST, 52.40 FEET: THENCE EASTERLY 175.14 FEET, ALONG THE ARC OF A NON-TANGENT CIRCLE TO THE
LEFT, HAVING A RADIUS OF 262.37 FEET AND WHOSE CHORD BEARS SOUTH 76 DEGREES 08 MINUTES 24 SECONDS
EAST, 171.91 FEET TO A POINT TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS,



t A — Redevelopment Project Area Depiction and Legal Description
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Exhibit A — TIF District Boundary
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Exhibit A — Project Site Depiction
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EXHIBIT A-2

Preliminary Plat of Main Street Triangle |
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EXHIBIT B

Legal Description of the Property

Currently Owned by the Village:

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 4, TOWNSHIP 36
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED
AS FOLLOWS:

COMMENCING AT A POINT 50 FEET NORTH OF THE SOUTH LINE OF SAID
SECTION AND 269 FEET WEST OF THE EAST LINE OF SAID SECTION;
THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, ON A LINE
PARALLEL TO THE EAST LINE OF SAID SECTION FOR A DISTANCE OF 462.00
FEET (461.89 FEET — RECORD) TO A POINT ON A LINE PERPENDICULAR TO
THE EAST LINE OF SAID SECTION AT A POINT 510 FEET (AS MEASURED
ALONG THE EAST LINE OF SAID SECTION) NORTH OF THE SOUTHEAST
CORNER OF SAID SECTION; THENCE SOUTH 88 DEGREES 25 MINUTES 07
SECONDS WEST, ALONG SAID PERPENDICULAR LINE, 471.82 FEET TO A
POINT ON THE WEST LINE OF PARCEL II AS DESCRIBED IN TRUST DEED
RECORDED AS DOCUMENT 90059367, THENCE SOUTH 01 DEGREES 34
MINUTES 53 SECONDS EAST, ALONG SAID WEST LINE, 28.00 FEET TO THE
POINT OF BEGINNING;

THENCE CONTINUING SOUTH 01 DEGREES 34 MINUTES 53 SECONDS EAST,
427.54 FEET TO A POINT ON A LINE 60.00 FEET NORTH OF AND PARALLEL
WITH THE SOUTH LINE OF SAID SECTION; THENCE SOUTH 87 DEGREES 59
MINUTES 26 SECONDS WEST, ALONG SAID PARALLEL LINE, 317.91 FEET;
THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, 281.40 FEET
TO A POINT OF CURVATURE; THENCE NORTHERLY 36.51 FEET, ALONG THE
ARC OF A TANGENT CIRCLE TO THE RIGHT, HAVING A RADIUS OF 50.00
FEET AND WHOSE CHORD BEARS NORTH 19 DEGREES 20 MINUTES 21
SECONDS EAST, 35.71 FEET TO A POINT OF TANGENCY; THENCE NORTH 40
DEGREES 15 MINUTES 35 SECONDS EAST, 105.60 FEET TO A POINT OF
CURVATURE; THENCE NORTHEASTERLY 54.98 FEET, ALONG THE ARC OF A
TANGENT CIRCLE TO THE LEFT, HAVING A RADIUS OF 1269.00 FEET AND
WHOSE CHORD BEARS NORTH 39 DEGREES 01 MINUTES 07 SECONDS EAST,
54.98 FEET TO A POINT OF TANGENCY; THENCE NORTH 37 DEGREES 46
MINUTES 38 SECONDS EAST, 52.40 FEET; THENCE EASTERLY 175.14 FEET,
ALONG THE ARC OF A NON-TANGENT CIRCLE TO THE LEFT, HAVING A
RADIUS OF 262.37 FEET AND WHOSE CHORD BEARS SOUTH 76 DEGREES 08
MINUTES 24 SECONDS EAST, 171.91 FEET TO A POINT TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

To Be Owned by the Village at a Date Certain in the Future:



PARCEL 1

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 4, TOWNSHIP 36
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED
ASFOLLOWS:

COMMENCING AT A POINT 50 FEET NORTH OF THE SOUTH LINE OF SAID
SECTION AND 269 FEET WEST OF THE EAST LINE OF SAID SECTION;
THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, ON A LINE
PARALLEL TO THE EAST LINE OF SAID SECTION FOR A DISTANCE OF 462.00
FEET (461.89 FEET — RECORD) TO A POINT ON A LINE PERPENDICULAR TO
THE EAST LINE OF SAID SECTION AT A POINT 510 FEET (AS MEASURED
ALONG THE EAST LINE OF SAID SECTION) NORTH OF THE SOUTHEAST
CORNER OF SAID SECTION; THENCE SOUTH 88 DEGREES 25 MINUTES 07
SECONDS WEST, ALONG SAID PERPENDICULAR LINE, 471.82 FEET TO A
POINT ON THE WEST LINE OF PARCEL II AS DESCRIBED IN TRUST DEED
RECORDED AS DOCUMENT 90059367, THENCE SOUTH 01 DEGREES 34
MINUTES 53 SECONDS EAST, ALONG SAID WEST LINE, 265.66 FEET TO THE
POINT OF BEGINNING;

THENCE NORTH 88 DEGREES 25 MINUTES 08 SECONDS EAST, 50.50 FEET;
THENCE SOUTH 01 DEGREES 34 MINUTES 53 SECONDS EAST, ALONG A LINE
PARALLEL WITH THE EAST LINE OF SAID SECTION, 189.14 FEET TO A POINT
ON A LINE 60.00 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINE OF
SAID SECTION; THENCE SOUTH 87 DEGREES 59 MINUTES 26 SECONDS
WEST, ALONG SAID PARALLEL LINE, 50.50 FEET TO THE SOUTHWEST
CORNER OF PARCEL I AS DESCRIBED IN TRUST DEED RECORDED AS
DOCUMENT 90059367; THENCE NORTH 01 DEGREES 34 MINUTES 53
SECONDS WEST, ALONG THE WEST LINE OF SAID PARCEL I, 189.52 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS;

PARCEL 2:

THAT PART OF THE SOUTHEAST QUARTER OF SECTION 4, TOWNSHIP 36
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED
ASFOLLOWS:

COMMENCING AT A POINT 50 FEET NORTH OF THE SOUTH LINE OF SAID
SECTION AND 269 FEET WEST OF THE EAST LINE OF SAID SECTION;
THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST, ON A LINE
PARALLEL TO THE EAST LINE OF SAID SECTION FOR A DISTANCE OF 462.00
FEET (461.89 FEET ~ RECORD) TO A POINT ON A LINE PERPENDICULAR TO
THE EAST LINE OF SAID SECTION AT A POINT 510 FEET (AS MEASURED
ALONG THE EAST LINE OF SAID SECTION) NORTH OF THE SOUTHEAST
CORNER OF SAID SECTION; THENCE SOUTH 88 DEGREES 25 MINUTES 07



SECONDS WEST, ALONG SAID PERPENDICULAR LINE, 471.82 FEET TO A
POINT ON THE WEST LINE OF PARCEL II AS DESCRIBED IN TRUST DEED
RECORDED AS DOCUMENT 90059367, THENCE SOUTH 01 DEGREES 34
MINUTES 53 SECONDS EAST, ALONG SAID WEST LINE, 28.00 FEET TO THE
POINT OF BEGINNING;

THENCE EASTERLY 51.25 FEET, ALONG THE ARC OF A NON-TANGENT
CIRCLE TO THE LEFT, HAVING A RADIUS OF 262.37 FEET AND WHOSE
CHORD BEARS NORTH 79 DEGREES 08 MINUTES 26 SECONDS EAST, 51.17
FEET TO A POINT ON A NON-TANGENT LINE; THENCE SOUTH 01 DEGREES
34 MINUTES 53 SECONDS EAST, ALONG A LINE PARALLEL WITH THE EAST
LINE OF SAID SECTION, 180.27 FEET; THENCE SOUTH 88 DEGREES 25
MINUTES 08 SECONDS WEST, 50.50 FEET TO A POINT ON THE WEST LINE OF
PARCEL 11 AS DESCRIBED IN TRUST DEED RECORDED AS DOCUMENT
90059367, THENCE NORTH 01 DEGREES 34 MINUTES 53 SECONDS WEST,
ALONG SAID WEST LINE, 172.02 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.

P.IN.s: Pt. 27-04-417-011; Pt. 27-04-417-017; Pt. 27-04-417-023; and Pt. 27-04-417-
029;

COMMON ADDRESS: The North side of 143rd Street, West of the Northerly
Extension of Ravinia Avenue, Orland Park, Illinois 60462;



EXHIBIT C
The Redevelopment Agreement

(attached)



Exhibit C - Redevelopment Agreement with Exhibits

REDEVELOPMENT AGREEMENT
(Main Street Triangle Phase 1)

This Redevelopment Agreament {Main Strest Triangle Phase 1) (the “Agreement”) is
executed this ___ day of September, 2011, by and betwaen Metra Triangle FC, LLC (the "Developer™) and
the Village of Orland Park, lllinois (the *Village"), Witnesses:

Recitals

WHEREAS, pursuant to Article VI, Section 6 of the lllinois Constitution, Village is ahome rule
unit;

WHEREAS, Village has the authority, pursuant to the Laws of the State of lllinois, to:
(a) promote the health, safety, and welfare of Village and its inhabitants; (b) prevent or arrest the presence
of physical decay, decline, and blight; {c} encourage private development in order to: (i) enhance or stabilize
the local tax base; and (il) increase additional tax revenues realized by Village; (d) stimulate commercial and
economic growth within Village; (e} Increase employment opportunities within Village; (f) enter into contractual
agreements with third parties for the purpose of achieving the foregoing; and {g) take other actions in the best
interests of Village;

WHEREAS, Village is authorized under the provisions of the Act to finance redevelopment
in accordance with the conditions and requirements sst forth in the Act;

WHEREAS, pursuant to the Ordinances, Village approved the TIF Plan, designated the
Redevelopment Project Area, and adopled tax increment financing relative to the TIF District;

WHEREAS, Village desires that the Redevelopment Projact Area be rehabilitated, developed,
and/or redeveloped in accordance with the TIF Plan for the purposes of: {a) serving the needs of Villags;
{b) arresting the presence of physical decay, decline, and blight in the Redevelopment Project Area:
{c) encouraging private development in order to: (i) enhance or stabilize the local tax base; and (i) increase
additional tax revenues realized by Village; (d) stimulating commercial and economic growth within the

Redevelopment Project Area; and (e) increasing employment opportunities within the Redevelopment Project
Area;

WHEREAS, Village is the fea owner of the Project Site and, because the Project Site is
located within the Redevelopment Project Area, Village desires that the Project Site be redeveloped;

WHEREAS, to further the rehabilitation, development, and/or redevelopment of the Project
Site, Village is willing to assist a selected developer by providing ceriain incentives, and undertaking certain
obligations, as permitted pursuant to the Act and/or the lllinois Constitution;

WHEREAS, Village has selected Developer as the entity to redevelop the Project Site, and

Village and Devaloper have agreed that the Developer Project is the proper typs of redavelopment project for
the Project Site;

WHEREAS, Viliage and Developer acknowledge and agree that Developer cannot construct
the Developer Project in a manner satisfaclory to either Village or Developer withoul assistance from Village
in the form of the Developer Loan and the Developer Project Incentive;

WHEREAS, pursuantto the Actand/or the llinois Constitution, Village has the power lo make
the Developer Loan and provide the Developer Project Incentiva;

WHEREAS, Village has determined that it is desirable, and In the best interesis of Village,
toissua the Debl Instrument, make the Developer Loan, and provide the Developer Project Incentive pursuant
to, and in accordance with, the terms and conditions of this Agraement;



WHEREAS, this Agreement has been submitted lo the Corporate Authorities for consideration
and review, and: (a) the Corporate Authorities have taken all actions required to be taken prior to the execution
of this Agreement in order to make this Agreement binding upon Village; and (b) any and all actions of the
Corporate Authorities precedant to the execution of this Agreement have been undertaken and performed in
the manner required by the Laws;

WHEREAS, this Agresment has been submitied to the members and/or managers of
Developer for consideration and review, and: (a) the members and/or managers of Daveloper have taken all
actions requirad to be taken prior to the execution of this Agreement in order to maks this Agreement binding
upon Developer; and {b) any and all action of the members andfor managers of Developer precedent to the
execution of this Agreement have beaen undertaken and performed in the manner required by the Laws; and

WHEREAS, Village and Developer desire to execute this Agreement;

Agreement

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are acknowledged hereby, Developer and Village agree as follows:

1. Definitions.
Acquisition Delay Increase shall have tha meaning set forth in Subsection 18(c).

Acquisition Portion shall mean that portion of the Project Site that is delineated on Exhibit A as
*Subparcel 2",

Act shall mean the Tax Incrament Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, ! seq., as amended.

Agency shall mean any applicable governmental, regulatory, or administrative agency (including, without
limitation and as applicable, boards, commissions, and departments of Village).

Agency Inspactions shall mean all inspeclions required by the Agencies.
Architect shall mean, singly and/or collectively, as applicable, RTKL Associales Inc,, and any other architects

and engineers selected by Developer and approved by Village with respect to the design of the Developer
Project.

Bankruptcy Default shall mean, with respect to Develaper, that; (a) Developer: (1) institutes or consents to
any proceedings: (A) in insolvency or bankrupicy; (B) for the adjustment, liquidation, exiension, or
arrangement of debts; or (C) for any other relief; under any Law with respect to the ralief or reorganization of
debtors; {il) is adjudicated a bankrupt, files an answer admilting bankruptcy or insolvency, or In any manner
is adjudged insolvent; (iii) makes an assignment for the benefit of creditors; or {iv) admits in wriling an Inability
to pay debis as they become duse; or (b) any proceeding: (i) in insolvency or bankruptcey; (i) for the adjustment,
liquidation, extension or composition, or arrangement of debts; or (iii) for any other relief; under any Law with
respect to the relief or reorganization of debtors is instituted against Developer, and such proceeding is not
discharged or dismissed within 60 days.

Base CM Fee shall mean a consiruction management fee payable 1o the Construction Manager in the amount
of 1.5% of the Guaranteed Maximum Price.

Books and Records shallmean complete and accurate books and records with respect to: (a) all of the costs
and expenses of constructing the Developer Project; and {b) Net Operating Income and Debt Service
Coverage Ratio, including Debt Service, Developer Project Reserves, Developer Project Revenue, Operating
Expenses, and amounts paid into the Tax Escrow Account; which books and records shall inciude customary
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supporling information (including, without limitation, invoices, receipts, and other evidence of costs and
expenses incurred and paid).

Budgets shall mean the Developer Project Budget and/or the Debt Instrument Issuance Budget, as
applicable.

Capital Event shall mean, during the Post-Liquidation Event Period: (a) if the Liquidation Event Facility is the
Full Take-Out Loan, a refinancing of the Developer Project; or (b} if the Liquidation Event Facllity is the
Take-Out Loan/Partial Refinancing or the Village Full Refinancing, a refinancing of the Village Partial
Refinancing or the Village Full Refinancing, respectively; or (c) a sale-or other disposition of the Developer
Project.

Capital Event Closing Costs shall mean the reasonabla, actual, out-of-pocket costs and expenses incurred
by Developer in connection with a Capital Event. The Capital Evenl Closing Costs shall not include, and
specifically shall exclude, any amounts paid to Developer or any Developer Affiliate.

Capital Event Net Proceeds shalimean, in the event of a Capital Event: (a) all revenues, receipts, proceeds,
and income raceived by or paid to Developer; minus {b) the Capital Event Closing Costs incurred by
Developer in connection with the Capital Event; and (c) minus the amount to repay the Village Full Refinancing
or the Village Partial Refinancing (if the Liguidation Event Facllity is the Village Full Refinancing or the
Take-Out Loan/Partial Refinancing, respactively).

Cash Flow Split shall mean a split of the Excess Cash Flow {which, as provided by the definitions of
Pre-Stabilization Excess Cash Flow, Post-Stabilization Excass Cash Flow, and Post-Liguidation Excess Cash
Flow, all of which comprise the definition of Excess Cash Flow, is based upon a calculation in which due and
owing Dabt Service payments are subtracted from Net Operating income), which split shall be, in the case
of:

(a) the Pre-Stabllization Excess Cash Flow and the Post-Stabilization Excess Cash
Flow: (i) 25% to Village; and (ii) 75% to Develaper; provided that, if, at any lime during sither
the Pre-Stabilization Pariod or the Post-Stabllization Period, Developer has received an
amouni equal to $3,500,000.00 through the split of the Excess Cash Flow, then the foregoing
25%/75% split shall be changed to be: {i) 50% to Village; and (ii) 50% to Daveloper.

(b) the Post-Liquidation Excess Cash Flow:

(£ if the Liquidation Event Facility is the Village Full Refinancing or the
Take-Out Loan/Partial Refinancing, then, until the VFR Additional Principal
or the original principal amount of the Village Partial Refinancing,
respectively, is repaid in full: {A) 92% to Village; and (B) 8% to Developer;
and

{il) after the VFR Additional Principal or the original principal amount of
the Village Partial Refinancing is repaid in full, or if the Liquidation Event
Facility s the Full Take-Out Loan: (A) 8% to Viilage; and (B) 92% to
Devalopaer.

Change Order shall mean a change order executed by Village and Developer finalizing the inclusion inlo the
Final Plans of a change proposed in a Change Order Requast that is approved by Village; provided that, in
the case of a Permitted Changa, such change order shall be effective if executed only by Developer.

Change Order Request shall mean a writlen request for a change to the Final Plans.

Claims shall mean claims, liabllities, damages, injuries, losses, cosis, and expenses {including, without
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limitation, reasonable aliorneys' fees).

Closing shall mean the closing with respect to: (a) the issuance and sale by Village of the Debt instrument;
and (b) the making by Village of the Developer Loan.

Closing Date shall mean the date of the Closing.

Closing Documents shall mean the documents and instruments executed in connection with the Closing and
pursuant to Section 4.

Construction Contract shallmean a general construction contract for the Developer Project, which contract
includes the Guaranteed Maximum Price, the form of which contract shall be subject to the reasonable
approval of Village.

Construction Costs shallmean all *hard costs™ to construct the Developer Project (such costs consisting of
and including labor and materials, the profit and overhead of the General Contractor, and the construction
contingency). Construction Costs are included within the Developer Project Costs.

Construction Drawings shall mean construction drawings with respect to the construction of the Developer
Project in accordance with the Design Development Documents, which drawings shalt be consistent with the
Design Development Documents and the Construction Schedule. In the case of construction drawings
prepared afler completion of the Initial Construction Drawings, such construction drawings atso shall be
consistent with the nitial Construction Drawings.

Construction Management Bonus shall mean a bonus in the amount of 0.5% of the Guaranteed Maximum
Price, which amount shall be paid in accordance with the terms and conditions of Subsection 10(d).

Construction Manager shall mean Flaherly & Collins Construction, Inc.

Construction Schedule shall mean a detailed schedule for construction of the Developer Project in
accordance with the Final Plans.

Construction Trade shall mean any trade or other discrete aspect of construction of the Developer Project.
Corporate Authoritles shall mean the President and Board of Trustees of Village.

Debt Instrument shall mean a revenue and/or general obligation bond (or series of bonds) or other debt
instrument that conforms to the description set forth in Exhibit B, and is described more fully in that certain
Master Bond Ordinance adopted by the Corporate Authorities on . 8s Ordinance
Number {the terms and conditions of which are incorporated herein by reference), which bond
(or series of bonds) or other debt instrument shall be in an amount equal to: (a) the budgeted Devsloper
Project Costs, as set forth in the Developer Project Budget; less (b) the amount of the Developer Cash
Contribution; plus (c¢) the budgeted Debt Instrument Issuance Cosls, as set forth in the Debt Instrument
Issuance Budget.

Debt Instrument Documents shall mean the documents svidencing the issuance and/or sale of the Debt
Instrument.

Debt Instrument Interest Rate shall mean the rate at which interest accrues on the outstanding principal
balance of the Debt Instrument.

Debt Instrument Issuance Budget shall mean the final budget for the issuance of the Debt Instrument;

accordingly, the final Debt Instrument Issuance Budget sels forth the budgeted Debt instrument Issuance
Costs.
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Debt Instrument Issuance Costs shall mean the costs incurred by Village in connection with the issuance
of the Debt instrument, including, without limitation: (a) underwriter fees; (b) issuer fees; (c) legal faas;
{d) other commissions, fees, and discounts; and {e) amountis to establish any Mandatory Reserve. Debt
Instrument Issuance Costs neither include nor are a part of Developer Projact Costs.

DebtInstrument Issuance Schedule shallmean the schedule forissuance by Village of the Debt Instrument,
which schedule is attached hereto as Exhibit C.

Debt Instrument Proceeds shall mean proceeds generated by the issuance and sale of the Debt Instrument,
including proceeds used to pay the Debt instrument Issuance Costs.

Debt Service shall mean, as applicable, the regular (non-default) payments of principal and/or interest due
and payable pursuant to: {a) the Developer Loan Documents; or (b} the documents evidencing and/or securing
the Liquidation Event Facility.

Debt Service Coverage Ratio shall mean, atthe time of determination, the ratio of: (a) Net Operating Income
for a one-year period; to (b) Debt Sarvice for that same one-year period,

Debt Service Coverage Level shall mean, for purposes of determining the amount of: {a) the Developer
Loan, a Debl Service Coverage Ratio of 1.2:1.0; (b) the Village Full Refinancing, a Debt Service Coverage
Ratio of 1.1:1.0; and (c) or the VPR Primary Portion, a Debt Service Coverage Ratio of 1.1:1.0.

Design Development Documents shall mean detalled design development documantis for the Developer
Project, which documents shall ba consistant with the Schematic Design Drawings and the Laws. In the case
of design development documents prepared after completion of the Initial Design Documents, such design
development documents alse shall be consistent with the Initial Design Pevelopment Documents.

Developer Affiliate shall mean an enlity that controls, is cantrolled by, or is under common control with
Developar.

Developer Cash Contribution shali mean $1,000,000.00 in cash to be provided by Developer as equity in
the Developer Project,

Developer Equity shall mean the Developer Cash Contribution and the Developer Fee Contribution.

Developer Fee Contribution shallmean developmentfees in the amount of $1,000,000.00, which Developer
has agreed to defer in accordance with the terms and conditions of this Agreement as part of its equity in the
Developer Project.

Developer Loan shall mean a loan to Developer by Village of a portion of the Debt Instrument Proceeds for
the purpose of funding a portion of the Developer Project Costs. The Developer Loan shall be in the original
principal amount determined prior to the Closing based upon: (a) Projected NOI; (b} maintenance of a Debt
Service Coverage Ratio equal to the Debt Service Coverage Level; {c) an amortization period of 25 years; and
(d) an interest rate equal o 4.5%). Based upon the foregoing, it currently is estimated that the amount of the
Developer Loan will be $38,234,707.00.

Developer Loan Documents shall mean the documents evidencing and/or securing the Developer Loan,
including, without limitation, the Note and the Morigage.

Developer Overhead shall mean an amount equal 1o 3% of Developer Project Costs; provided that, for

purposes of the calculation of Developer Overhead, Developer Project Costs shall not include the costs to
eslablish and fund the Interest Reserve.

Developer Project shall mean a project to be constructed on the Project Site, which project includas: (a} no
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fewer than 295 class "A" residential rental units, together with common areas, luxury poo), and a fitness center
serving such residential rental units; (b} approximately 4,000 square feet of commercial space; and {c) a
minimum of 365 parking spaces. The Daveloper Project, including such details as have been agreed by
Village and Developer as of the date hereof, is shown an the sile plan agreed to by the Parlies and attached
hereto as Exhibit G.

Developer Project Budget shali mean the final budget for construction of the Developer Project; accordingly,
the final Developer Project Budget sets forth the budgeted Developer Projsact Costs, A preliminary budget for
construction of the Developer Project Is attached hereto as Exhibit D.

Devaloper Project Costs shall mean the actual, out-of-pocket costs incurred by Developerin connection with
the development and construction of the Developer Project. Developer Project Costs shall include:
{a} Construction Costs; (b) architectural and engineering fees and costs (including, without limitation, the first
$300,000.00 of architectural, engineering, and other design fees that are payable by Village pursuant to
Subsection 9(k) and the Fee Letter Agresmeant); {c) atlorneys’ feas (including attorneys' fees in connection
with: {l) negotiation of this Agreement and the Closing Documents; and (ii} obtaining and closing the Developer
Loan); (d} costs and expenses in connection with tille insurance and the recordation of documents; {e) costs
and expenses for furniture, fixtures, and equipmaent; {f) costs of tenant improvements and allowances for retail
space; (g) costs to establish and fund the Interest Reserve; (h) payments of raal estate taxes prior to
Substantial Completion; (i} costs and expenses to cbiain appraisals; () costs and expenses to procure and
maintain the policies of insurance required pursuantto this Agreement; (k) costs and expenses of craating and
maintaining Developer and its organizational structure; (I} working capital (including funding for marketing
aclivities during lease-up}); (m) the Base CM Fee and the Construction Management Bonus; (n) tha Retail
Leasing Fees; (o) the Residential Leasing Fees; (p) the Development Contingency; and (q) the Developer
Overhead. The Developer Project Costs shall not include: (a) any costs of land (including rent payable under
the Ground Lease); (b) any impact fees raquired to be paid to Village; or (c) fees payable to the Village Loan
Administrator or the Village Representative. Developer Project Costs neither include nor are a part of Debt
Instrument Issuance Costs. A preliminary estimate of the Developer Project Costs is included in the
preliminary budget attached hereto as Exhibit D.

Developer Project Incentive shall mean an incentive provided by Village to induce Developer to undertake
its obligations under this Agreement with respect to the Developer Project. The Developer Project incentive
shall be an amount equal lo: {a) the budgeted Developar Project Costs, as set forth in the Developer Project
Budget; plus {b) impact fees paid or waived by Village; minus {c) the Construction Management Bonus, as
sat forth in the Developer Project Budget; minus (d) the amount of the Developer Cash Contribution; and
minus (e) the original principal amount of the Developer Loan. Debt Instrument Issuance Costs are separate
and distinct from, and are not part of, the Developar Project Incentive. The Developer Praject Incentive shall
be increased by any Acquisition Delay Increase, as provided in Section 18; provided that nothing in this
Agreement shall be deemed to require Developer o repay, or apply any amounis against or to reduce, the
portion of the Developer Project Incentive thatis comprised of the Acquisition Delay Increase. If the Developer
Froject Incentive (excluding any amount thereof comprised of the Acquisition Delay Increase) exceeds
$25,000,000.00, then Village may terminate this Agreement; provided that, if: {(a) the Developer Project
Incentive (excluding any amount thereof comprised of the Acquisilion Delay Increase) exceeds
$25,000,000.00 because the Guaranteed Maximum Price exceeds 105% of $52,500,000.00 (excluding any
portion of the Guaranteed Maximum Price that is comprised of the Acquisition Delay Increase); and (b) the
amount by which the Developer Project Incentive (excluding any amount thereof comprised of the Acquisition
Delay Increase) exceeds $25,000,000.00 (exclusive of the Guaranteed Developer Profit and impact fees paid
or walved by Village) is §1,000,000.00 or less; then Developer shall have the right to elect to increase the
Developer Loan by an amount equal to the amount by which the Developer Project Incentive (axcluding any
amount thereof comprised of the Acquisition Delay Increase) exceeds $25,000,000.00, in which case Village
shall notterminate this Agreement {(and the amount of the Developer Loan shall be increased by the foregoing
amount).

Developer Project Reserves shall mean reasonable reserves aestablished by Developer in accordance with
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industry standards for the operation of projects similar in nature to the Developer Project. Developer Project
Reserves specifically shall include reserves for payment of day-to-day Project Expenses and the payment of
capilal expenditures.

Developer Project Revenue shall mean all revenues, receipts, proceeds, and income that are: (a) derivad
from, or generated by, the operation or leasing of the Developer Project; and (b) received by or paid to:
(i} Developer; (ii} a Developer Affiliate; (i) a successor, assign, mortgagee, or secured party of Developer or
a Developer Affiliate; or (iv) an agent or atiorney of Developer or a Developer Affiliate; whether: (a} from
rentals, licenses, exchanges, or other transactions; (b} from transactions conducled in person, by agent, by
telephone or email, by oral, written, or electronic communication, or by othar means or meathod; and/or (¢) by
cash, chargs, credit, wire, elactronic fransfer, or other means or method; with: {a) revenues, recaipts,
proceeds, and income from charge and credit transactions being deemed to be received on the date of actual
receipt. Developer Project Revenue specifically shall include: (a) all rents paid, and license paymenis mada,
by tenants of any part of the Developer Project; and (b) reimbursements of real estate taxes, operating
expenses, and/or common area cosis paid by tenants of any part' of the Developer Project, whether:
(i} characterized as a tenant's “share”, as "CAM" charges, or otherwise; and/or (i) estimated and collacted in
advance or accrued and collecled after the fact; with such reimbursements being deemed to be received on
the date of aclual receipt. Developer Project Revenue shall not include, and specifically shall exclude:
{(a) proceeds of any policy of builder’s risk or casualty insurance that is used for, or applied to, the repair or
rastoration of the Developer Project; (b) proceeds from any condemnation (or conveyance under threat of
condemnation) that is used for, or applied to, the repair or restoration of the Developer Project; (c) the Debi
instrument Proceeds, the Loan Proceeds, the Developer Equity, any other loan or financing proceeds or
disbursements, or any other aquity or ownership contribution or investment {including any reimbursement to
Developer out of Debt Instrument Proceeds or Loan Proceeds); (d} any component of the Developer Project
Incentive; (e} the Base CM Fee or the Construction Management Bonus, any other construction management
fees, any property management fees, Residential Leasing Fees, other laasing/brokerage fees, or assoclated
reimbursements for out-of-pocket expenses; (f) the Savings Bonus; (g) costs and expenses paid as Developer
Project Costs; or {h) ravenues, receipts, proceeds, or incoma that are: (i} derived from, or generated by, the
operalion or use by a tenant, subtenant, licensee, or other occupant of a part of the Developer Project and
not tendered 1o Developer; or (ii) received by, paid to, deposited into an account of, or credited against an
obligation of a tenant, subtenant, licensee, or other occupant of a part of the Developer Project and not
tendered to Developer.

DeveloperProject Value shall mean the value of the Developer Project, calculated by dividing: (a) the annual
Post-Stabilization NOI at the time of determination; by (b) a capilalization rate of 7.0%.

Devalopment Contingency shall mean an amount equal to 3% of the Guaranteed Maximum Price, which
shall be used for unanticipated costs and Change Orders executed as a result of Change Order Requests
approved by Village; provided that any unused Developmant Contingency may be used to pay Debt Service
as provided in Section 5. If and fo the extent that there is unused Development Contingancy at the time of

tha Liquidation Event, then such unused Development Contingency shall be applied to reduce the Developer
Project Incentive.

Due Diligence Period shall mean a period of 60 days, commencing on the Execution Date.

Environmental Assessment shall mean: (a) a Phase One Environmental Assessment of the Project Sita;

and (b) if recommended by such Phase One Environmental Assessment, a Phase Two Environmental
Assessmant of the Project Site.

Estimated Construction Cost shall mean the estimated total Construction Costs. The amount of the
Estimated Construction Cost (agreed 1o be no more than 105% of $52,500,000.00 on the Exacution Date)
shall be determined in accordance with Subsection 9(a).

Event of Default shall have the meaning set forth in Subsection 16(a).
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Excess Cash Flow shall mean the Pre-Stabilizalion Excess Cash Flow, the Posti-Stabilization Excess Cash
Flow, and/or the Post-Liquidation Excess Cash Flow, as applicable.

Excess Return shall mean an amount caiculated by: (a) determining the Developer Project Value; and
(b) subtracting from the Developer Project Value: (i) the Outstanding Loan Amount; (il) the Remaining
Developer Equity; and (iii) the Remaining Guaranteed Developer Profit.

Execution Date shall mezn the date on which this Agreement is executed.

Fee Letter Agreement shall mean that certain agreement by and between Developer and Village with respect
o the payment of architect, engineer, and consultant fees, which agreament is dated May 17, 2011,

Final Documents and Drawings shall mean final Schematic Design Drawings, final Design Development
Documents, the final Construction Schedule, and the final Construction Drawings, as each is finalized and
approved or reviewed by Village pursuant to the Plan Refinement Process.

Final Inspection shall mean a final inspection by the Village Representative of the Devsloper Project aftar
Substantial Completion.

Final Plans shall mean the aggregated Final Documents and Drawings.

Force Majeure shall mean, with respect to Developar or Village, any cause that is not within the reasonable
conirol of Developer or Village, respectively, and does not resull from the fault or negligence of Developer or
Village, respectively (including, without limitation, unusually inclement weather, the unusual unavailabllity of
materials, equipment, services or labor, and ulility or energy shortages or acts or omissions of public utility
providers).

Full Take-Out Availability Notice shall mean a notice from Developer to Village, which notice: (a) informs
Village that Daveloper is able to obtain the Full Take-Out Loan; and (b) sets forth all of the material terms and
conditions of the private loans and/or equity contributions that comprise the Full Take-Out Loan that Developer
is able to obtain.

Full Take-Out Loan shall mean, subject to the terms and condltions of Subsection 5(g){i}, private loans and/or
equity contributions from persons and/or entitiss other than Village that refinance, take-out, pay off, and
replace the Developer Loan, which loans and/or equity contribution are in an amount not less than: {a) the
Liquidation Event Payment Amount; plus {b) the Remaining Guaranteed Developer Profit; and plus {c) the
Remaining Developer Equity; provided that Developer may elect fo waive receipt of all or a part of the
Remaining Guaranteed Developer Profit and/or Remaining Developaer Equily, in which case such loan and/or
equity contribution shall be in an amount not less than: {(a) the Liquidation Event Payment Amount; plus
(b) any of the Remaining Guaranteed Developer Profit and/or the Remaining Developer Equity with respect
lo which Developer has not agreed to waive receipt.

General Contractor shall mean the general contractor selecled with respect to the construction of the
Developer Project in accordance with Subsection 8(h}, which general contractor shall be experlenced and
reputable, as determined by Developer in the exercise of its reasonable discraetion.

GL Payments Replacement Note shall be a nole that s executed by Daveloper at the Liquidation Event if
the Liquidation Event Facility is the Full Take-Out Loan, which note shall: (a) be in the original principal amount
of 51,000,000.00; (b) not bear interest; (c) have a term of tan years; and (d) be payable in annual instaliments
of $100,000.00; provided that Developer may prepay the amount due under the GL Paymenis Replacemant
Note at any time. The GL Payments Replacement Note corresponds to: (a) the note that would have been
execuled by Developer with respect to the VPR Secondary Portion at the Liquidation Event if the Liquidation
Event Facility had been the Take-Out Loan/Partial Refinancing (accordingly, the GL Payments Raplacement
Nole and the VPR Secondary Portion basically are the same, the difference is the Liquidation Event Facility
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with respect to which each applies); and (b) the Ground Lease payments that would have bean due and
payable by Developer if the Liquidation Event Facility had been the Village Full Refinancing (in which case
the Ground Lease would have remained in effect).

Ground Lease shall mean a ground lease of the Project Site executed by and between Developerand Village,
which ground lease shall provide that: (a) no rent shall be payable by Developer until the occurrence of the
Liquidation Event; (b) commencing on the first day of the first full calendar month following the date on which
Loan Proceeds thal are allocated to the payment of Real Estate Taxes pursuant to the Developer Project
Budget have been exhausied, and continuing each month thereafter, Developer shall deposit into the Tax
Escrow Account an amount equal to 1/12th of the estimated Real Estale Taxes payable during the one-year
period commencing on the date of such depasit; provided that, if, after Substantial Compleation has occurred,
there is unused Development Contingency, then Developer may use such unused Development Contingency
to make the Tax Escrow Account deposits; (c) if the Liquidation Event Facility is the Full Take-Out Loan, then,
in connection with the Liquidation Event: (i} Village shall convey the Project Site to Developer; (ii) the Ground
Lease shall terminate; and (ii) Developer shall execute the GL Payments Replacement Note; {d) if the
Liquidation Event Facility is the Take-Out Loan/Partial Refinancing, then, in connection with the Liquidation
Event: (i} Village shall convey the Project Site to Developer; (il) the Ground Lease shall terminate; and
(iii) Developer shall execute the note required to be executed in connection with the VPR Secondary Portion;
and (e) if the Liquidation Event Facility is the Village Full Refinancing, then: (i) for a period of ten years from
and after the Liquidation Event, Developer shall pay annual rent of $100,000.00 (stated alternatively, the total
rent payable shall be $1,000,000.00); provided that Developer, at its election and at any time prior to the end
of such ten-year period, may elect to pay off the remaining amount of the rent; and (il) after the tenth yearly
payment by Developer, or at such earlier time as Developer has paid off the full $1,000,000.00 of rent

(including contemporaneously with a Capital Event, as provided in Subsection 5(h)), Village shall convey the
Project Site to Devsloper.

Guaranteed Developer Profit shall mean a guaranteed profit to Developer in the amount not to exceed
$3,500,000.00, which amount, subject to the application of Subsection §(g)(vi), shall be paid: {a} first, during
the Pre-Stabilization Period, by any allocation of Pre-Stabllization Excess Cash Flow to Developer pursuant
to Subsection 5{d}(iil}, to the extent that Developer elecls to have such allocated Post-Stabilization Excess
Cash Flow applied to payment of the Guaranteed Daveloper Profit {as opposed to appliad to repayment of
the Developer Equity), (b) second, during the Post-Stabilization Perlod, by any allocation of Post-Stabilization
Excess Cash Flow to Developer pursuant to Subsection 5(e)(iii), to the extent that Developer elects to have
such allocated Post-Stabllization Excess Cash Flow applied to payment of the Guaranteed Developer Profit
{as opposed to applied 1o repayment of the Developer Equity); {c) third, in connection with the Liquidation
Event; and (d) fourth, in the case of the applicability of Subsection 5(g)(vi), post Liquidation Event in
accordance with Subsection 5(h).

Guaranteed Maximum Price shall: (a) have the meaning set forth in Subsection 9(h)(ii); (b) be the maximum
price payable under the Construction Conlract; and (c) not exceed the Not-to-Exceed Price, unless agreed
by Developer and Village. As provided in Subsaection 9(e) and the definition of Not-to-Exceed Price, the
Not-to-Exceed Price shall not exceed the Estimated Construction Cost, unless (and except to the extent)
approved by Village.

Guarantor shall mean David Flaherty {who, on the Execution Date, is the Chief Executive Officer of Flaherty
& Collins Properties).

Guaranty shall mean a personal guaranty from the Guarantor, which guaranty: (a) shall guarantee payment
by Developer of Debt Service after the Interest Reserve has been exhausted; (b) shall be in the amount of
$2,000,000.00; (c) shall be consistent with the terms and conditions of Subsections 5(d), 5(e), and 5(g); and
{d) otherwise reasonably shall be acceptable to Village.

lllinois Constitution shall mean the Constitution of the State of lllinois, adopted at a special election on
December 15, 1970.
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Initlal Construction Drawings shall mean the first 30% of the Construction Drawings with respect to each
Construction Trade.

Initial Design Development Documents shall mean the first 50% of the Dasign Development Documants.
Inspection shall mean a Permitted Inspection, an Interim Inspection, or the Final Inspection.
Inspection Request shall mean a wrilten request by Developer for an Inspection.

Interest-Only Period shall mean that portion of the term of the Developer Loan during which Debt Service
is comprised solely of interest, which period: (a) shall be the maximum period permitied by the Laws; and
(b) currently is anticipated to be a period of three years, beginning on the Closing Date.

Interest Resarve shall mean a capitalized interest fund that is funded with the Minimum Interest Raserve
Amount.

Interim Inspection shall mean an inspection by the Village Representative of a portion of the Developer
Project either: (a) upon request by Developer; or (b} upon request by Village or the Village Loan Administrator
in connection with a disbursement of Project Escrow Deposits.

Latent Defect shall mean those material defects in the construction of the Daveloper Project that: (2) are not
discovered; and (b) reasonably are not discoverable; by the Village Representalive during an Inspection.

Later Phase Prerequisites shall mean that: (a} there are no breaches by Developer of the terms and
conditions of this Agreement; and (b) Village reasonably is satisfied with Developer's performance to date
under this Agreement such that Developer is meeting the reasonable expactations of Village with respect to:
(i) the progress of the construction of the Developer Project; {it) the overall quality of the portions of the
Devealoper Projact that have been constructed,; (iii) lease-up of the Developer Project, if construction has been
completed; (iv) the overall quality of the management and operation of the portions of the Developer Project
that have been constructed; and (v) Developer's general cooperation wilh Village.

Laws shall mean all applicable laws, statutes, andfor ordinances, and any applicable governmental rules,
regulalions, guidelines, orders, and/or decrees.

Leasehold Policy shall mean a leasehold policy of title insurance Issued by the Title Insurer, which policy
shall: (a) include such endorsements as Developer deems to be necessary or appropriate; and (b) be
consistent with the Title Commitment, as approved by Developer pursuant to Section 6.

Lender's Policy shall mean a lender's policy of title insurance issued by the Title Insurer in the amount of the
Developer Loan, which policy shall: (a) inciude such endorsements as Village deems to be necessary or
appropriate; and {b) be consistent with the commitment approved by Village pursuant to Section 7.

Liquidation Event shall mean: (a) a refinancing, take-out, and/or pay-off of the Developer Loan; and
(b) replacement of the Developer Loan with the Liquidation Event Facility,

Liquidation Event Date shall mean the last to occur of the date: (a) that is 84 months after the Stabilization
Date; or {b) on which the Developer Project Value equals or exceeds the Qutstanding Loan Amount.

Liquidation Event Facility shall mean one of: (a} the Full Take-Out Loan; (b) the Take-Out Loan/Partial
Refinancing,; or (c) tha Village Full Refinancing; as determined pursuant to Subsection 5(g).

Liquidation Evant Payment Amount shall mean, at the time of the Liquidation Event, an amount equal to:
(a) the Outslanding Loan Amount (including the portion that becama interest free or that temporarily was
removed from the Developer Loan pursuant to Subsection 5{(f)); plus {(b) 92% of the amount of the Excess

Z\Documents\Shoup, Jenny\Flaherty & Collins\Redevelopment 138epll
Agreemenl\Redevelopment Agreemeat.vi0.wpd - l 0—



Return up to an amount that, when combined with payments of; (i) Pre-Stabilization Excess Cash Flow appiied
{o pay down the Developer Project Incentive (excluding any amount thereof comprised of the Acquisition Delay
Increase) pursuant to Subsection 5(d)(iii}; and (ii) Post-Stabilization Excess Cash Flow applied to pay down
the Developer Project Incentive {excluding any amount thereof comprised of the Acquisition Delay Increase)
pursuant to Subsection 5{e)(iil); results in Village recovering 100% of the Developer Projact Incentive
(excluding any amount thereof comprised of the Acquisition Delay Increase}; plus (c) if Village has recovered
100% of the Developer Project Incentive (excluding any amount thereof comprised of the Acquisition Delay
Increase), 8% of the amount of any remaining Excess Return; plus {d) any Debt Service that has accrued and
remains unpaid at the time of the Liquidation Event as permitted pursuant to Subsection 5(e)(ii}(C). Examples
of how the Liquidation Event Payment Amount (and the components comprising the Liquidation Event
Payment Amount) would be calculated under various scenarios are attached hereto as Exhibit H.

Loan Proceeds shall mean the proceeds of the Developer Loan.

Mandatory Reserve shall mean any principal and interast reserve fund other than the Interest Reserve that
is required to be established in connection with the issuance of the Debt Instrument.

Material Defect shall mean any material component of the Developer Project that: (a) contains a material
defectin workmanship or materials; {b) deviates materially from the Final Plans; or (c) has not been performed
materially in accordance with the terms and conditions of this Agreement.

Minimum Interest Reserve Amount shall mean an amount that is sufficient to pay the fullamount of the Debt
Service during the interest-Only Pariod.

Minimum Mandatory Reserve Amount shall mean $

Mortgage shallmean a Real Estate Mortgage, Security Agreement, Assignment, and Fixture Filing executed
by Developer in favor of Village, which shall: (a) secure the obligation of Daveloper hereunder and under the
other Developer Loan Documents; (b) creaie a first morigage lien on: (i) the lsasehold interest of Developer
in the Project Site; and (ii} the titlle and interest of Developer in and 1o the buildings, structures, and other
Improvements comprising the Developer Project; (¢) create a first security interest in ali applicable personal
property; and (d) collaterally assign to Village: (i) all leases, rents, revenues, and income of or from the
Developer Project {togethsr with a first security interast therein); and {ii) the Final Plans and the Consiruction
Contract (together with a first securily interest therein); provided that, at the election of Village, the foregoing
collaleral assignments may be made pursuant to one or more agreements in addition to the Mortgage.

Net Operating Income shall mean: (a) Developar Project Ravenue; minus {b) Operating Expenses; minus
(c) Developer Project Reserves; and minus {d) any amount paid into the Tax Escrow Account.

Non-Compliance Notlce shall maan a written notice that identifies Material Defects with respect 1o the
Developer Project that were discovered during an Inspection.

Note shall mean a promissory note evidencing the Developer Loan, which promissory note shall: (a} be in the
full original principal amount of the Developer L.oan; and (b) provide for interest to accrue on the full
outstanding principal balance of the Developer Loan at the Debt insirument Interest Rate.

Not-to-Exceed Price shall have the meaning set forth in Subsection 9(e)(li). As provided in Subsection 9(g),
the Not-to-Exceed Price shall not exceed the Estimated Construction Cost, unless {and except to the extent)
approved by Village.

]

Operating Expenses shali mean the actual, out-of-pocket costs paid by Developer to operate the Developar
Project. Operating Expenses:

(a) specifically shall include: (i} such costs incurred by Developer to oparate, maintain,
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repair, and replace the Developer Project and all paris thereof as raquired by the terms and
conditions of the Developer Loan Documents or the Ground Lease; (i} premiums paid by
Developer to provide insurance for the Developer Project as required by the terms and
conditions of the Developer Loan Documents or the Ground Lease; (iii) charges paid by
Developer for utllity services consumed on the Project Site; (iv) Real Estate Taxes during
consiruction and lease-up; (v) rent payable under the Ground Lease; and (vi) property
management fees, leasing/brokerage fees, and/or associated reimbursements for
out-of-pocket axpenses; and

(b) specifically shall not include, and specifically shall exciude: (i) any amounts
attributable to “mark-ups® or “premiums" added by Developer to actual, out-of-pocket costs
that otherwise are included in Operating Expenses; (i) any amounts paid to Developer
Affillates that are in excess of costs that would have been incurred had Developer entered
into an arms' length transaction with an unaffiliated third party for the receipt of the applicable
sarvices or materials; (ili} any cost of repair or restoration after any casualty or condemnation
{or conveyance under threat of condemnation) that is paid by the proceeds of: (A) builder's
risk or casualty insurance; or (B) the condemnation (or conveyance undar threat of
condemnation); (iv) any other cost that is paid by any third party; provided that costs paid by
third parties may bs included in Cperating Expenses if the amount paid by the third parly is
included in Developer Project Revenus; (v) Debt Service or any other debt service for,
interest on, or principal of any Indebtedness or obligation, except for the principal amounts
of items of cost that otherwise qualify as Operating Expenses; {vi) fines or penalties of any
type or nalure payable as a result of any fallure of Developer to comply with the Laws;
(vii) any Claim against which Developer Is indemnifying and holding Village harmless under
Subsection 17(b); (viil) any cost associated with refinancing or seeking refinancing;
(ix) depreciation or any similar expense; (x) any incomae, franchise, transfer, capital levy,
capital stock, gift, estate, inheritance, or similar tax; (xi) any expense or tax paid from Project
Reserves or the Tax Escrow Account; (xit) the Base CM Fee, the Construction Management
Bonus, and any other fees paid to the Construction Manager; (xiil) Residential Leasing Fees
for Units leased prior to the Stabilization Date; and (xiv) costs and expenses paid as
Developer Project Costs.

Ordinances shall mean Village Ordinance Numbers 3941, 3942, and 3843, each of which was adopted
Oclober 4, 2004, as the foregoing have been amended by Village Ordinance Numbers 4297 and 4298, each
of which was adopled on Oclober 15, 2007.

Outstanding Loan Amount shall mean, at the time of determination, the outstanding balance (including:
{a}unpaid principal and interest that has accrued and remains unpaid; and (b) the portion that became interest
free or that tem porarily was removed from the Developer Loan pursuant to Subsection 5(f}); of the Developer
Loan, which oulstanding balance shall be determined based upon actual payments of principal and interest
made as of the date of determination.

Partlal Take-Out Loan shall mean private loans and/or equity contributions from persons and/or enlities other
than Village, which loans and/er equity contributions are in an amount not less than the Qutstanding Loan
Amount. The Partial Take-Out Loan, together with the Village Partial Refinancing, shall: {a) constitute the
Take-Out Loan/Partial Refinancing; and (b) refinance, take-out, pay off, and replace the Developer Loan.
Party shall mean Developer and/or Village, as applicable. Whanever the term “Parties” is used instead of
“Party”, it shall mean Developer and Village, collectively.

Permitted Change shall mean any change proposed by Developer to the Final Plans, so long as such
change: (a) is consistent with the Schematic Design Drawings; (b) does not resultin the Final Plans containing
structurally flawed elements; {c} does not result in an increase in the cost to construct the Developer Project,
unless Developer agrees to fund the amount of such increase from a source other than the Loan Proceeds
or the Developer Cash Contribution; and (d) does not make it unlikely, impracticable, or impossible for
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Developer to complete the Developer Project, or any component thereof, by the applicable date sat forth in
the approved Construction Schedule.

Permitted Exceptions shall mean exceptions to title reflected in the Title Commitment that: (a) are not
mortgages, judgment liens, tax liens, or other liens or encumbrances securing the paymaent or repayment of
debts; and (b) do not prohibit or interfere with the construction or use of the Developer Project in accordance
with the terms and conditions of this Agreement.

Permitted Inspection shali mean an inspection by the Village Representative of a portion of the Developer
Project, which inspection is not conducted as a result of the delivery by Developer of an Inspection Reguest.

Plan Refinement Process shall mean the process set forth in Section 9 for completion of the Final Plans.

Plan Schedule shallmean the schedule in accordance with which: (a) Developer shall: (I) prepare and provide
to Village the Schematic Design Drawings, the Design Development Documents, the Construction Schedule,
and the Construction Drawings; (ii} oblain pricing proposals; and (iil) prepare a bid package and solicit and/or
oblain bids for construction of the Developer Project; and (b) each of Developer and Village shall prepare and
agree upon the preliminary and final Budgets; which schedule is attached hereto as Exhibit E.

Post-Liquidation Event NOI shall mean the Nel Operating Income {which, as provided in the definition of
Operaling Expenses, which is part of the definition of Net Operaling Income, Is after consideration of rent that
will be payable under the Ground Lease) with respect to a specified period (e.g., a month, quarter, or year)
during the Post-Liquidation Event Period.

Post-Liquidation Event Period shall mean the period; (a) beginning immediately following the Liquidation
Event; and (b) ending at such time as each of the Remaining Developer Project Incentive and, If applicable,
the Profit/Equity Recovery Amount, have been reduced to $0.

Post-Liquidation Excess Cash Flow shall mean, at the time of determination, the amount equal to: (a) the
Post-Liquidation Event NOI; minus (b) the Debt Service; in each case for the same applicable period.

Post-Stabilization Excess Cash Flow shall mean, at the time of determination, the amount equal to: (a) the
Post-Stabilization NOI; minus (b) the amount of Debt Service that is due and payable, including any Debt
Service that has accrued pursuant to Subsection 5{d)(li)(C) and/or Subsection 5(e){ii)}{(C) and remains unpaid;
in sach case for the same applicable period,

Post-Stabllization NOIshallmean the Net Operating Income with respect to a specified period (e.g., a month,
quarter, or year) during the Post-Stabilization Period.

Post-Stabilization Period shall mean the period: {a) beginning immediately following the expiration of the
Pre-Stabliization Period; and (b) ending on the Ligquidation Event Date.

Pre-Stabilization Excess Cash Flow shall mean, at the time of determination, the amount equal to: (a) the
Pre-Stabilization NO!; minus (b) the amount of Debt Service that is due and payable, including any Debt

Service that has accrued pursuant to Subsection 5(d)(il)(C) and remains unpaid; in each case for the same
applicable period

Pre-Stabilization Period shall mean the period: (a) beginning on the date on which the Interest Reserve is
exhausied; and (b) ending on the Stabilization Date.

Pre-Stabilization NO1shall mean the Net Operating Income with respect to a specified period (e.g., a month,
quarier, or year) during the Pre-Stabilization Period.

Profit/Equity Recovery Amount shall mean, if the Liquidation Event Facility is the Village Full Refinancing
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or the Take-Out Loan/Partial Refinancing, the amount of the Remaining Guaranieed Developer Profit and the
Remaining Developer Equity paid by Village to Developer as part of the applicable Liquidation Event Facility
or credited by Village to Developer as part of the applicable Liquidation Event Facility.

Project Escrow Account shall mean a separate escrow account established by Village with the Village Loan
Administrator, which account shall be for the sole purpose of receiving and disbursing: (a) the Developer Cash
Contribution; and (b) the amount of the Debt Instrument Proceeds required to be deposited by Village at the
Closing (which amount includes the Loan Proceeds).

Project Escrow Deposits shall mean all funds on depositin the Project Escrow Account. The Project Escrow
Deposits may be withdrawn only: (a) as disbursements pursuant {o Sections 11, 12, and/or 13, as applicable;
and {(b) to pay Devaloper Project Costs. ’

Project Site shall mean that certain real estate within the Redevelopment Project Area that: (a) legally is
described on Exhibit A; and (b} is delineated on Exhibit A as the "Project Site”.

Projected NOI shall mean, in determining: (a) the original principal amount of the Daveloper Loan, projected
Post-Slabilization NOI based on: {i) Unit rental rates of $1.60 per RSF; and (il} a 10% vacancy rate; and (b) the
repayment terms of the Village Full Refinancing, projected Post-Liquidation Event NQI based on the average
Post-Slabilization NO| for the previous two-year period; provided that, because there is no rent payable under
the Ground Lease unlii after the Liquidation Event, projected Post-Liquidation Event NOI also must take into
consideration rant that will be payable under the Ground Lease after the Liquidation Event.

Real Estate Taxes shall mean real estate taxes and governmental assessments imposed on, levied against,
or assessed with respect to the Developer Projact or the Project Site.

Redevelopment Project Area shall mean that cerlain real estate located within the TIF District and
designated as a tax increment redevelopment project area, which real estate: (a) legally is described on
Exhibit A; and (b) is delineated on Exhibit A as the “Redevelopmeant Project Area"”.

Remalning Developer Equity shall mean, on the date of determination, the amount of the Developer Equity
that has not been repaid.

Remaining Developer Project Incentive shall mean, at the time of the Liguidalion Event and immediately
after payment of the Liquidation Event Payment Amount, the amounti equal to: (a) the amount of the Developer
Project Incentive (excluding any amount thereof comprised of the Acquisilion Delay Increase); minus (b) 92%
of the amount of the Excess Return; (c) minus Pre-Stabllization Excess Cash Flow applied to pay down the
Developer Project Incentive (excluding any amount thereof comprised of the Acquisition Delay Increase)
pursuant to Subsection 5(d)(iii); and (d) minus Post-Stabilization Excess Cash Flow applied to pay down the
Developer Project Incentive (excluding any amount thereof comprised of the Acquisition Delay Increase)
pursueant to Subsection 5(e)(iii).

Remaining Guaranteed Developer Profit shall mean, on the date of determination, the amount of the
Guaranteed Devsloper Profit that ramains unpaid.

Remaining ProfifEquity Recovery Amount shall mean, on the date of determination, the amount of the
Profit/Equity Recovery Amount that has not been recovered by Village.

Required Permits shall mean all permils, licenses, approvals, and consenis required by the Laws for the
construction and use of the Developer Project.

Residential Leasing Feas shall mean: (a) until the Stabilization Date, a one-time fee of $300.00 foreach Unit

leased; and (b} afler the Stabilization Date, customary and ordinary market rate fees in connection with leasing
Units.
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Retall Leasing Fees shall mean customary and ordinary market rate brokerage fees in connection with
leasing relall space.

RSF shall mean reniable square foot,

Savings Bonus shalt mean, if applicable, the positive difference of: (a) the Guaranteed Maximum Price;
minus {b) actual Construction Costs. The splil of the Savings Bonus is addressed in Subsection 10{e).

Schamatic Design Drawings shall mean detailed schematic design drawings for the Developer Project,
which drawings shall be consistent with the Laws,

Stabilization Date shall mean the first to occur of the date: (a) on which the Daeveloper Project reaches a
vacancy rate for all Units of 10% or less for a period of six consecutive months; or (b) that is 48 months after
commencement of construction of the Developer Project. It currently is estimataed that the Stabilization Date
will occur on or before the date that is 36 months after commencemant of construction of the Developer
Project.

Substantial Completion shall mean that: (a) the Developer Project has been substantially completed in
accordance with the Final Plans, the Laws, and the terms and conditions of this Agreament; and (b) the
conditions set forth in Subsection 12{a) have been satisfied in full.

Survey shall mean an ALTA survey of the Project Site, certified as of a current date.

Take-Out Loan/Partial Refinancing shall mean the Partial Take-Out Loan, together with the Village Partial
Refinancing.

Tax Escrow Account shall mean a separate escrow account establishad by Village with the Village Loan
Administrator, which account shall be for the sole purpose of: (a) receiving deposits from Developer for the
payment of Real Estate Taxes as required pursuantio the Ground Lease; and (b) disbursing funds to pay Real
Estate Taxes as required pursuant to the Ground Lease.

TIF District shall mean that certain real estate located within Village and designated as the Main Street
Triangle Tax Increment Financing District, which real estate is legally described in the Ordinances and
delineated on Exhibit A as the "TIF District".

TIF Plan shall mean the tax increment redevelopment plan and project adopted by Village pursuant to the
Ordinances.

Title Commitment shall mean: (a) a commitment for a leasehold policy of tille insurance with respect to the
Project Site that: (i) is issued by the Title Insurer; and (i) commits to insure the leasehold interest of Developer

under the Ground Lease; together with (b} copies of all documents refarenced in Schedule B of such litle
commitment.

Title Insurer shall mean a tille insurance company selected by Devaloper and reasonably acceptable to
Village.

Trustee shall mean the trustee for the Debt Instrument.
Unit shall mean a residential rental unit located within the Developer Project.
VFR Additional Principal shall mean, in the case of the Village Full Refinancing, an amount of the original

principal amount of the loan comprising the Village Full Refinancing that is equal to: (a) the Liquidation Event
Payment Amount; minus {b}) the Outstanding Loan Amount.
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Village Full Refinancing shall mean: (a} a loan by Village to Developer that refinances, takes-out, pays off,
and replaces the Developer Loan, which loan: {i) subject io Subsection 5(g)(v), shall have an original principal
amount that [s equai to the Liquidation Event Payment Amount (being the same amount as the total of: (A) the
Outstanding Loan Amount; plus (B) the VFR Additional Principal); (i) shall be for a term of at least ten years,
which term shall be established mutually by Village and Developer, each acting in a commaercially reasonable
manner; {lil) shall bear interest at a rate that is: (A) higher than the cost to Village to borrow funds; but
(B) competitive with market rates, which market rates shall be established mutually by Village and Developer,
each acting in a commercially reasonable manner; (iv) shall have an amortization period of not less than 20
years; and (v) shall be structured so that, taking into account the Projected NOI, Developer shall be able to
make debt service payments on the loan while maintaining a Debt Service Covarage Ratio equal to the Debt
Service Coverage Level; together with (b) payment to Developer of an amount equal to: {j) the Remaining
Guaranteed Developer Profit; plus {ii) the Remaining Developer Equity. The Parties shall execute customary
documents evidencing and/or securing the Village Full Refinancing, inciuding, without limitation, a note and
a morigage.

Village Loan Administrator shall mean a federally-Insured national bank with a commercial loan office within
the boundaries of Village, which bank: (a) is selected by Village; and (b) shall act as the agent of Village for
purposes of receiving, analyzing, and processing draw requests made by Developer with respect to the
disbursement of Project Escrow Deposils.

Village Partial Refinancing shall mean a loan by Village to Developer that is comprised of the VPR Primary
Portion and the VPR Secondary Portion; provided that the loans comprising each of the VPR Primary Portion
and the VPR Secondary Portion shall be evidenced by separate notes and secured by ona morigage. The
Village Partial Refinancing, together with the Partial Take-Out Loan, shall: (a) constitute the Taks-Out
Loan/Partial Refinancing; and (b} refinance, take-out, pay off, and replace the Developer Loan. The Partias
shall execute customary documents evidencing and/or securing the Village Partial Refinancing, including,
without limitation, the notes and the mortgage referenced above,

Village Refinancing Spread shall mean: (a) in the case of a Village Partial Refinancing, the spread of 2%
above the average Debt Insirument Interest Rate that is included in determining the rate at which interest
accrues; and (b) in the case of a Village Full Refinancing, the percent spread equal to: () the positive
difference between the rate that: (A} Developer is able to obtain; and (B} Village is paying on the Debt
instrument; multiplied by: (i) .75.

Viliage Spread Payments shall mean, in the case of a Village Partial Refinancing or a Village Full
Refinancing, the portion of the Debt Service paid by Developer to Village that is atiributable to the Village
Refinancing Spread.

Village Representative shallmean . The Village Representative shall assist
Viliage: (a) in completing each step of the Plan Refinement Process; (b) in evaluating Change Order Requests
and implementing Change Orders; (¢) by conducling inspections; and (d) as otherwise specifically
contemplated pursuant to this Agreement ({including, without iimitatien, in Section 11).

VPR Primary Portion shall mean: (a) a loan by Village to Daveloper, which loan: (i) subject to
Subsection 5(g)(iv). shall have an original principal amount that is equal to the difference between: {(A) the
Liquidation Event Payment Amount; and (B) the Outstanding Loan Amount; providad that, if the Partial
Take-OutLoan is for an amount in excess of the Outstanding Loan Amount, then the original princlpal amount
of the loan comprising the VPR Primary Portion shall be reduced by the amount of such excess; {il) shall be
for aterm thal does not exceed 60 months, which term shall be estabiished mutually by Villags and Developer,
each acting in a commercially reasonable manner; (iii) shall bear interest at a rate equal to the average Debt
Instrument Inlerest Rate plus a spread of 2%; provided that, if the original principal amount of the loan
comprising the VPR Primary Portion has been reduced as contemplated pursuant to clause (i) of this definition
(including pursuant to Subsection 5(g)(iv)), then such 2% margin over the average Debt Instrument Intarest
Rate shall be reduced in proportion to the amount of the reduction in the original principal amount of the loan
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comprising the VPR Primary Portion; (iv) shall be secured by a second mortgage on the Project Site or a
pledge of ownarship interests in Developer if required by the Iender holding the first morigage on the Project
Site; and (v} shall be structured so that, taking into account the Projected NOI, Developer shall be able to
make debt service payments on the loan while maintaining a Debt Service Coverage Ratio equal to the Debt
Service Coverage Level; togsther with (b) payment to Developer of an amount equal to: (i} the Remaining
Guaranteed Developer Profit; plus (ii) the Remaining Developer Equity.

VPR Sacondary Portion shall mean a loan by Village to Developer, which loan shall: (a) be in the original
principal amount of $1,000,000.00; (b) not bear interest; (c) have a term of ten years; and (d) be payable in
annual instaliments of $100,000.00; provided that Developer may prepay the VPR Secondary Portion at any
time. The VPR Secondary Portion corresponds to: (a) the amount that would have been due and payabla by
Developer under the GL Payments Replacement Note if the Liquidation Event Facility had been the Full
Take-Out Loan (accordingly, the VPR Secondary Portion and the GL Payments Replacement Note basically
are the same, the difference is the Liquidation Event Facllity with respect to which each applies); and (b) tha
Ground Lease payments that would have been due and payable by Developer if the Liquidation Event Facllity
had been the Village Full Refinancing (in which case the Ground Lease would have remained in effect).

2. Overview of Obligations. Following are the general obligations of the Parties, all of which are subjact
to the terms and conditions of this Agreement and the Ground Lease.

{a) Project Site. Developer and Village shall enter into the Ground Lease.

(b) Plans. Developer shall design, and prepare the plans for, the Developer Project

{which plans, upon completion of the Plan Refinement Process, shall be the Final Plans).

(c) Contribution. Developer shall contribute the Developer Equity. Village shall provide
the Developer Project Incaentive.

(d) Debt Instrument. Village shall: {i} issue the Debt Instrument in accordance with the
Debt Instrument Issuance Schedule; and (i) make the Developer Loan to Developer for use
io pay Developer Projact Costs.

(e} Construction. Developer shall construct the Developer Project.

(f Operating Expenses. Until such time as all loan obligations of Developer o Village
(whether prior to or afier the Liquidation Evant) are repaid in full, Daveloper shall provide 1o
Village, on a monthly basis: (i} a budget setting forth the reasonably anticipated Operating
Expenses for the next calendar month; together with (ii) a statement of the actual Operating
Expenses for the previous calendar month.

(g) Liquidation Event. Developer shall exercise commercially reasonable, good faith
sfforts to oblain the Full Take-Out Loan including that, if necessary, Developer shall seek
aquity contributions to fund shortfalls in the amount of available private loans.

3. Closing. Subject to the terms and conditions of this Agreement, the Closing shall occur: (a) on or
before June 1, 2012; provided that the Closing Date shall be established mutually by Village and Developer;
and (b) at the office of the Title Insurer, or at such other place as Village and Developer mutually agree. At
the Closing: (a} Village shall: {I) cause the Debt Instrument Issuance Costs to be paid; i) establish the Project
Escrow Account; and (lii} deposit Debt Instrument Proceads into the Project Escrow Account in the amount
set forth on, or determined pursuant to, Exhibit B; and (b) Developer shall deposit the Daveloper Cash
Contribution into the Project Escrow Account. The remainder of the Debt Instrument Proceeds shall be
deposited into the Project Escrow Account: (a} as described on Exhibit B; and (b) in all cases so that
disbursements may be made from the Project Escrow Account for payment of Developer Project Costs in a
timely mannar.
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4, Clesing Documents.,
(a) The Ground Leasa.
(b} The Developer Loan Documents.
{c) The Guaranty.

{d) Such UCC financing statements as Village may require, which financing statements
shall be in form and substance reasonably acceptable to Village and Developer.

{e) The Debt Instrument Documents.

(f) Such other assignments, documents, and instruments as Village reasonably may
require with respect to the issuance and/or sale of the Debt Instrumant and/or the making of
the Developer Loan to Developer, which assignments, documents, and instruments shall be
in form and substance reasonably acceptable to Village and Developer.

(@) Such resolutions, consents, certifications, and authorizations by Developer and the
members of Daveloper as Village or its counsel reasonably may require with respect to:
(i) the Closing; (ii) the execution and delivery of the Closing Documents; and (iil) payment and
performance by Developer of ils obligations under this Agreement andlor the Closing
Documents; which resolutions, consents, cerlifications, and authorizations shall be in form
and subslance reasonably acceptable to Village and Developer.

(h) Such resolutions, consents, certifications, and authorizations by Village as Developer
or its counsel reasonably may require with respect 1o: (i) the Closing; {ii) the execution and
delivery of the Closing Documents; and (iii) payment and performance by Village of its
obligations under this Agreement and/or the Closing Documents; which resolutions,
consents, certifications, and authorizations shall be in form and substance reasonably
acceplable to Village and Developer.

(i) An opinion of Developer's counsel with respect lo: {i) the legal existence of
Develaper; (ii) due authorization of Developer to execute, deliver, and parform its obligations
under this Agreement and the Closing Documents; (i) the enforceability of this Agreement
and the Closing Documents against Developer; and (iv) such'other matters as reasonably
may be required by Village or in connection with the issuance of the Debt Instrument; which
opinion shall be in form and substance reasonably acceptable to Village and Developer.

) An opinion of Village's counsel with respect to: (I} the legal existence of Village;
(i) due authorization of Village to execute, deliver, and perform ils obligations under this
Agreement and the Closing Documents; (i) the enforceabilily of this Agreament as
applicable agalinst Village; and (iv) such other matters as reasonably may be required by
Developer; which opinion shall be in form and substance reasonably acceptable to Village
and Developer.

(k) The Lender's Policy and the Leasehold Policy.

)] If the conditions set forth in Subsections 6(J) and 7(b) are not satisfied, but are
waived by the Parlies such that the Parties proceed to the Closing, a writien representation
by Developer that, notwithstanding that the conditions set forth in Subsections 6(j) and 7(b)
have not been satisfied, Developer has: {I) determined that the Estimated Construction Cost,
the Not-lo-Exceed Price, and the Guaranieed Maximum Price shall not exceed 105% of
$52,500,000.00; and (if) agreed to construct the Developer Project for an amount not to
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exceed 105% of $52,500,000.00.
5. Debt Service/Loan Repayment,.

(a) Mandalory Reserve. In connection with the Issuance and sale of the Debt Instrument,
Village shall: {i) establish any Mandatory Reserve to be maintained by the Trustee; and
(ii) fund such Mandatory Resarve with Debt Instrument Proceeds in the Minimum Mandatory
Reserve Amount.

(b) Interest Reserve. In connaction with the issuance of the Debt Instrument, Village
shall: (I} establish the Interest Reserve o be maintained by the Trustee; and {il} fund the
Interest Reserve with Debt Instrument Proceeds in the Minimum Interast Reserve Amount.
If, upon Substantial Completion, there remain any undisbursed Loan Proceeds, then the
remaining undisbursed Loan Proceeds shall be applied as permitied by the Laws; provided
that, if permitted by the Laws, such remaining undisbursed Loan Proceeds shall be deposited
into the Interest Reserve.

(c) Debt Service-Interast Reserve. Until the interest Reserve is axhausted, Debt Service
shall be paid from the Interest Reserve.

(d) Debt Service-Pre-Stabilization.

(i} During the Pre-Stabilization Period, all of the Pre-Stabilization NOI
shall be applied first to pay Debt Service.

(ii) If, at the time that a payment of Debt Service is due during the
Pre-Stabilization Period, there is insufficient Pre-Stabilization NO| to pay the
full amount of the Debt Service, then:

{A) if Substantial Completion has occurred, then any
unused Developmeant Contingency (with the approval of
Village, which approval shall not be withheld unreasonably)
shall be disbursed from the Project Escrow Account and
applied to cover the amount of the Dabt Service that is due
but remains unpaid after the application of the
Pre-Stabilization NOI;

(B) if. {1) either: {aa} Substantial Completion has not
occurred, so that unused Development Contingency cannot
be applied pursuant to Subsaction 5(d)(ii){A) to cover Dabt
Service; or {bb) after application of unused Development
Contingency pursuant to Subsection 5(d)(ii)(A) to cover
Debt Service, there still is Debt Service that is due but
remains unpaid; and (2) the average rental rate being pald
at the time for Units is less than $1.18 per RSF; then
Village may make a draw on the outstanding amount of the
Guaranty to cover the amount of the Debt Service that is
due but remains unpaid; and -

{C) if either. (1) Substantial Completion has not
occurred, so that unusad Development Contingency cannot
be applied pursuant to Subsection 5(d)(li)(A); andfor
(2) after application of: (aa) unused Development
Contingency pursvant to Subsection 5(d){ii}{A); and/or
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(bb) the cutstanding amount of the Guaranty pursuant to
Subsection 5{d)(ii){B}; there stillis Dabt Service thatis due
but remains unpaid; then: (1) such remaining Debt Service
shall accrue (without further interest accruing on any such
accrued Debt Service); and (2) the event of such accrual
shall not constitute an Event of Default,

{iii) If, at the time that a payment of Debt Service is due during the
Pre-Stabilization Period, there is sufficient Pre-Stabilization NOI to pay the
fullamount of the Dsebt Service, including any Debt Service that has accrued
pursuant to Subsection 5(d}ii}(C), then the Pre-Stabilization Excess Cash
Flow shall be split between Village and Devaloper in accordance with the
Cash Flow Split; provided that the portion of the Pre-Stabilization Excess
Cash Flow allocated to: {A} Village pursuant to the Cash Flow Split shall be
applied o pay down the Developer Project Incentive (excluding any amount
thersof comprised of the Acquisition Delay Increase); and (B) Daveloper
pursuant to the Cash Flow Split shall be applied towards: (1) payment of the
Guaranteed Developer Profit; and/or {2} repayment of the Developer Equity;
as elected by Developer.

{e) Debt Service-Post-Stabilization.

()] During the Post-Stabilization Petiod, all of the Post-Stabllization NO|
shall be applied first to pay Debt Service.

(ii) If, at the time that a payment of Debt Service is due during the
Post-Stabilization Period, there is insufficient Post-Stabilization NOI to pay
the full amount of the Debt Service, then:

(A) because Substantiai Completion will have
occurred, any unused Development Contingency (with the
approval of Village, which approval shall not be withheld
unreasonably) shall be disbursed irom the Project Escrow
Account and applied 1o cover the amount of the Debt
Service thatis due but remains unpaid after the application
of the Post-Stabilization NOI; and

(B) if: {1) afier application of unused Development
Conlingency pursuant o Subsection 5{e)(il)(A) to cover
Debt Service (and with the approval of Village, which
approval shall not be withheld unreasonably), there still is
Debt Service thatis due but remains unpaid; and (2) sither:
{(aa) the average rental rate being paid at the time for Units
is less than $1.18 per RSF; and/or {(bb) the Unit vacancy
rate based on physical occupancy at the time of
determination is greater than 15%, and has been graater
than 15% for three consecutive months during the
Post-Stabilization Period; then Village may make a draw on
the outstanding amount of the Guaranty to cover the
amount of the Debt Service that is due but remains unpaid;
and

(C) if, after application of: (1)} unused Development
Conlingency pursuant to Subsection 5(a)(ii}{A) {and with
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the approval of Village, which approval shall not be
withheld unreasonably) to cover Debt Service; and/or
{2} the outstanding amount of the Guaranty pursuant to
Subsection 5(e)(ii)(B); there slill is Debt Sarvice that is due
butremains unpaid, then such remaining Debt Service may
accrue (without further interest accruing on any such
accrued Debt Service); provided that any Dabt Service that
remains accrued and unpaid at the time of the Liquidation
Event shall be included in the Liquidation Event Payment
Amount. Debt Service that accrues under this Subsaction
shall not constitute an Event of Default unless and until
such accrual continues for a period of 18 months. If Debt
Service has accrued for a period in excess of 18 months,
then the non-payment of the Debt Service that has accrued
for a period in excess of 18 months shall constitute an
Event of Default by Developer. The foregoing 18-month
cure period shall control over the terms and conditions of
Subsection 16(a)(iii}.

Nothing in this Subsection shall be deemed or construed to prohibit
Developer from paying any Debt Sarvice (including any or all accrued Debt
Service) that is not covered by Post-Stabilization NOI (due to insufficient
Post-Stabilization NOI to pay the full amount of the Debt Service) with other
funds obtained by Developer.

(liv) If, at the time that a payment of Debt Service is due during the
Post-Stabilization Period, there is sufficient Post-Stabilization NOI to pay the
fullamount of the Debt Service, including any Debt Service that has accrued
pursuant to Subsection 5(d){ii}(C) and/or Subsaction 5{(e){ii}{C), then the
Post-Stabilization Excess Cash Flow shall be split between Village and
Developer in accordance with the Cash Flow Split; provided that the portion
of the Post-Stabilization Excess Cash Flow allocated to: (A) Village pursuant
to the Cash Flow Split shall be applied to pay down the Developer Project
Incentive {excluding any amount thereof comprised of the Acquisition Delay
Increase); and (B} Developer pursuant to the Cash Flow Split shall be
applied lowards: {1) payment of the Guaranteed Developer Profit; and/or
(2) repayment of the Developer Equity: as elected by Developer.

{f) Debt Service Adjustment. In connection with determining the amount of the
Developer Loan, the Pariies are assuming that Real Estate Taxes per Unit will be $2,250.00.
If, at the time of the first full assessment of the Developer Project: (i) the Real Estate Taxes
per Unit actually are $2,500.00 or more; and (i) a Debt Service Coverage Ratio equal to the
Debt Service Coverage Level is not being maintained, presumably due to the higher than
anticipated Real Estate Taxes per Unit; than the amount of the Dabt Service shall be reduced
(e.g., by causing a portion of the principal balance of the Developer Loan to become interest
free, or by temporarily remaoving a portion of the principal balance from the Developer Loan
for purposes of determining the amount of the Debt Service) so thata Debt Service Coverage
Ratio equal to the Debt Service Coverage Level is maintained notwithstanding the higher
than anticipaled Real Estate Taxes per Unit. At the Liquidation Event, the entire outstanding
principal balance of the Developer Loan (including the portion that became interest frea or
that temporarily was removed from the Developer Loan pursuant to this Subssction), will be
included in the Liquidation Event Payment Amount. An example of how the terms and
conditions of this Subsection would work In practice is set forth on Exhibit I.
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(@) Liquidation Event. The Liguidation Event shall accur on the Liquidation Event Dats,

(i) If Developer is able to obtain the Full Take-Out Loan, then: (A} the
Full Take-Qut Loan shall be the Liquidation Event Facility; and (B) at the
Liquidation Event, Developer shalil deliver the GL Payments Replacement
Note to Village if, in connection with the Liquidation Event, Village is not
repaid 100% of the Developar Project Incentive. If Developer determines
that it is able 1o obtain the Full Take-Out Loan, then, prior to obtaining the
Full Take-Out Loan: {A) Developegr shall provide the Full Take-Out
Availability Notice to Village; and (B) Village shall have'the right, for 15 days
after raceipt of the Full Take-Out Avallability Notice, to elect to provide the
loans and/or equity contributions: (1) with an interest rale payable to Village
{in the case of loans) and/or the return provided to Village (in the case of
equily contributions) that are maore favorable to Developer than those
identified in the Full Take-Out Availability Notice; and (2) otherwise on the
same, or betier, terms and condilions that are identifiad in the Full Take-Qut
Avallability Notice (including, without limitation, amount, term, and
amortization period). If Village timely axercises the foregoing election, then:
(A) the loans and/or equily contributions provided by Village shall be
deemed to be the Full Take-Out Loan (and not a Village Full Refinancing);
and (B) all references in this Agreement to the Full Take-Out Loan shall ba
deemed {o be references to the loans and/or equity contributions provided
by Village.

(i) If Developer is not able to oblain the Full Take-Out Loan (and
Village is not able to provide the loans and/or equity contributions
contemplated pursuant to the second full sentence of Subsection 5(g){)),
despite the exercise of commercially reasonable, good faith efforts, then the
Village Full Refinancing shall be the Liguidation Event Facility; provided that,
if:

{A) market interest rates are lower than the interest
rate offered by Village in connection with the Village Full
Refinancing; and

(B) Developer is able to obiain a Partial Take-Out
Loan;

then Developer may require that the Take-Out Loan/Partial Refinancing be
the Liquidation Event Facility.

(iii) If the Liquidation Event Facility is eithar the Full Take-Out Loan or
the Take-Out Loan/Partial Refinancing, then, In connection with the
Liquidation Event, Village shall convey the Project Site to Devaloper.

(iv) If: (A) the Liquidation Event Facility is the Take-Out Loan/Partial
Refinancing; and (B) the amount of the private loans andlor equity
contributions from persons and/or entities other than Village that Developer
is able to obtain is less than the Outstanding Loan Amount; then, at the
Liquidation Event, Village may make a draw against the Guaranty in the
amount of the difference between: (A) the Outstanding Locan Amount; and
(B) the amount of such privale loans and/or equity contributions; provided
that the amount of such draw against the Guaranty shall be applied to
reduce the original principal amount of the loan comprising the VPR Primary
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Paortion.

(v) If: (A) the Liquidation Event Facility is the Village Full Refinancing;
and (B) Developer has the ability to obtain private loans and/or equity
contributions from persons and/or entilies other than Village, but the
conditions of Subsection 5{g){ii} are not salisfied such that Developer may
require Village to elect to have the Liquidation Event Facility be the
Take-Oul Loan/Partial Refinancing; then, at the Liquidation Event, Village
may make a draw against the Guaranty in the amount of the difference
between: (A) the Outstanding Loan Amount; and (B) the amount of the
privale loans and/or equity contributions that Developer would have been
able to obtain had Village elected (or been required to alect) the Take-Out
Loan/Partial Financing, provided that the amount of such draw against the
Guaranty shall be applied to reduce the original principal amount of the loan
comprising the Village Full Refinancing.

{vi} Notwithstanding anything to the contrary set forth hersin {including
in clause (b) of each of the definitions of VPR Primary Porlion and Village
Full Reflnancing), if, at the time of the Liquidation Event, the Liquidation
Event Facility is sither the Take-Out Loan/Partial Refinancing or the Village
Full Refinancing, and:

(A} the average rental rate being paid at the time for
Units is less than $1.42 per RSF; then Developer shall not
be paid the Remaining Guaranteed Developer Profit in
connection with the ocourrence of the Liquidation Event
(but the Remaining Developer Equity shall continue to be
repaid in connection with the occurrence of the Liquidation
Event); provided that, so long as Daveloper has not waived
payment of the Guaranteed Developer Projsct in full or in
part and there is Remaining Guaranteed Davaioper Profit
and/or Remaining Developer Equity to which Developer is
entitled, the Remaining Guaranteed Developer Profit shall
be paid post Liquidation Event in accordance with
Subsection 5(h);

(B) the average rental rale being paid at the time for
Units is belween $1.42 and $1.59 per RSF; then Developer
shall be paid only $2,000,000.00 (and not more) of the
Remaining Guaranteed Developer Profit (but, if the
Remaining Guaranteed Developer Profit is less than
$2,000,000.00, then Developer shall be paid only the
amount of the Remaining Guaranteed Developer Profi,
and not a full $2,000,000.00) in connection with the
occurrence of the Liquidation Event (but the Remaining
Developer Equily shall continue to be repaid in connection
with the occurrence of the Liquidation Event); provided that:
{A) if there Is Remaining Guaranteed Daveloper Profit after
the payment contemplaled by this Subsection; and (B) so
long as Developer has not waived payment of the
Guaranteed Developer Projact in full or in part and there is
Remaining Guaranteed Developer Profit and/or Remaining
Developar Equity to which Developer is entitled; such
Remaining Guaranteed Developer Profit shall be paid post
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Liquidation Event in accordance with Subsection 5(h); or

(C) the average rental rate being paid at the time for
Units is $1.60 or more per RSF; then there shall be no
effect on the payment of the Remaining Guarantsed
Developer Profit or the repayment of the Remaining
Developer Equity (stated alternatively, it shall continue to
be the case that, in connection with the Liquidation Event:
(1) the Remaining Guaranteed Developer Profit is paid in
full; and (2) the Remaining Developer Equity is repaid in
full).

(vii) Upon the occurrence of the Liquidation Event, it shall be the case
that: (A) the Liquidation Event Payment Amount is paid; (B) the Developer
Loan is refinanced, taken out, paid off, and replaced by the Liguidation
Event Facility; (C) the Guaranteed Developer Profit is pald {or payment is
waived in full or in part), except as provided to the contrary in
Subsection 5(g)(vi); and (D) the Developer Equity is repaid (or repayment
is walved in full or in part). The foregoing shall be {rue regardless of which
Liquidation Event Facility applies, and notwithstanding that, in the case of
the Take-Out Loan/Partial Refinancing, the Partial Take-Out L.oan may be
less than the Outstanding Loan Amount (by virlue of the draw against the
Guaranty pursuant to Subsection 5(g)(iv)).

(viii) Upon the occurrence of the Liquidation Event, this Agreement shall
terminate and any remaining obligations of Village and Developer hereunder
(including, without limitation, the obligations set forth in Subsaction 5(h))
shall be set forth in: (A) the documents evidencing and/or securing the
Liquidation Event Facility; and/or {B) other documents executed
conlem poraneously with the Liquidation Event.

(h) Debt Service-Post Liquidation Event.

{i) All of the Post-Liquidation Event NOI shall be applied first to pay the
Debt Service; provided that, if the Liguidation Event Facility is the Take-Out
Loan/Partial Refinancing, than the Post-Liquidation Event NCI shall be
applied: (A} first, to pay Debt Service atiributable to the Partial Take-Out
Loan; and (B) second, to pay Debt Sarvice attributable to the Village Partial
Refinancing. The full amounts of all Village Spread Payments made by
Developer to Village shall be cradiied as a reduction of the Ramaining
Profit/Equity Recovery Amount and/or the Remaining Developer Project
Incentive. Examples of the crediting of the Village Spread Paymants against
the Remaining ProfittEquity Recovery Amount and/or the Remaining
Developer Project Incentive are included on Exhibit H.

{ii) If, at the time that a payment of Debt Service is due, there is
sufficient Post-Liquidation Event NOI to pay the full amount of the Debt
Service, then the Post-Liguidation Excess Cash Flow shall be split between
Village and Developer in accordance with the Cash Flow Split; provided that
tha portion of the Post-Liquidation Excess Cash Flow aliocated to:

(A) Village pursuant to the Cash Flow Split shall be
applied to payment of: (1) first, VFR Additional Principal or
the principal amount of the Village Partial Refinancing (if
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6.

the Liquidation Event Facility is the Village Full Refinancing
or the Take-Out Loan/Partial Refinancing, respeactively);
and {2} second, the Remaining Developer Project Incentive
and, if applicable, the Remaining Profit/Equity Recovery
Amount; and

(B) Developer pursuant to the Cash Flow Split shallbe
applied first to payment of the Remaining Developer Equity
and/or the Remaining Guaranteed Developer Profit if
Developer: (1) has not waived payment of the Guaranteed
Developer Profit or the Developer Equity in full or in part;
and (2) did nol receive, in connection with the Liquidation
Event, the full amount of the Remaining Daveloper Equity
and/or the Remaining Developer Profit not waived by
Developer.

(iil) If there is a Capital Event, then, in connection with the Capital
Event, and in addlition to repayment of the Village Full Refinancing or the
Village Partial Refinancing (if the Liquidation Event Facility is the Village Full
Refinancing or the Take-Out Loan/Partial Refinancing, respactively),
Developer shall pay to Village the lesser of: (A) the Remalning Developer
Project Incentive plus the Remaining ProfittEquity Recovery Amount; or
(B) 8% of the Capital Event Net Proceeds; provided that, if the Liguidation
Evenl Facility is the Village Full Refinancing, then, in addition to the
foregoing: (A) Developer shall pay to Village an amount equal to:
{1) $1,000,000.00 (representing the total rent payable under the Ground
Lease); minus (2) the aggregate amount of all payments of rent made by
Developer under the Ground Lease as of the date of the Capital Event; and
{B) Village shall convey the Project Site to Developer. Payment by
Developer of the amount required pursuant to this Subsection shall
discharge in full all obligations of Developer pursuant to Subsection 5(h)(ii);
accordingly, thereafier Viliage shall have no further right to a share of any
Post-Liquidation Excess Cash Flow.

Developer Conditions. The obligations of Developaer with respect to proceeding with the Closing
shail be subject to the satisfaction or waiver in writing, within the Due Diligence Period or such other period
as is specified by the terms and conditions of this Section, of the following:

(a) Title. Within 30 days after the Execution Date, Village shall have provided the Title
Commitment to Developer.

(b) Survey. Within 45 days after the Execution Date, Village shall have provided the
Survey o Developer.

(c) Phase One. Within 30 days afler the Execution Date, Village shall have provided the
Environmental Assessment to Developer.

{d) Title Review. Developer shall have determined that the Title Insurer will insure the

leasehold interest of Developer in the Project Site, free of all exceptions other than the
Permitted Exceptions.

{e) Survey Review. Developer shall have determined that the Survey doss not disclose
any condition that prohibits or interferes with the construction or use of the Developar Project
in accordance with the terms and conditions of this Agreement. The Survey shall establish
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the precise legal description of the Project Site for purposes of the Leasehold Policy and the
Lenders Policy.

N Environmental Condition. Developer shall have determined that there: (1) is no
contamination or pollution of the Project Site or any groundwater thereunder by any
hazardous waste, material, or substance in violation of any Laws; (i) are no underground
storage tanks located on the Project Sits; and (iil) are no wetlands on the Project Site.

() Physical Condition. Developer shall have determinad that no test, inspection,
examination, study, or investigation of the Project Sile establishes that there are conditions
that would materially interfere with the construction and use of the Developer Project in
accordance with the terms and conditions of this Agreement.

(h) Required Permits. Developer shall have obtained, or determined that it will be able
1o obtain, all Required Permits.

[(}] Utility Availability. Developer shall have determined that gas, electricity, telephone,
cable, waler, storm and sanitary sewer, and other ulilily services in adjoining public
rights-of-way or properly granted and recorded ulility easements are serving or will serve the
Project Site at adequate pressures, and in sufficiant quantities and volumes, for the
construction and use of the Developer Project in accordance with the terms and conditions
of this Agreement.

() Final Plans. As of the Closing Date, the Final Plans shall have been completed
pursuant io the Plan Refinement Process, and Developer and Village shall have agreed upon
the amount of the Developer Project Incentive.

(k) Construction Contract. As of the Closing Dats, a bid shall have been selected, and
the Construction Contract shall have been executed, pursuant to Subsection 9(h).

{n Ground Lease. As of the Closing Date, Developer and Village shall have agreed to
the form and substance of the Ground Lease.

(m} Guaranty. As of the Closing Date: (i) Village shall have received third-party
confirmation of the net worth of the Guarantor; and (i) Village and the Guarantor shall have
agreed to the form and substance of the Guaranty.

{n) Bebt Instrument. As of the Closing Date, Village shall have determined that it will be
able to issue and sell the Debt Instrument: (i) at a Dabt Instrument Interest Rate that is
acceplable to Developer and Village; and (li) in substantial accordance with the Debt
Instrument issuance Schedule.

(o} Loan Documents. As of the Closing Date, Developer and Village shall have agreed
to the form and substance of the Developer Loan Documents.

(p) Access. As of the Closing Date, Developer shall have determined that it will have:
(i) adequate construction access to the Project Site; and (ii) an adequate area for staging,
mobilization, and use of a crane; such lhat Developer reasonably will be able to meet its
obligations with respect to the construction of the Deveioper Project in accordance with the
Construction Schedule.

(a) No Breach. As of the Closing Date: (I) there shall be no Event of Default by Village;
and (i) all of the representations and warranties setforth in Subsection B{a) shall be true and
accurale in all respects.
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If one or more of the conditions set forth in this Section is not, or cannot be, timely and completely satisfied,
then, as its sole and exclusive remedy, Developer either may elect to: (a) waive in writing satisfaction of the
conditions and to proceed to Closing; or (b) terminate this Agreement by a written notice to Village; provided
that, with respect to breaches of this Agresment by Village, Developar shall have the rights and remedles set
forth in Section 16. Notwithstanding anything to the contrary set forth hergin, Developer shall work diligently
and in good faith to satisfy the conditions set forth in this Saction.

7. Village Conditions. The obligations of Village with respect to proceeding with the Closing shall be
subject to the satisfaction or waiver in writing, within the Due Diligence Period or such other period as is
specified by the terms and conditions of this Section, of the following:

(a) Title. Village shall have: (i) obtained a satisfaclory commitment for the Lender's
Policy; and (ii} determined that the Title Insurer is prepared to issue the Lander's Policy in
conformity with such commitment.

{b) Final Plans. As of the Closing Date, the Final Plans shall have been completed
pursuantto the Plan Refinement Process, and Developer and Village shall have agreed upon
the amount of the Developer Project Incentive.

{c) Construction Contract. As of the Closing Date, a bid shall have been salacted, and
the Construction Coniract shali have been executed, pursuant to Subsection 9(h).

(d) Ground Lease. As of the Closing Date, Davelaper and Village shall have agreed o
the form and substance of the Ground Lease.

(e} Guaranty. As of the Closing Date: () Village shall have received third-party
confirmation of the net worth of the Guarantor; and (ii) Village and the Guarantor shall have
agreed to the form and substance of the Guaranty.

{§] DebtInstrument. As of the Closing Date, Village shzll have determined thatit will be
able to issue and sell the Debt Instrument: (i) at a Debt Instrument Interest Rate that is
acceptable to Developer and Village; and (ii} in substantial accordance with the Debt
Instrument Issuance Schedule.

(9) Loan Documents. As of the Closing Date, Developer and Village shall have agreed
to the form and substance of the Developer LLoan Documents.

(h) Developer Information. Village shall have received: (A) financial statements for
Developer and the Developer Affillates with respect to calendar years 2005-2010; (B) a
summary of projects undertaken by Developer and/or the Devaloper Affiliates during the
calendar years 2005-2010; (C) a description of any and all pending litigation with respect to
which Developer and/or any Developer Affiliate is a parly; {D) a description of any threatened
litigation with respect to which Developer and/or any Developer Affiliate: (1) has knowlaedge;
and (2) will be a party; (E) 2 Dunn & Bradstreet business credit report with respect to
Developer and the Developer Affiliates, if such a report is available; and (F) credit and
background checks with respect lo Developer and the Developer Affiliates,

(i) No Breach. As of the Closing Date: (i) there shall be no Event of Default by
Developer; and (ii) all of the representations and warrantias set forth in Subsection 8(b) shall
be true and accurate in all respects.

If one or more of the conditions set forth in this Section is not, or cannot be, timely and completely satisfied,
then, as its sole and exclusive remedy, Village either may elect to: (a)} waiva in writing satisfaction of the
conditions and to proceed 1o Closing; or (b) terminate this Agreemeant by & written notice to Devaloper;
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provided that, with respect to breaches of this Agreement by Developer, Village shall have the righls and
remedies set forth in Section 16. Notwithstanding anything to the contrary set forth herein, Village shall work
diligenily and in good faith to satisfy the conditions set forth in this Section.

8. Representations
{a) Developer. Developer represents and warrants {o Village that:
() Developer shall not enter into any contracts or undertakings that

would limit, conflict with, or constitute a breach of this Agreament.

(i} Developer is and, during the continuance of this Agraement shall
remain, a limited liability company duly organized and validly existing under
the laws of the State of Indiana and authorized 1o do business in the State
of llinois. Developer is not a "foreign corporation”, “foreign partnership®,
“foreign trust®, or "foreign estate” (as those terms are defined in the internal
Revenue Code of 1986, as amended, and the Income Tax Regulations
promulgated thersunder).

(ili} Developer has the power to enter into, and perform its abligations
under, this Agreement and the Developar Loan Documents.

{iv) Developer has been authorized by proper actlion to execute and
deliver, and perform its obligations under, this Agreement and the Devealoper
Loean Documents.

{v) No manager, member, employee, or agent of Developerhas directly
or indirectly made, offared, or given to any of the Corporate Authorities or
any officer, employes, or agent of Village any money or ilem of value as a
gift, bribe, or other means of Influencing his, her, or its actions in his, her, or
its capacity with Village.

(vi) This Agreement is the legal, valid, and binding obligation of
Developer. G

{vii) Upon execution thereof, the Developer Loan Documents shall be
the legal, valid, and binding obligations of Daveloper.

(vili)  As provided in Subsection 10(a), Developer shall construct the
Developer Project in compliance with the Law commonly known as the
lNinois Pravailing Wage Act, to the extent applicable.

{ix) To the best of its knowledge, Developer has the skill, experience,
and expertise to construct the Developer Project.

{x) Developer shall implement a program under which qualified local
subcontractors will be given due consideration, along with other bidders.

(b) Village. Village represents and warrants to Devaloper that:

(i) Village shall not enter into any contracts or undertakings that would
limit, conflict with, or constitute a breach of this Agreament.

(it Village is an lllinois home rule municipal corporation pursuant fo
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Article VI, Section 6 of the lllinois Constitution.

(ili} Village has the power to enter into, and perform its obligations
under, this Agreement.

(iv) Village has been authorized by proper action to execute and deliver,
and perform its obligations under, this Agreement,

{v) No officer, employae, or agent of Village, and, to the best of
Village's knowlsdge, no Corporate Authority, has received any money or
item of value from Developer or any manager, member, employee, or agent
of Developer as a gift, bribe, or other means of influencing his, her, or its
actions in his, her, or its capacily with Village.

(vi) This Agreement is the legal, valid, and binding obligation of Village.

{vii) Upon execution thereof, the Developer Loan Documents shall be
the legal, valid, and binding obligations of Village.

(c) Disclosure. Devsloper has: (i) disclosed to Village the names, addresses, and
ownership interests of the members and managers of Developer; and (i) provided o Village
reasonable supporting documentation with respectfo such namas, addresses, and ownership
interasts (including, withoutlimitation, a copy of Developer’s operating agreement). If, during
the term of this Agreement, new membaers and/or managers are added {o Developer, then
Developer shall provide Village wrilien notice of the names, addresses, and ownership
interests of such new members and/or managers. Village shall maintain the confidentiality
of the information received by it pursuant o this Subsection to the extent permitted by the

Laws.
9. Plan Refinement.
(a) Estimated Construction Cost. Each of Village and Developer agree that, as of the

Execution Date, the Estimated Construction Cost is an amount nol to exceed 105% of
$52,500,000.00. If, at any stage of the Plan Reflnement Process, Village and Developer
agree to increase the amount of the Estimated Construction Cost, then all references to the
Estimated Construction Cosi shall refer to: (i) an amount not to exceed 105% of
$52,500,000.00; plus (ii) the aggregate amount of all increases to which Village has agreed.

{b} Schematic Design Drawings.

(i} In accordance with the Plan Schedule, Developer shall prepare the
Schematic Design Drawings; provided that Developer shall use
commercially reasonable, good faith efiorts to prepare Schamatic Design
Drawings reflecling a Developer Project with respect to which Construction
Costs will not exceed the Estimated Construction Cost. Upon completion
of the Schematic Design Drawings, Developer shali submit the Schematic
Design Drawings to Village for iis review and approval, which review and
approval shall be undertaken in accordance with the Laws.

(i1 Within 15 business days afler Village receives the Schamalic
Design Drawings, Village shall deliver to Developer written notice that it
approves or rejacts the Schematic Design Drawings; provided that, if Village
rejects all or any part of the Schematic Design Drawings, then such notice
shall: {A) specify the part or parts that Village is rejacting; and (B) include
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the specific basis for such rajaction.

(Hi} Upon approval by Village of the Schematic Design Drawings, the
approved Schematic Design Drawings shall be final, subject to
modifications: (A) as necessary or permitted pursuant to
Subsections 9(c){iv) and/or 9(h); or (B) after completion of the Final Plans,
by Change Orders.

(c) Initial Design Development Documents, .

(1} Al such time as the Schematic Design Drawings are final (subject
to modifications pursuant to Subsection 89(b)(iii)}, and otherwise In
accordance with the Plan Schedule, Developer shall prepare the |nitial
Design Development Documents; provided that Developer shall use
commercially reasonable, good faith efforts to prepare Initial Design
Development Documants reflecting a Developer Project with respect to
which Construction Costs will not exceed the Estimated Construction Cost.
Upon completion of the Initial Design Development Documents, Developer
shall submit the Initial Design Development Documents to Village for its
review and approval, which review and approval shall be undertaken in
accordance with the Laws.

(i) Within 15 businass days after Village receives the Initial Design
Development Documents, Village shall deliver 1o Developer written notice
that it approves or rejects the Initial Design Development Documents;
provided that, if Village rejects all or any part of the Design Development
Documents, then such nolice shall: (A) specify the part or parts that Village
is rejecting; and (B) include the specific basis for such rejection.

(il Upon approval by Village of the Initial Daesign Development
Documents pursuant to Subsection 9(c)(il), and In accordance with the Plan
Schedule, Developer shall obtain pricing proposals for the Developer Project
based upon the approved Initial Dasign Development Documents (which
proposals shall be broken down by major Construction Trade) for the
purpose of determining the likelihood that, based upon the approved Inltial
Design Development Documents, the Construction Costs will not exceed the
Estimaled Construction Cost.

(iv) If the pricing proposals obtained by Developer reflect that, based
upon the approved Initial Design Development Documaents, the Construction
Costs likely will exceed the Estimated Construction Cost, then, taking into
account the information received by Developerin connection with obtaining
the pricing proposals, Developer shall revise the Initial Design Development
Documents (and, if necessary or appropriate, the Schematic Design
Drawings) with input from Village in an aitempt to cause the Initial Design
Development Documents lo reflect a Developer Project with respect to
which Construction Costs will not exceed the Estimated Construction Cost.
Thereafter, Developer shall submit the revised Initial Design Development
Documents (and, if applicable, the revised Schematic Design Drawings) to
Village for its review and approval in accordance with Subsection 9(c)(ii).
Upon approval by Village of the revised Initial Design Development
Documents (and, If applicable, the revised Schematic Design Drawings)
pursuant to Subsection 9(c)(ii), Developer once again shall obtain informal
pricing propasals in accordance with Subsection 9(¢){iil). This process shall
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(d)

(e)

continue until such time as Developar has oblained pricing proposals
reflecting that, based upon the approved Initial Design Development
Documents and the approved Schematic Design Drawings, the Construction
Costs likely will not exceed the Estimated Construction Cost.

Remaining Design Development Documents.

(0 Atsuchtime as Developer has obtained pricing proposals reflecting
that, based upon the approved Initial Design Development Documents and
the approved Schematic Design Drawings, the Construction Costs likely will
not exceed the Estimated Construction Cost, and otherwise in accordance
with the Plan Schedule, Developer shall prepare the remaining Design
Development Documents and the Construction Schadule; provided that
Devaloper shall use commercially reasonable, good faith efforts to prepare
Design Development Documents reflecling a Developer Projact with respect
to which Construction Costs will not exceed the Estimatad Construction
Cost. Upon completion of the remaining Design Development Documents
and the Construction Schedule, Developer shall submit the remaining
Design Development Documents and the Construction Schedule to Village
for its review and approval, which review and approval shall be undertaken
in accordance with the Laws

(i) Within 15 business days after Village receives the remaining Design
Development Documents and the Construction Schedule, Village shall
deliver to Developer written notice that it appraves or rejects the remaining
Design Development Documenis and/or the Construclion Schedule;
provided that, if Village rejects all or any part of the remaining Design
Devslopment Documents andfor the Construction Schedule, then such
notice shall: (A) specify the part or paris that Village is rejecling; and
{B) include the specilic basis for such rejection.

(iii) Upon approval by Village of all of the Design Development
Documents with respect to any Construction Trade, the Design
Development Documents shall be final as to such Construction Trade,
subject to modifications: (A) as permitted pursuant to Subsection $(h); or
(B) after completion of the Final Plans, by Change Orders. Upon approval
by Village of the Construction Schedule, the Construction Schedule shall be
the final construction schedule wilh respectio construction of the Daveloper
Project, subject to modifications: (A) as permitted pursuant to
Subsection 8(h); or (B) after completion of the Final Plans, by Changea
Orders.

Construction Drawings.

(i) Al such time as the Design Development Documents are final
(subject to modifications pursuant to Subsection 2{d){iil)), and otherwise in
accordance with the Plan Schedule, Developer shall submit the Initial
Construction Drawings with respect to each Consiruction Trade to Village
for its review and approval, which raview and approval shall be undertaken
in accordance with the Laws. Within 15 business days after Village raceives
the Inilial Construction Drawings with respect to a Construction Trade,
Village shall deliver to Developer written notice that it approves or rejects the
Initial Construction Drawings with respect to such Construction Trade;
provided that, if Village rejects all or any part of the Construction Drawings,
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then such notice shall: {A) specily the part ar parts that Village is rejecting;
and (B) include the specific basis for such rejection.

(i) In accordance with the Plan Schedule, Developer shall obiain
pricing proposals for the Developer Project based upon the Initial
Construction Drawings (which proposals shall show ali Construction Trades)
for the purpose of determining the likelihood that, based upon the Initial
Construction Drawings, the Construction Costs likely will not exceed the
Estimated Construction Cost. The price obtained by Devealoper pursuant to
this Subsection shall be subject to the approval of Village; provided
that Village shall be deemed to have approved such price if it does not
exceed an amount equal to the Estimated Construction Cost. Onca
approved (or deemed to be approved) by Village, the price obtained by
Developer pursuant to this Subsection shall be the “Not-to-Exceed Price”.
Unless {and except to the extent) approved by Village, the Not-to-Exceed
Price shall not exceed the Estimated Construction Cost

(iii) Atsuch time as the Not-to-Exceed Price has been determined, and
otherwise in accordance with the Plan Schedule, Developer shall prepare
the remaining Construction Drawings; provided that Developer shall use
commarclally reasonable, good faith efforts to prepare Design Development
Documents reflacting a Developer Project with respect to which
Construction Costs will not exceed the Not-to-Exceed Price. Upon
completion of the remaining Construction Drawings, Developer shall submit
the remaining Construction Drawings to Village for Its review. Thereafter, the
Construction Drawings shall be final construction drawings with respect to
the applicable Construction Trade, subject to modifications: (A) as permitted
pursuant to Subsection 8(h); or (B} after completion of the Final Plans, by
Change Orders.

(] Re-submissions, if, at any stage of the Plan Refineament Process, Village, rather
than approving any drawings, documents, or schedules, instead rejects any of the faregoing,
then, within 15 business days after Developer receives notice from Village that it has rejected
anydrawings, documents, or schedules, Developer shall: {i) revise the drawings, documents,
or schedules; and (il) resubmit the drawings, documents, or schedules to Village. Within ten
days after Village receives a re-submission, Village shall deliver to Developer written notice
that it approves or rejects the resubmitied drawings, documents, or schadules; provided that,
if Village rejects all or any part of the foregoing, then such notice shall: (i) specify the part or
parts that Village Is rejecting; and (i) include the specific basis for such rejection. Upon
approval of the resubmitled drawings, documents, or schadules, the resubmitted drawings,
documents, or schedules shali become part of the Final Plans, subject to modification as
specifically provided by this Section (including, without limitation, by Change Orders).
Notwithstanding the involvement of Village in the Plan Refinement Process, Developer shall
be responsible for insuring thal revisions submitted by Developer to Village in writing are
implemented in the Final Plans.

(g) Final Plans. Upon completion of the Final Documents and Drawings through the
Plan Refinement Process, the aggregated Final Documents and Drawings shall constitute
the complete Final Plans, subject to modification as specifically provided by this Section
(including, without timitation, by Change Ordars). Al raferences herein to the Final Plans
shall be deemed to be references 1o the Final Documents and Drawings, until such time as
all of the Final Documents and Drawings are completed; provided that, when all of the Final
Documents and Orawings are completed, all referances herein to the Final Plans shall be
deemed to be references to the Final Plans, modified as permitted by this Section (including,
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without limitation, by Change Orders).
(h) Bidding.

(i} In accordance with the Plan Schedule, Developer shall: (A) prepare
a bid package (including a form Construction Contract); (B) solicit and/or
obtain bids for the construction of the Developer Project in accordance with
the Final Plans.

(ii} If bids are obtained that speacify a price to construct the Developer
Project that does not exceed an amount equal to the Nol-to-Exceed Price,
then one such bid shall be selected by Developer (and, as a result, the
General Contractor shall be selected and the Guaranteed Maximum Price
shall be set), The price specified in the selscted bid shall become the
“Guaranteed Maximum Price”.

{iii) if no bids are obtained that specify a price to construct the
Developer Project that is equal to, or less than, an amount equal to the
Not-to-Exceed Price, then Developer shall have an opportunity to repeat the
Plan Refinement Process for the purpose of modifying the Schematics
Design Drawings, the Design Davelopment Documents, the Construction
Schedule, and/or the Construction Drawings to obtain a new set of Final
Plans. It Developer undertakes the opportunity to repeat the Plan
Refinement Process, then the new set of Final Plans shall be subject lo the
terms and conditions of this Subsection (excluding the right to repeat the
Plan Refinement Process; accordingly, for purposes of clarification,
Developar shall have only one opportunity to repeat the Plan Refinement
Process).

{iv) At such time as a bid is selecled (and, as a result, the General
Contractor Is selected and the Guaranteed Maximum Price is set),
Developer shall enter into the Construction Contract. Promptly after
axecution thereof, Developer shall provide a copy of the executsd
Construction Contract to the Village Reprasentative,

(i) Changes. If Developer desires to make any material changes to the Final Plans, then
Developer shall submit a Change Order Raquest to Village for review and appraval. Within
ten business days after Village receives the Change Order Request, Village shall deliver to
Developer written notice that it approves or rejects the Change Order Request; provided that:
(P} Village shall not withhold ils approval unreasonably; and (i) if Village rejects all or any part
of the Change Order Request, then such notice shall: (A) specify the part or parts that Village
is rejecting; and (B) include the speacific basis for such rejection. If Village faiis to approve
or reject any Change Order Request within ten business days after receipt thereof, then
Village shall be deemed to have approved such Change Ordar Request. If Village approves
a Change Order Request, then Village and Developer shall exaecute a Change Order.
Notwithstanding anything to the contrary set forth herein: (i) Developer shall not be required
to obtain the approval of Village with respect to a Permitted Change; and (ii) 2 Change Order
with respect to a Permitted Change shall be effective if executed only by Developer; provided
that, with respect to a Permitted Change, Developer shall submit a Change Order Raquest
to Village for its review.

f)) Budgets.

(i} At such time as the Not-to-Excead Price has bean determined
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pursuant to Subsection 9({g)(ii), and otherwise in accordance with the Plan
Schedule, Developer and Village shall prepare and agres upon preliminary
Budgels; provided that the preliminary Developer Project Budget shall
reflect, with respect to Construction Costs, the Not-to-Exceed Price. The
preliminary Budgets shall include such line items as reasonably are agreed
by Developer and Village.

(ii} At such time as a bid is selacled (and, as a resuit, the Guaranteed
Maximum Price is sat), and otherwise in accordance with the Plan Schedule,
Developer and Village shall finalize the Budgets; provided that the final
Developer Project Budget shall reflect, with respect o Construction Costs,
the Guaranteed Maximum Price. The Budgets shallinclude such line items
as reasonably are agreed by Developer and Village.

(k} Design and Fees. As provided in the Fee Letter Agreement, Village is responsible
for payment of the first $300,000.00 of fees with respect to the design of the Developer
Project {including architectural and engineering fees). Daveloper acknowledges that a
portion of such fees have been paid prior to the date heraof. Village agrees that, with respect
to the portion of such fees not paid prior to the date hereof, such fees shall be payable by
Village promptly upon receipt of an invoice therefor.

0] Permils. Prior to commencing construction of the Developer Project, Daveloper
shall obtain and submit to Village for its review the Required Permits, as applicable to
construction (as opposed to use) of the Developer Project.

10. Developer Project Construction.

{a) General. Developer shall construct the Developer Project: (i} in a good and
workmanlike manner; (ii) in substantial accordance with the Final Plans and the terms and
conditions of this Agreement; and (iii) in compliance with the Laws, including, without
limitation: {(A) all provisions in the building, plumbing, mechanical, slectrical, slorm water
management, fire prevention, property maintenance, zoning, and subdivisions codes of
Village; (B) all other germane codes and ordinances of Village in effect from time to time
during construction of the Developer Project; and (C)the Law commonly known as the lllinois
Prevailing Wage Act, to the extent applicable. Prior to commencing construction of the
Deaveloper Projact, Developer shall obtain the Required Permits, to the extent applicable to
construction {as opposed to use) of the Developer Project. Developer shall provide to Village
a copy of each subcontract that is: (i) in an amount in excess of $25,000.00; and (ii) for the
performance of work under the Construction Contract.

(b} Inspsctions.

(i} If Developer submits an Inspection Request o the Village
Representative, then, within five business days after receipt of the
Inspeclion Request (or within such other longer time period as may be
specified in the Inspection Request), the Village Representative shall:
(A} conduct an Interim Inspection or the Final inspection, as applicable; and
(B} deliver a Non-Compliance Notice (if applicable) to Developer.

(i} If the Village Representative delivers a Non-Compliance Notice o
Developer, then Developer shall correct, or cause lo be corrected, as socon
as reasonably is praclicable, all Material Defects identified in the
Non-Compliance Notice.

ZADocuments\Shoup, Jenny\Flaherty & Collins\Redevelopment 135epll
Agreement\Redevelopment Agreement.vi0.wpd -34-



(iii) Promplly afier the Village Representative either; (A) completes an
Interim Inspection or the Final Inspection, as applicable, and determines that
there are no Material Defects; or (B) confirms that Developer has corrected
all Material Defects identified in a Non-Compliance Notice; the Village
Reprasentative shall: (A) certify such fact to Developer and Village in writing;
and (B) deliver a copy of the certification to the Village Loan Administrator.

{iv) Netwithstanding anything to the contrary set forth herein: (A) no
certification by the Village Representative pursuant to this Subsection shall
be applicable with respect to any Latent Defecls; and (B) a certification by
the Village Representative pursuant to this Subsection shall not mean that
Developer has been relieved of responsibility for: (1) compliance with the
Laws; (2) the proper application of construction means or methods; or
(3) correcting any portion of the Developer Project, If it later is determined
that such portion is inconsistent with the proper completion of a subsequent
portion of the Developar Project.

(v) In addition to Interim Inspections and Final Inspections, Village or
the Village Representative, from time to time and upon dalivery of written
notice to Developer at least three business days in advance, may perform
a Permitted Inspection; provided that Permitted Inspections that are “spot®
inspections may be performed without priorwrittsn notice in accordance with
{and to the exient that such “spot” inspections are permitied by) current
Village policies. If, in connectlion with any Permitted Inspection, the Village
Representative delivers a Non-Compliance Notice to Developer, then
Developer shall correct, or cause to be corrected, as soon as reasonably is
practicabls, all Material Defects identified in the Non-Compliance Notice.

(vi) In connection with an Inspection, the Village Represantalive shall:

(A} comply with all health and safety rules of which it
has been Informed that have been established for
personnel present on the construction site; and

{B} coordinate the Inspection with the General
Contractor so that it does not Interfere with the
performance of construction.

{c) Books and Records.

(i) Developer shall maintain the Books and Records with respect to the
construction of the Developar Project until the date that is one ysar afier the
occurrence of Substantial Completion.

(ii) Devaloper shall maintain the Books and Records with respect to Net
Operating Income and Debt Service Coverage Ratio, including Debt
Service, Developer Project Reserves, Deaveloper Project Revenue,
Operaling Expenses, and amounts paid into the Tax Escrow Account, until
the date that is one year after: (A) the Liquidation Event, if the Liquidation
Event Facilily is the Full Take-Qut Loan; or (B) repayment of the Village
Parlial Take-Cut Loan or the Village Full Refinancing If the Liquidation Event
Facility is the Take-Out Loan/Partial Refinencing or the Village Full
Refinancing, respactivaly.
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{iii} Developer shall parmit the Village Representative, the Village Loan
Administrator, Village, and the attorneys and accountants for the Village
Representative, the Village Loan Administrator, andfor Village, 1o have
access to the Books and Records at any time during normal business hours
upon receipt of written notice at least three days in advance; provided that
the parties conducting such inspections of the Books and Records shall
maintain the confidentiality of the information set forth therein to the extent
reasonably practicable and as permitted by the Laws,

(d) Construction Management Fees. The Base CM Fee shall be paid in accordance with
the terms and conditions of the Construction Contract. if: (i) Substantial Completion occurs
on or before the date set forth in the Construction Schedule (reflecting all updates); and
(i) actual Construction Costs are less than the Guaranteed Maximum Price; then, promptly
afler the occurrence of Substantial Completion, Village shail pay the Construction
Management Bonus to Developer. This Subsection shall not be deemed or construed as
having any effect on (or in any way releasing Developer from) the obligation of Developer to
construct the Daveloper Project in accordance with the Construction Schedule (reflecting all
updates).

(e) Savings Bonus. If, and to the exient, that aclual Construction Costs exceed the
Guaranteed Maximum Price, then Developer shall ba responsible for payment of such excess
Construction Costs in a timely manner. If there is 2 Savings Bonus, then: (I) the Savings
Bonus shall be split equally between Village and Developer; and (ii) promptly after the
occurrence of Substantial Completion, Village shall pay 1o Developer 50% of the Savings
Bonus out of the Project Escrow Deposits.

1. Disbursement Requirements. Unless expressly waived by Village in wriling, the obligation of Village
lo disburse Project Escrow Deposits; shall be subject to, and conditioned upon, satisfaction of each of the
requirements set forth in this Section.

(a) The Village Loan Administrator shall have received the Construction Contract and
subconiracts required pursuant to Subssction 10(a); provided that the foregoing shall ba
required only before the first disbursement of Project Escrow Deposils and, once provided,
shall not be required in connection with subsequent disbursements except in the casa of
modifications of the Construction Contract or such required subcontracts, in which case the
modified Construction Contract and/or required subcontracts shall be providad to the Village
Loan Administrator.

(b) The Village Loan Administrator shall have received two original executed copies of
a disbursement request, in form and substance as reasonably is required by Village,
accompanied by: (i) a certification by Developer that the Project Escrow Deposits will be used
only {c pay Developer Project Costs; and (ii) such other approvals and/or certifications by the
Village Loan Administrator, Developer, and/or the General Contractor as Village or the Village
Loan Administrator reasonably may request,

(c) The Village Loan Administrator shall have received: {i) originalinvoices for Developer
Project Costs from all contractors, subconiractors, fabricators, and suppliers to which
payment will be made; and (ii) a certification from an inspecting architect employed by
Village or the Village Representative at the expensa of Village certifying the values of: (A) the
work In place; (B) materials properly stored on the Projeci Site for construction of the
Developer Project; and (C) malerials properly stored offsite at a secure facility; based upon
the percentage of compietion of each such line item on the Developer Projact Budget. Each
draw request submitted by Developer shall be reviewed and approved by the Village Loan
Administrator to confirm that such draw request is complete.
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(d) The Village Loan Administralor shall have received original lien waivers from alil
conlractors, subcontractors, fabricators, and suppliers that otherwise would have the right to
assert llens against the Project Site for: (i) work or services performed; or (ii) supplies,
material, or equipment provided; in each case through the date of the last invoice; provided
that, if lien waivers are not available, then the Village Loan Administrator shall have recsived
acknowledgments from all such contractors, subcontractors, fabricators, and suppliers: (i} of
payment in full for services rendered through the date of the last invoice; and {ii) that no llen
may be asserted against the Project Site for: (A) work or services performed; or (B) supplies,
material, or equipment provided; in each case through the date of the last invoice.

{e) The Village Loan Administrator shall have received reasonably satisfactory evidence
that: (i) no mechanics' liens have been filed with respect to the Project Site; and (ii) no other
liens or encumbrances have been recorded with respect fo the Project Site; provided that,
in the avent of the filing of any such mechanics’ lien, Developer shall be entitled o satisfy the
requiraments of this Subsection by: (i) bonding over such mechanics' lian in accordance with
the Laws; (ii) escrowing, with the Title Insurer, an amount equal to 120% of the amount of
such mechanics' lien pending resolution thereof; or {iii) providing, through the Title Insurer,
affirmative titla insurance coverage over such mechanics’ lien for the benefit of Village.

(f) The Village Loan Administrator shall have received a current cerlificate from the
Architect: (i) stating that the portions of the Developer Project completed to date: {A) have
been constructed in substantial accordance with the Final Plans and the Laws such that,
upon Substantial Completion, Village will be able {o issue a conditional occupancy cerlificate;
and (B) do not encroach upon any easements or rights-of-way, or across any building
set-back lines or utility lines; and (il) certifying the estimaied values, and percentage of
completion, of work in place on the Project Site, and evidencing payment due to Developer
in an amount not less than the pending draw request.

{9) The Village Representative shall have performed an Interim Project Inspection and
determined with respect to the portions of the Developer Project construcied 1o date either
that: (i} there are no Material Defects; or (i) all Material Defects identified in a
Non-Compliance Notice have been corrected by Developer. If: (i) in the case of an Interim
Project Inspection, the Village Representative delivers a Non-Compliance Notice to
Beveloper; and (ii) the Material Defecls identified in the Non-Compliance Nolice do not apply
io the entirety of the portion of the Devaloper Project that is the subject of tha Interim Project
Inspection, bul, instead, apply to a discrete aspect thereof; then, upon receipt of written
request by Developer: (i} the Village Representative shall certify to Village and the Village
Loan Administralor the portions of the Developer Project that: (A) are the subject of the
Interim Project Inspection; and (B) do not contain any Material Dafacts; and (ii} Village shall
not disapprove the disbursement request, to the extent that: (A) Project Escrow Deposits will
be used only to pay Developer Project Costs for portions of the Developer Project that do not
contain any Material Defects; and (B) Developer is correcting the Material Defects identified
in the Non-Compliance Notice.

(h) All required Agency Inspections in connection with the portions of the Developer
Project completed to date shall have been completed, the Agencies shall have approved the
portions of the Developer Project completed to date, and Developer shall have satisfied all
requirements of the Agencies. If an Agency Inspection reveals a defect or a deficiency that
does not apply to the entirety of the portion of the Developer Project that was the subject of
the Agency Inspection, but, instead, applies to a discrete aspect theraof, then Village shall
nol disapprove the disbursement request, to the extent that: (A) Project Escrow Depaosits will
be used only to pay Developer Project Costs for portions of the Developer Project that are
not part of, or affected by, the defect or deficlency; and (B) Developer is correctling the defact
or deficiency.
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{i) The Village Loan Administrator shall have received an updated Developer Project
Budget, certified by the manager of Developer, that: (i) reflects all Change Orders; (i) shows,
on a line item basis, all amounts previously spent and projected to be spent; (iil} details, on
a line item basis, the amount of any costs savings or overruns; (iv) reflacts, on a line item
basis, projected cost savings or overruns; (v) shows, on a line item basis, shifts of costs
savings and/or projected costs savings; and (vi) certifies that: {A) such revised and updated
Developer Project Budget has been prepared on a basis consistent with those praviously
provided to Village or the Village Loan Administrator; and (B) except as indicated therein, the
assumptions upon which the updated Developer Project Budget has been prepared are
ressonable, and have not been changed from previous submissions; which updated
Developer Project Budget shall be in form and substance consistant with Developer Project
Budgels previously provided 10, and accepted by, Village.

{0 The Village Loan Administrator and the Village Representative shall have received
an updated Construction Schedule, cerlified by the manager of Developer, that: {i) reflects
all Change Orders; (ii) reflects which portions of the Developer Project: (A) have been
completed; and (B} remain uncompleted; (lii) reflects the projecled completion dates for aach
portion of the Developer Project that remains uncompleted; and (iv) certifies that: (A) such
updated Construction Schedule has been prepared on a basis consistent with those
previously provided to Village, the Village Loan Administralor, and/or the Village
Representalive; and (B) except as indicated therein, the assumptions upon which the
updated Construction Schedule has been prepared are reasonable, and have not been
changed from previous submissions; which updated Construction Schedule shall be in form
and substance consistent with the Construction Schedules previously provided to, and
accepted by, Village.

(k) Developer shall have established to the reasonable satisfaction of Village and the
Village Loan Administrator that the Developer Loan is, and will remain, in balance pursuant
to Subsection 13(d).

n The Village Loan Administrator shall have raceived a cerlificale by the manager of
Develaper that; (i} all representations and warrantias In this Agreement and the Deveslaper
Loan Documents remain true, correct, and accurale in all respects; and (il) there is no
material defaull by Developer under any term or condition of this Agreement or any of the
Devaloper Loan Documents.

12. Final Disbursement Requirements. Unless expressly waived by Village in writing, the obligation of
the Village Loan Administralor io make the final disbursement of Project Escrow Deposils shall be subject to,
and conditioned upon, satisfaction of sach of the requiremenis set forth in this Section (which requirements
shall be in addition to the requirements of Section 11).

(a) Substantial Completion shall have occurred, as evidenced by the following:

{i) A final Architect's cerlification of Substantial Completion, which
cerlification shall include, without limitation, the Architect's certification:
(A) that the Developer Project: (1) has been constructed in substantial
accordance with the Final Plans and the Laws such that Village is able 1o
issue a condilional occupancy cerlificate; and (2) does not encroach upon
any easements or rights-of-way, or across any bullding set-back lines or
utility lines; and (B) of the estimated values of work in place on the Project
Site, in a manner consistent with the line items set forth in the Developer
Project Budget, and evidencing payment due to Developerin an amount not
less than the then pending draw request.
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(ii) A cerlification by the Village Representative, reflecting that the
Village Representative has: (A) completed the Final Project Inspection;
(B) determined either thal: (1) there are no Material Defects; or (2) all
Material Defects identified in a Non-Compliance Notice have been corrected
by Developer; and (C) determined that Substantial Completion has
occurred.

(i) A certification by the General Contractor stating: (A) that Substantial
Completion has occurred; (B) that: (1) all required Agency Inspections have
been completed; (2) the Agancies have approved the Developer Project;
and {3) Developer has satisfied in full all requirements of the Agencies;
(C) that utilities with adequate pressures, voltages, and capacity have been
connected to Developer Project, and such utilities are provided by pubiic
providers; (D) that the General Contractor and all confractors,
subcontractors, fabricators, and suppliers have been, or, with proceeds of
the final disbursement, will be, paid in full for all work; (E} that, upon receipt
of the final payments that are the subject of the final draw request, no such
contractor, subcontractor, fabricator, or supplier claims {or has or will have
a right to claim) a valid mechanics' or similar lien on all or any part of the
Project Site; and (F) such other representations as Village reasonably may
require.

(iv) Such other evidence as Village or the Village Loan Administrator
reasonably may require io establish that: (A) Substantial Completion has
occurred; {B) all Agency Inspections have been completed, the Agencies
have approved the Developer Project, and Developer has satisfied In full all
requirements of the Agencies; (C) a cerlificate of full occupancy issued by
Village and all other Required Permits have been obtained or receivad by
Developer; and (D) utilities with adequate pressures, voltages, and capacity
have been connecied to the Developer Project, and such utilities are
provided by public providers.

(v} Two original signed copies of the final disbursement request, in form
and substance as reasonably is required by Village or the Village Loan
Administrator, accompanied by: (A} a certification by Developer that the
Project Escrow Deposits will be used only to pay Developer Project Costs;
and (B) such other approvals and/or certifications by the Village Loan
Administrator, the Village Representative, Developer, and/or the
Construction Manager as Village reasonably may request.

{vi) Original final invoices for Developer Project Costs from all
contractors, subcontractors, fabricators, and suppliers to which payment will
be made.

{vii) Original final lien waivers from all contractors, subcontractors,
fabricators, and suppliers, that otherwise would have the right to assert liens
against the Project Site for: (A) work or services performed; or {B) supplies,
material, or equipment provided. If lien waivers are not available, then:
(A) the Village Loan Administrator shall have received acknowledgments
from all such contractors, subcontractors, fabricators, and suppliers: (1) of
payment in full for services rendared through the date of the last invoice;
and (2) that no lien may be asserted against the Project Site for; (aa) work
or services parformed; or {bb} supplies, material, or equipment provided;
through the date of the last invoice; and (B) within lan business days after
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13.

the final disbursement, Developer shall provide to the Village Loan
Administrator final acknowledgments from all such contractors,
subcontractors, fabricators, and suppliers reflecting: (1) payment in full for
all services randered; and {2) that no lien may be asserted against the
Project Site for any work or services performed, or supplies, materials, or
equipment provided.

{vill) if requested by Village, photographs of the Developer Project,
certified by the photographer as to the date and location.

(b) Village and the Village Loan Administrator shall have received reasonably
safisfactory evidence that: (i} no mechanics' liens have been filed with respect to the Project
Site; and (ii) no other liens or encumbrances have been recorded with raspect to the Projsct
Site; provided that, in the event of the filing of any such mechanics’ lien, Developer shall be
entitlied to: (i) bond over such machanics’ lien in accordance with the Laws; {il) escrow, with
the Title Insurer, an amount equal to 120% of the amount of such mechanics’ lien pending
resolution thereof; or (i) provide, through the Title Insurer, affirmative title insurance
coverage over such mechanics’ lien for the benefit of Village.

(c) the Village Loan Administrator shall have received an as-built survey of the
Developer Project, showing that the Developer Project: (i) has been constructed in
accordance with the Final Plans; and (i) does not encroach upon any easements or
rights-of-way, or across any building setback lines or utility lines; accompanied by proof of
payment in full to the surveyor.

(d) Developer shall have reimbursed Village for all fees, charges, costs, and expenses
owed Village hereunder or under any of the Developer Loan Documents.

Disbursements Generally.

(a) Village Approval. Each request for disbursement of Project Escrow Deposits shall
be: (i} subject to approval by the Village Loan Adminisirator as provided herein; and
{il) deemed to be a request and consent to the disbursement of Project Escrow Deposits up
to the amount set forth in such disbursement request.

(b) Disbursement. If the Village Loan Adminisirator approves a disbursement request,
then the Village Loan Administralor, in the ordinary course of its business, shall:
(i) communicate such approval to Developer and Village; and (i} disburse Project Escrow
Deposits in accordance with the approved disbursement request. Disbursements of Project
Escrow Deposlts shall not be made more fraquently than monthly. The Village Loan
Administrator shall disburse Project Escrow Deposits only for: (i) work in place and approved
by the Village Representative and the Village Loan Administrator; (li) materials properly
slored on the Project Site for construction of the Developer Project; (iii) materials properly
stored offsite at a secure facility reasonably acceptable to the Village Representative; and
{iv) other Developer Project Costs shown on the Developer Project Budget. The initial
disbursemeant of Project Escrow Deposits shall include a reimbursement to Developer of all
Developer Project Costs incurred by Developer prior 1o the date of such disbursement.

(c) Retainage.

{i) The maximum disbursement of Project Escrow Deposits to which
Developer shall be entitled with respect to construction items shall equal:

(A) the value (based on the actual percentage of
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completion) of work in place and approved by the Village
Representative, less prior disbursements with respect
thereto;

(B) less retainage of 10% of the value (based on the
actual percentage of completion) of work in place until such
time as the Developer Project is 50% complete
{notwithstanding that, after the Developer Project is 50%
complete, withholding of furlher retainage may not be
required pursuant to this Subsection, the amounts withhald
as ratainage with respect to any particular contract and/or
subcontract: (1) shall not be disbursed until such time as
the work to be completed pursuant to such contract and/or
subcontract is 100% complete; but (2) may be disbursed
following satisfaction of the conditions precedent to
disbursement that are set forth below); and

(C) plus the cost of materials stored on the Project Site
(or stored offsite at an approved secure facility) for
construction of the Developer Projecl, less prior
disbursements with respect thereto;

provided that the percentage of the Loan Proceeds disbursed (as opposed
to the percentage of Project Escrow Depaosits disbursed) shall not exceed
at any time the percentage of completion of the Developer Project.

(i} Developer shall:

(A) withhold retainage under all contracts and
subcontracts in an amount not less than 10% from each of
its contractors, subcontractors, fabricators, and suppliers
until such time as the work to be performed under each
such contract or subcontract is 50% complete
{notwithstanding that, after each such contract or
subcontract Is 50% complete, withholding of further
retainage may not be required pursuant to this Subsection,
the amounts withheld as retainage 1o date: (1) shall not be
disbursed until such time as the contractor, subcontractor,
fabricator, and/or supplier is enfitled to receipt of such
retainage, as set forth below; but (2) may be disbursed
following salisfaction of the condilions precedent to
disbursement that are set forth below); and

{B) indicate the amount of retainage withheld on its
disbursement requests and on updates of the Developer
Project Budget.

(iily The Village Loan Administrator shall not disburse Project Escrow
Deposils for retainage, unless and until: () Developer requssts
disbursement for retainage on a disbursement request; and (li} the
contractor, subcontractor, fabricator, and/or supplier is entitled to receipt of
such retainage; provided that the contractor, subcontractor, fabricator,
andfor supplier shall not be entitled to recaipt of such retainage until the date
that Is 60 days following satisfactory completion of 100% of the work to be
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completed under the applicable contract or subcontract. If, at the time of
Substantial Completion, there are "punch-list” items, then the Village Loan
Administrator may withhold 120% of the cost lo complete such "punch-list”
items until such time as the "punch-list" items have baen completed,
Notwithstanding anything to the contrary set forth herein, thare shall be no
retainage on materials that have been installed in the Developer Project.

{iv} Notwithstanding anything to the contrary set forth herein, retainage
shall not apply with respecl to payment of the Base CM Fea, Developer
Overhead, Residential Leasing Fees, or Retail Leasing Fees.

(d) Loan in Balance. The Village Loan Administrator shail not disburse any Project
Escrow Deposits with respect to any item of cost, expense, or payment in excess of the
amount shown for such item on the Developer Project Budget, except to the extent that such
excess Is allocated with the approval of Village {which approval shall not be withheld
unreasonably) from anocther line item, as a result of a cost savings with respact to such line
item. If, in the reasonable opinion of Village or the Village Loan Administrator, it appears that
the remaining undisbursed Project Escrow Deposits are insufficient to: (i) complete the
Developer Project in accordance with the Final Plans and the terms and conditions of this
Agreement; and (i) pay all of the costs and expenses of the Developer Project shown on the
Developer Project Budget; then the Village Loan Administrator shall not disburse any further
Project Escrow Deposlts, unless and until Developer deposits into the Project Escrow
Account, as additional collateral to be held for disbursement in accordance with the terms
and conditions hereof, such amounts of cash equity {or other appropriate and equivalent
security for the payment thereof as may be approved by Village) as Village reasonably shall
deem to be necessary to complete the Developer Project and pay all such costs and
expenses.

14. insurance. During construction of the Developer Project, Developer shall maintain the policies
of insurance (including the types, coverages, insureds, and terms (including terms with respect to policies
being primary and non-contributing) described on Exhibit F, which Exhibit F shall control in the event of any
inconsistencies between the information on Exhibit F and the text of this Section. Each such policy shall:
(2} be written by a company reasonably acceptable to Village; (b) provide that it shall not be modified or
canceled wilhout written nolice to Village at least 30 days in advance; and (c) contain a waiver of the right of
subrogation. Any policy of general liability insurance required by this Section to be maintained by Developer
shall name Village as an additional insured. Developer shall deliver to the Village Loan Administrator
cerlificates of the Insurance policies required by this Section, executed by the insurance company or the
general agency writing such policies,

15, No Discrimination. Developer shall comply with all Laws with respact to equal employment
opportunity, and all advertisements for employees placed by or on behalf of Developer shall state that all
qualified applicants will receive consideration for empioyment without regard to race, age, color, religion,
gender, sexual orientation, disability, national origin, or ancestry, To the extent permiited by the Laws,
Developer shall use reasonable efforts to employ qualified residents of the Village.

16. Defaults and Remedies.
{a) Events of Default. It shall be an “Event of Dafault™
[{}] if any representation or warranty made by Developer or Village:

{(A) in this Agreement; or (B) in any written certificate, notice, demand, or
request; Is false, untrue, or incorrect in any malerial respect at the time
made; provided thal the foregoing shall not be an Event of Default if it is
cured or corrected by Developer or Village within 30 days after recsipt of

Z:\Documents\Shoup, Jenny\Flaherty & Collins\Redevelopment i35epl]
AgreementiRedevelopment Agreement.v10.wpd -42-



written notice from Village or Developer, raspectively;

(i1} if there is a breach by Davelopar or Villags of any covenant in this
Agreement with respect to the existence, structure, or financial condition of
Developer or Villags, respactively; provided that: (A) such breach shall not
be an Event of Default if it Is cured or corrected by Developer or Village
within 30 days after receipt of written notice from Village or Developer,
respectively; and (B) if the breach is of a nature that it cannot be cured or
correctad within 30 days, despite reasonably diligent efforts, then the 30-day
period shall be extended as reasonably may be necessary for Developer or
Village, as applicable, to cure or correct the failure, so long as Developer or
Village, as applicable: (1) commences to cure or correct the breach within

the 30-day period; and (2) diligently pursues such cure or correction to
completion;

(i) if either Developer or Village fails to perform or observe any term,
condition, or covenant of this Agreement to be performed or observed by it
with respect to the obligation to pay money; provided that: (A) such failure
shall not be an Event of Default if it is cured by Developer or Village within
ten business days after receipt of writlen notice from Village or Daveloper,
respeclivaly, that such payment is overdue; and (B) notwithstanding the
foregoing, the terms and conditions of Subsection 5(e){ii)}(C) shall control
with respect o accrued payments of Debt Service; accordingly, the
18-month cure period set forth in such Subsection shall apply.

{iv) if either Developer or Village fails to perform or observe any term,
condition, or covenant of this Agreement to be performed or observed by It,
other than those addressed in Subsections 16{a)(l), (ii), or (iii); provided that:
(A) such failure shall not be an Event of Default if it is cured or corrected by
Developer or Village within 30 days after receipt of written notice from
Village or Developer, respectively; and (B) If such failure is of a nature that
it cannot be cured or corrected within 30 days, despite reasonably diligent
efforts, then the 30-day period shall be extended as reasonably may be
necessary for Developer or Village, as applicable, to cura or correct the
failure, so long as Developer or Village, as applicable: (1) commencaes fo
cure or correct the breach within the 30-day period; and (2) diligently
pursues such cure or correction to completion;

{v) if either Developer or Village fails to perform or observe any term or
condition of the Developer Loan Documents, and such failure is not cured

within the applicable cure period (if any) under the Developer Loan
Documents;

(vi) by Deaveloper if there is a Bankruptcy Default;

(vii) by Developer if the Liquidation Event Date has not occurred as of
the maturity date of the Debt Instrument; and

(viii) by Developer if the Guarantor fails to perform its obligations under
the Guaranty, and such is not cured within the applicable cure period (if any)
under the Guaranty.

{b} Remedies. Whenaver an Event of Default occurs, the non-defaulting Party may take
whatever actions at law or in equity are nacessary or appropriate to:

(i} collect any payments due under this Agreement andfor the
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Developer Loan Documents;

(i) protect the rights granted to the non-defaulting Parly under this
Agreement and/or the Developer Loan Documents;

(iii) enforce the performance or observance by the defaulting Party of
any term or condition of this Agreemeant and/or the Developer Loan
Documents {including, without limitation, the right to specifically enforce any
such term or condition); or

(iv) cure, for the account of the defaulling Party, any failure of the
defaulling Party to perform or observe a material term or condition of this
Agreement and/or the Developer Loan Documents o be performed or
observed by it.

If there is an Event of Default by Developer, then, in addition to the foregoing remedies,
Village may exercise any remedies available to it under the Developer Loan Documents or
the Ground Lease. To entitle a non-defaulting Party to exercise any of its rights or remedies,
It shall not be necessary for the non-defaulling Party to give notice to the defaulting Party,
other than such notice as expressly may be required by this Section or by the Laws.

{c) No Remedy Exclusive. No right or remedy herein conferred upon, or reserved to, a
non-defaulting Party is intended to be exclusive of any other available right or remedy, unless
otherwise expressly slaled; instead, each and every such right or remedy shall be cumulative
and in addition to every other right or remedy given under this Agreement or now or hereafler
existing at law or in equity. No delay or omission by a non-defaulting Party to exercise any
right or remedy upon any Event of Default shall impair any such right or remedy, or be
construed to be a waiver thereof, and any such right or remedy may be exercised from time
to time, and as often as may be deemed to be expedient.

{d) Expenses. if the non-defaulling Party incurs any costs or expenses in connection
with exercising its rights and remedies under, or enforcing, this Agreement (Iincluding, without
limitation, reasonable attorneys' fees), then the defaulting Party shall reimburse the
non-defaulting Party for all such costs and expenses, logether with interest at the rate of 12%
per annum; provided that the obligation of Village under this Subsection shall be subject to
the Law commonly known as the lllinois Prompl Payment Act.

17. Indemnifications.

{a) Village. Village shall indemnify and hold harmless Developer and ils members,
employees, agents, attorneys’, and contractors from and against any and all Claims arising
from or connecled with: (i) mechanics’ liens filed against the Developer Project or the Project
Site for work performed by Village or any party acting by, under, through, or on behalf of
Village (and not by, under, through, or on behalf of Developer); (i) braaches by Village undar
contracts to which Village is a parly, to the extent that such contracts relate to the
performance of any work on or about the Project Site by Village or any party acting by, under,
through, or on behalf of Village (and not by, under, through, or on behalf of Developer);
{ili} injury 1o, or death of, persons or loss of, or damage to, property, suffered in connection
with performance of any work on or about the Project Sile by Village or any party acling by,
under, through, or on behalf of Village (and not by, under, through, or on behalf of
Developer); (iv) the negligence or wilful misconduct of Village or any party acting by, under,
through, or on behalf of Village (and not by, under, through, or on behalf of Developer); or
(v) the breach by Village of any term or condition of this Agreement.
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{b) Developer. Developer shall indemnify and hold harmless Village and its officers,
employees, agents, attorneys’, contractors, and volunteers from and against any and all
Claims arising from or connected with:{i) mechanics’ liens filed against the Developer Project
or the Project Site for work performed by Developer or any parly acting by, under, through,
or on behalf of Deveiloper (and not by, undar, through, or on behalf of Villaga); (ii) breaches
by Developer under contracts to which Developer is a party, to the extent that such contracts
relate to the performance of any work on or about the Project Site by Developer or any parly
acting by, undar, through, or on behalf of Developer (and not by, under, through, or on behalf
of Village); (iii) injury to, or death of, persons or loss of, or damage 1o, properly, suffered in
connectlion with performance of any work on or about the Project Site by Developer or any
party acting by, under, through, or on behalf of Developer (and not by, under, through, or on
behalf of Village); (iv) the negligence or wilful misconduct of Developer or any party acting
by, under, through, or on behalf of Developer (and not by, under, through, or on behalf of
Village); or {v) the breach by Daveloper of any term or condition of this Agreement or any
Developer Loan Document.

(c) Survival. Notwithstanding anything to the confrary set forth herein, the obligations
of Village and Developer under this Sectlion shall survive the termination of this Agresmant.

(d) Tort immunity Act. Nothing in this Section shall constitute a waiver of any privileges,
defenses, or immunities that Village may have with respect to any claim brought by a third
party under the Law commonly known as the Local Government and Governmental
Employees Tort Immunity Act.

18. Acquisition Portion. :

(a) Acknowledgments. The Parties acknowledge that: (i) the Acquisition Portion,
together with additional real estate adjacent to the Project Site, has been the subject of an
ongoing eminent domain proceeding with respect to which a setllement agreement recently
was reached; {ii) the settlement agreement was enlered with the applicable court on
August 2, 2011; (ili} there currenily is a building located on the Acquisition Portion, which
building will have to be demolished, and the site cleaned up, prior to delivery of possession
of the Acquisition Portion to Developer,; {iv) tenants currently occupy such building; (v} there
are utilities that must be relocated from the Acquisition Portion prior to delivery of possession
of the Acquisition Portion to Developer; (vi} pursuant fo such settlement agreement, Village
will obtain titla to the Acquisition Portion on Febreary 14, 2012; (vil) until such time as Village
obtains title to the Acquisition Portion, the Ground Lease will not include the Acquisition
Portion; provided that, by ils terms the Ground Lease will contemplate the addition of the
Acquisition Portion upon acquisition thereof by Village; and (viii) Village intends to deliver
possession of the Acquisition Portion to Developer by no later than May 1, 2012.

(b) Delay. Though Village does not anticipate any delay with respect to acquiring title
to the Acquisition Portion, demolishing the existing building, cleaning up the site, relocaling
the existing tenants, relocaling the utilities, and delivering possession of the Acquisition
Portion to Developer, Village and Developer acknowladge: (i) the possibility of such a delay;
and (ii) that such a delay would result in increased costs in connection with the construction
of the Developer Projact (including, without limitation, costs that are incurred as a rasult of
there being inadequate construclion access to the Project Site, and inadequate space for
staging, mobilization, and use of a crane), which Increases are not within the control of
Developer. '

{c) Increase. The Parties agree that the determination that the Estimated Construction
Cost will not exceed 105% of $52,500,000.00 was made assuming that; (1) Village will have
acquired the Acquisition Portion by no later than February 14, 2012; (ii) all tenants will have
vacated the building located on the Acquisition Portion, and Village will have demolished the
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building located on the Acquisition Portion, and cleaned up the site, prior to delivery of
possession of the Acquisition Portion to Developer; (iil} Village will have relocated the utilities
as necessary from the Acquisition Portion prior to delivery of possession of the Acquisition
Portion to Developer; and (iv) Village will deliver possession of the Acquisition Portion to
Developer by no later than May 1, 2012; so that, as of May 1, 2012, the full Project Site will
be subject to the Ground Lease and Developer will have possession of the Acquisition
Portion and, therefore, the right and ability to ¢commence construction of the Developer
Project on the Acquisition Portion; provided that, if the foregoing is not the case, then the
Estimated Construction Cost (and, accordingly, the Not-to-Exceed Price and the Guaranteed
Maximum Price) shall be increased dollar for dollar by the amount of any costs and expenses
incurred by Developer as a result thersof in conneclion with the construction of the
Developer Projact (which increased costs and expenses shall'be documented in writing by
Developer and provided to Village), which amount is the *Acquisition Delay Increase”.

(d) Developer Project Incentive. If the Estimated Construction Cost (and, accordingly,
the Not-to-Exceed Price and the Guaranteed Maximum Price) is increased by the Acquisition
Delay Increase, then the Developer Project Incentive shall be increased dollar for dollar by
the Acquisition Delay Increase; provided that nothing in this Agreement shall be deemed to
require Developer to repay, or apply any amounts against or 1o reduce, the portion of the
Developer Project Incentive that is comprised of the Acquisition Delay Increase.

(e) Acquisition. Village: (i) has no reason to believe that there is any condition with
respect to the Acquisition Portion or any of the other real esiate that is the subject of the
eminent domain proceeding that would cause Village to abandon the eminent domain
proceading and not take title to the Acquisition Portion; and (ii) shall act in good faith in
connection with proceeding with the closing of the acquisition of the Acquisition Portion.

19. Assignment. Neither Village nor Developer shall assign this Agreement withoul the prior written
approval of the Developer or Village, respectively. Notwithstanding any assignment permitted under this
Section, Village or Developer, as the case may, shall remain liable to perform all of the terms and conditions
to be performed by it under this Agreement, and the approval by the other Party of any assignment shall not
release Village or Developer, as the case may be, from such performance.

20. Notices. All noticaes permilted or required to be given hersunder shall be in writing, and shall be
deemed to be delivered: (a) when delivered personally; or (b) on the day following the day sent by national
overnight courier; in all events to the following addresses: to Village at 14700 South Ravinia Avenue, Orland
Park, llinois 60462, Alin: Village Manager, with a copy to Thomas P. Bayer and Gregory T. Smith, Klein
Thorpe and Jenkins, Ltd., 20 North Wacker Drive, Suile 1660, Chicago, lllinois 60606-2903; and to Developer
at 8800 Keystone Crossing, Sulte 1200, Indianapolis, Indiana 46240, Atin: P. Christopher Kirles and David
Flaherty, with a copy to Karl P. Haas, Esqg., Wallack Somers & Haas, PC, One Indiana Square, Suite 2300,
Indianapolis, Indiana 46204, Either Developer or Village may change its address for notice by written notice
delivered to the other Party as provided in this Section.

21. Authority. Each undersigned person executing this Agreement on behalf of Village and Developer
represents and certifies that: (a) he or she has been empowered and authorized by all necessary action of
Village and Developer, respectively, to execute and deliver this Agreement; (b) he or she has full capacity,
power, and authority to enter into and carry out this Agreement; and (c) the execulion, delivery, and
performance of this Agreament duly have been authorized by Village and Developer, respectively.

22, No Personal Liability. No covenant or agreement in this Agreement shall be deemed 1o be the
covanant or agreement of: {a) the Corporate Authorities in any of their individual capacities; or {b) any elected
official, officer, partner, member, director, agent, employee, or altorney of Village or Daveloper in his or her
individual capacity. No elecied official, officer, partner, member, director, agent, employee, or attorney of
Village or Developer shall be: (a) liable personally under this Agreement; or (b) subject to any personal liability
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or accountability by reason of, In connection with, or arising out of the execution, delivery, and/or performance
of this Agreement (or the failure to execute, daliver, or perform under this Agreement).

23. Force Majeure. Notwithstanding anything to the contrary set forth herein, if either Party is delayed
in, or prevented from, observing or performing any of iis obligations under, or satisfying any term or condition
of, this Agresment as a result of Force Majeure; then: (a) the Party asserting Force Majeure shall deliver
written nolice to the other Parly; (b) such observation, performance, or satisfaction shall be excused for the
period of days that such obsarvation, performance, or satisfaclion is delayed or preventad; and (c) the
deadlines for observation, performance, and satisfaction, as applicable, shall be extended for the same pariod.

24, Subsequent Phasas,

(a} SubseqguentProjects. During the period: (i) commencing on the Execution Date; and
(ii} ending on the tenth anniversary of the Execution Date; at such time as Village is ready
1o develop a phase of the TIF District other than the phase consisting of the Developer
Project with a project that either is entirely or primarily residential or is a vertically integrated
mixed-use project with a substantial residential component: (i) Village shall deliver written
notice to Developer; and (it) thereafter, for a period of 60 days from the date on which such
notice is delivered, Village and Developer shall conduct discussions with respect to: (A) the
conceplual nature of the project that Village would like to have constructad for such phase;
and (B) what type of project is practical, financeable, and compatible with the Developer
Project. After the firstto occur of the conclusion of the discussions by Village and Developer
or the expiration of the 60-day period: (i} Village shall determine the actual nature of the
project that it would like to have constructed in such phase, taking into account the
discussions previously held with Developer; and (i) if the nature of the project that Village
determines that it would like to have constructed in such phase is entirely or primarily
residential or is a verlically integrated mixed-use project with a substantial residenttal
component, then Village shall prepare and send 1o Developer for ils review and comment a
term sheet for the desired project.

{b) No Offering. If: (i} the Later Phase Prerequisites have been met; and (il) the Laws
do not require a public offering in connection with developing such phase of the TIF District;
then Developer shall have a period of 30 days within which to accept the terms of the term
sheet; provided that, if Developer does not communicate its election to Village within such
30-day period, then Developer shall be deemed to have rejectad the terms of the term sheet.
If Developar timely accepts the terms of the term shest, then Daveloper shall work with
Village in good faith and in a commercially reasonable manner io enter inlo a redevelopment
agreament consistenl with the term sheet within 90 days after Developer accepts the terms
of the term sheel; provided that if such a redevelopment agraement is not executed within
such 90-day period for any reason other than due to the failure of Villaga to act in good faith
and/or in a commercially reasonable manner, then the acceptance by Daveloper of the terms
ofthe term sheet shall be deemed to be rescinded and Village shall have no further obligation
to deal with Developer in connaction with the development of such phase of the TIF District.

{c) Offering. if: (i) the Later Phase Preraquisites have been met; but (i) either: (A) the
Laws require a public offering in connection with developing such phase of the TIF District:
or (B) no such public offering is required, but Developer does not accept the terms of the term
sheet within the 30-day period provided in Subsection 24(b); then, il Villaga conducts a public
offering on the terms setforth in the term sheet, Village agrees that it will accept the bast bid,
taking Into account: (i) the quality and nature of the proposed project; (i) the extent of the
public incentive required in connection with the proposed project; (i} the financial
wherawithal of the bidder to complele the proposed project; and (iv} the track record of the
bidder in completing other redevelopment projects.
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25,

Miscellaneous.

(a) Subject to Section 19, this Agreement shall inure to the benefit of, and be binding
upon, Village and Developer, and their respective successors and assigns.

{b) All Exhibils to this Agreement are altached hereto and incorporated herein by
reference. Time is of the essence of this Agreement.

(c) Whenever in this Agreement a singular word is used, it also shall include the plural
wherever required by the context, and vice versa.

{d) This Agreement may be signed in one or more counierparts, each of which shall
constitute an original, but all of which together shall constitute a single document.

{e) This Agreement shall be recorded, by Village and at the expense of Developer, in
the Office of the Recorder of Cook County.

{f) Except lo the extent specifically provided to the contrary herein (and in documents
contemplated by this Agreementto be executed, including the Developer Loan Documents),
this Agreement is the entire agreement between Developer and Village with respect o the
subject matter hereof and supersedes all prior agreements, negotiations, and discussions
related to the subject matter hereof,

{9) This Agreement may be amended or modified only by a written agreement signed
by both Village and Developer.

{h) Village and Developer agree {o execute, acknowledge, and deliver (or cause the
exacution, acknowiedgment, or delivery of) such additional instruments as reasonably may
be required to carry ocut the intentions of the Partias under this Agreement, lo the extent that
the foregoing additional instruments are permitted by the Laws.

(i) This Agreement is not intended, and shall not be deemed, lo create any:
(i) third-party beneficlary rights; or (ii) relationship of agency, joint venture, or parinership
between Developer and Village. ’

[f)] Village and Developer each agree that, within 15 days afler receipt of written request
from Developer or Village, respectively, it shall execute an esloppel certificate certifying:
(A) that this Agreement is in full force and effect (or specifying the exient to which that is not
the case}; (B) thal there is not any Event of Default by the requesling Party (or, If there is an
Event of Default, specifying the nature of the Evant of Default); and (C) such other matters
as reasonably may be requested by the requesting Party. If either Village or Developer fails
to comply with the terms and conditions of this Subsection, then, with respect 1o the specific
astoppel certificate that Village or Developer has failed to execute, Village or Devaloper, as
applicabls, shall be deemed to have appointed Developer or Village, respectively, as its
attorney-in-fact for execution of such certificate.

(k) The invalidity, illegality, or unenforceability of any one or more of the terms and
conditions of this Agreement shali not affect the validity, legality, or enforceabilily of the
remaining terms and conditions hereof. To the extent that any term or condition of this
Agreement conflicts with any ordinance, resolution, rule, order, or provisions of the code of
ordinances of Village, the term or condilion of this Agresment shall control to the extent
permitled by the Laws. All obligations of the Parties haraunder are limited to the extent
required by the Laws.

Z:\Documents\Shoup, Jenny\Flaherty & Collins\Redevelopment
Agresment\Redevelopment Agreement.v10,wpd -48-

138epll



{n This Agreement shall be governed by, and construed in accordance with, the Laws
of the State of lllinois, without regard to principles of conflicis of law. All proceedings arising
in connection with this Agreement shall be; (i) iried and litigated only in the state courts in
Cook County, lllinois, or the United States Disirict Court, Northern District of Iltinois, Eastern
Division, as the cass may be; and (ii) governed by the Laws of the Stale of Illinois. The
Parties waive, 1o the extent permitied under the Laws and with respect to any proceeding
brought in accordance with the terms and conditions of this Section, the right o a trial by jury.

(m) Developer and Village agree to continue to work colleclively 1o explore the capital
markets in an altempt io secure additional capital 1o be invested into the Developer Project.
The intent of the additional capital would be to reduce the financial risk and exposure of
Village in relation to the Developer Project. The additional capital could be in the form of debt
or equity, or a combination of both. In this regard, each of Developer and Village shall have
the right, but not the obligation, to bring in outside financing sources who are willing to invest
capital into the Developer Projecl. I1f Developerand Village are in agreement on the structure
of the new caplial investment, then this Agreement shall be revised to reflect the new capital
investmenl. Nothing in this Subsection shall be deemed to: (i} limit the ability of Village to
sell, transfer, or assign, in whole or in part, the Note and the Morigage; or (ii) revise or
emend, or have any affect on, any rights of Village with respect lo such sale, transfer, or
assignment that are specified elsewhere in this Agreement.

iIN WITNESS WHEREOF, the Parties have executed this Agreement as of the dale set forth
above.

METRA TR LB FC C

By:
v S

7 ¥ ¥
Printed: __ 27 1 A E /C/_y{'*..?':_}i

Title: i QS
Acknowledgment and Acceptance

David Flaherty acknowledges that: {a) he is the Guarantor; and (b) pursuant to, and subject to therterms and

By:

avid Flaherly

Z:\Documents'\Shoup, Jenny\Flaherty & Collins\Redevelopment

Sepll
AgreementiRedevelopment Agreement.vl1a-fill in blanks. wpd -49.



Exhibit A

Exhibit B
Exhibit C

Exhibit Db

Exhibit E
Exhibit F

Exhibit G

Exhibit H

Exhibit |

INDEX TO EXHIBITS

Redevelopmaent Project Area (legal and depiction), TIF District, Project Sile (legal
and depiction)

Description of Debt Instrument

Debt Instrument Issuance Schedule

Preliminary budget for construction of the Developer Projact (the final budget will be
the Developer Project Budget). Includes preliminary estimates of Developer Project
Costs

Plan Schedule

Required insurance (Developer during construction of Developer Project)

Site Plan showing Developer Project as agreed to date (include more detail here on
what the Developer Project consists of)

Sample calculation of Liquidation Event Payment Amount, along with examples of
the crediting of the Village Spread Payments against the Remaining Profit/Equily
Recovery Amount and/or the Remaining Developer Project Incentive pursuant to
Subsaction 5(h)(i)

Sample calculation of property tax loan evaluation and any resulting adjustment, as
contemplaled pursuant to Subsection 5(f)

Z:\Documents\Shoup, Jeany\Flaherty & Collins\Redevelopment 135epll
AgreementRedevelopment Agreement.v10.wpd -5{}‘



EXHIBIT D-1

Publisher’s Certificate

Relative to the 65 ILCS 5/11-74.4-4(c)
Property Conveyance Notification
From the Orland Park Prairie

(attached)



Exhibit D-1
Publishers Certificate from the Orland Park Prairie
CERTIFICATE OF PUBLICATION

LEGAL NOTICE

PURSUANT TO 65 ILCS 5/11-74.4-4(C)
REDEVELOPMENT AGREEMENT ORDINANCE
CORPORATE AUTHORITIES

VILLAGE OF ORLAND PARK

22ad Century Media

does hereby certify that it is the publisher of
Orland Park Prairie,

that said Orland Park Prairie is

a secular newspaper that has been published
weekly in the City of Orland Park, Counties of Will and Cook,
State of Illinois, continuously for more than one
year prior to the first date of publication of the
notice, appended, that it is of general circulation
throughout said County and State, that itis a
newspaper as defined in "An Act to revise the
law in relation to notices." as amended. lllinois
Compiled Statutes (715 ILCS 5/1 & 5/5), and
that the notice appended was published in the
said Orland Park Prairie on

August 18,2011

First publication date:
August 18, 2011
Final publication date:
August 18, 2011

In witness thereof, the undersigned has caused
this certificate to be signed and its corporate
seal affixed at Orland Park, Illinois.

Authorized Agent:




EXHIBIT D-2

Publisher’s Certificate

Relative to the 65 ILCS 5/11-74.4-4(c)
Property Conveyance Notification
From the SouthtownStar

(attached)



Exhibit D-2 Publishers Certificate from the SouthtownStar

VILLAGE OF ORLAND PARK
Streef Triangle

ADORDERNUMBER: 0000117248-01
PO NUMBER: Street Triangle
AMDUNT; $471.58
NO OF AFFIDAVITS: 1

VILLAGE OF ORLAND PARK
14700 S RAVINIA AVE
ORLAND PARK, IL 80482-3134

Sun Times Media
Sun-Times Media South
Certificate of Publication

State of lllinols - County of  Cook, Wil

Sun-Times Media South, does hereby cartify it has pubiished the attached

advertisments in the following secular newspapsrs. All newspapers meet lliinois
Compiled Stalue requirements for publication of Natices per Chaplar 715 ILCS 5/0.0%

et seq. R.5. 1874, P728 Sec 1, EFF. July 1, 1874. Amended by Laws 1950, P$494, EFF,
July 17, 1859, Formery ll. Rev. Stat. 1994, CH100, PI.

Nole: Nolice appearad in the following checked positions.

PUBLICATION DATE(S): 0a/terz011

SouthtownStar

IN WITNESS WHEREOF, the undersigned, being duly authorized, has caused
thig Certificate to be signed and notarized

By (27 e

David Fontechia
Accounl Managet - Public Legal Notices

OFFICIAL SEAL
) KIMERY 5 FRANZEN

NOTARY PUBLIC - STATE OF ILLINDIS
MY COMMISSION EXPIRES 1018112




PUBLIC NOTIC
PURSLUANT 'I’O B5 ILCY 5/11-74.4-4[c)
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INT ON PERPENDICULAA TO LINE
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NINETY 7 FIFTY ON THE PARK
RDA Exhibits B & C
Debt Instrument Description and Issuance Schedule

The current financing plan for the Ninety 7 Fifty on the Park Project is as follows:
September 2011 - Establish Line of Credit with bank - $25,000,000 - 30,000,000
Draw on Line of Credit to fund project

When Line of Credit balance reaches approximately $15,000,000, begin bond issue
process (Taxable GO Bonds, Series 2012A - approximately April 2012)

Issue $20,000,000 - 25,000,000 of taxable GO bonds to pay down Line of Credit
Use remaining bond proceeds to fund project ,
Second draw on Line of Credit

When Line of Credit balance reaches approximately $15,000,000, begin bond issue
process (Taxable GO Bonds, Series 2012B - approximately September 2012)

Issue $20,000,000 - 25,000,000 of taxable GO bonds to pay down Line of Credit
Use remaining bond proceeds to fund project

Third draw on Line of Credit

At project completion, the capital stack will consist of —
Bank Line of Credit - $14,000,000 - 24,000,000 (Variable Rate)
Taxable GO Bonds, Series 2011B - $20,000,000 — 25,000,000 (Fixed Rate)

Taxable GO Bonds, Series 2011C - $20,000,000 — 25,000,000 (Fixed Rate)
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—~  Exhibit F - Required Insurance OP ID: PH
ACORD"  CERTIFICATE OF LIABILITY INSURANCE AT o

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

certificate holder In lieu of such endorsement(s).

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terma and conditions of the policy, cartain policies may require an endorsement. A statement on this certificate does not confer rights to the

- CONTACT
;:-‘own & Brown of Indiana, Inc. 317-574-5000 %:E FAX
11555 N. Meridlan St., Ste 220 317-471-1700 ! | A, wop:
g?ﬂ',;‘,’kg'g‘,,ﬁ’,?,f CPCU, CIC AbREss:
S e o5, F&RCRE-1
INSURER[S) AFFORDING COVERAGE NAIC #
insurep  Flaherty & Collins Construc- msvreR A : "Westfield Insurance Company 24112
g""- :nc.; sl:lah:r;y g‘g""ll'“l‘ msyrer a : Wausau Underwriters Ins. Co. 26042
Atat:le: gl:i'an gll-oss syl e wsurerc:L10yd of London
8900 Keystone Cross. #1200 wsurer p: Travelers Cas & Sure Co. of Am 31194
INBEURER E :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:_

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSLUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

OF ANY CONTRACT OR QTHER DOCUMENT WITH RESPECT TO WHICH THIS
BEEN REDUCED BY PAID CLAIMS.

| LIR TYPE OF INSURANGE m POLICY NUMBER ||n';%§}-'rmf! 1 ]mwo“" orwm: LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
A | X | COMMERCIAL GENERAL LIABILITY X | X [CMM3912597 07723111 | 0712312 | ERE O Is 100,000
| CLAIMS-MADE Iz] OCCUR MED EXP (Anyonaperson) | § 5,000
| PERSONAL B ADVINJURY | § 1,000,000
| GENERAL AGGREGATE 5 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: PROGUCTS - COMPIGP AGG | § 2,000,000
| Teouer [ X188 [ licc s
| AuTomoBILE LiaBiLITY X e [ 1,000,000
A i ANY AUTO CMM3912597 0712311 07/23112 BODILY INJURY (Por parson) | §
- ALL OWNED AUTOS BODILY INJURY (Per actident) | §
| | sCHEDULED AUTOS T ARE
| X | tiRED AUTOS {Per accident) .
t X | NON-OWNED ALTOS $
5
| X [umereriase | X [ occur EAGH OCCURRENCE ) 10,000,000
P et CLAMS MADE CMM3812597 0712311 | 07/23n2 |AGGREGATE s 100007000
|| DEDUCTIBLE s
X | peTEnmiOon s $
AND EMPLOYERS: UADILITY | X | inggs | on
B | an eromETOREARNEREXECUTIVE 4l ia| x [WCJZ91457415011 0712311 | 0712312 [Eq. eacs accipenT : 500,000
(Mands\oey n it EL DISEASE - EA EMPLOVEE] § 500,000
PTION OF OPERATIONS below EL. DISEASE - POLICY UMIT | § 500,000
[ |E&O R.E/Const Mgmt IANE120201311 03/07TH1 03/07112 2,000,00
D [Employee Theft. 104882110 07/1231M11 07123/12 |$10K Ded. 1,000,00

ﬁ'ﬁ?@; ﬁigﬁm?%"ﬁ ; mgf-uf ‘::'EHICLES (Attach ACORD 101, Additional Remasks Schedule, If more space Is required)
(see attached note)
CERTIFICATE HOLDER CANCELLATION

ORLAND

The Village of Orland Park,
etal,
aftn: Contract Administrator

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

14700 S. Ravinia Ave
Orland Park,, IL 60462

AUTHORIZED REPRESENTATIVE

ACORD 25 (2009/09)

© 1988-2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registerad marks of ACORD



OTEPAD: mn;gmu:ug I?II:hL:rTyD& Collins Construc-

F&CRE-1
OP ID: PH

PAGE 2
DATE (08/24/11

ddl. Ins: Certificate hol er theIr vao

Iwrectors, . pmployoes an 3“1:3 ng ocH ‘B.;fn?;‘l?;'“ j,',‘fcgﬁ{ﬁguwy,

of Subro appl es
Policy Is being endorsed to show 30 day notice of cancellation to holdat.




EXHIBIT G
DEVELOPER PROJECT & SITE PLAN

Project Description

The Project, as depicted in the attached site plan and architectural drawings, consists of 295 residential
units, 4,000 square feet of first floor commercial space, 8,666 square feet of residential amenity space,
and 365 onsite parking garage stalls situated on 150,165 square feet of land (3.446 acres). The Project
will be located in one building wrapped around a centrally located four story parking garage with public
parking on the first floor and secured parking for the residents on the floors above. The building will be
a total of 6 stories in height along Crescent Park (4 stories of residential over double height

commercial/amenity space), 5 stories of residential along Main Street and Ravinia Avenue and 4 stories
of residential along 143™ Street.

Site Data Summary

Land Area (Sq. Ft.) 150,165

Acreage 3.446

Number of Units 295

Commercial Space (Sq. Ft.) 4,000

Residential Amenity Space (Sq. Ft.) 8,666

Parking Garage Stalls 365
Features & Amenities

The residential units are anticipated to have 9’ ceilings, upgraded cabinet packages, granite countertops
with under mount sinks, track and pendant lighting, brushed nickel hardware, upgraded hard surfaces in
the kitchens and entries, patios/balconies, 2” blinds faux wood, roman soaking tubs with tile surrounds,
upgraded carpet, washer/dryer, faux stainless steel appliances; including a gas stove with self-cleaning
oven, microwave oven, dishwasher, garbage disposal and double door frost-free refrigerator.

The residential amenity space will be located along Crescent Park and wrapping the building comer

along Main Street. The pool is located on the north side of the parking garage between the buildings and
a courtyard is located on the south side of the parking garage between the buildings.

8/5/2011



aLo-v @%EE

N AL
JALVRLETTE

PRpE———

HHVd ONVTHO NMOLNMOJ

"ML

-




o 5

E et

82
:
=7
-

E
R
e g

N




EXHIBIT H

Far Presentation Purposes Only
DBAETMFBGM;!E_KR‘E_ o e R o TRl Y S | SRR Tk P e e e R LR (i A e
Uses of Funds Sources of Funds
Total Development Uses $ 63,445,795 ||Total Sources of Funds 63,445,795
Hard Construction Costs 52,500,000 || Developer Equity 2,000,000
Soft Costs {20.85% of Hard Costs) 10,545,795 ||Loan 38,241,819
Developer Project Incentive (DPI) w/o Fees 23,203,976
Developer Loan (51.60 Rent, 25Yr Amon, 4.5%, 1.2DCR) 38,241,819 | |Developer Project incentive (DPT} w/ Fees 26,839,061
Rent Rates =/< §1.41
Estimated NOI @ Stabilization (§1.41 Rent Rates) 5 2,496,091 Developer Profit s
Annual Debt Service Payments @ Stabilization 2,550,725 Developer Equity 2,000,000
Annual Excess Cash Flow (Post-Stabilization} {54,634)
Principle Paid at time of Liquidation Event 6,813,057 Loan Balance & Take Qut 31,428,762
Liquidation Event {earliest year 7 alter stabilization - year 10 after project start)  Remaining Profit Due to ¥C @ Take Cut -
Excess NOI Years 1 - 7 after Stabilization (382438) Remaining Equity Due to FC @ Take Qut 2,000,000
Cumulative F&C Share of Excess Cash Flow - 75% - Remaining DPI @ Take Cut 26,839,061
Cumulative Village Share of Excess Cash Flow- 25% -
Rent Rates =§1.42 - §1.59
Estimated NOI & Stabilization (51.51 Rent Rates) s 2,794,830 Developer Profit 2,000,000
Annual Debt Service Payments & Stabilization 2,550,725 Developer Equity 2,000,000
Principle Paid at time of Liquidation Event 6,613,057 Loan Balance & Take Out 31,428,762
Liquidation Event (earliest year 7 after stabilization - year 10 after project start)  Remaining Profit Due to FC @ Take Out 718,450
Excess NOI Years 1- 7 after Stabilization 1,708,733 Remaining Equity Due to FC @ Take Out 2,000,000
Cumulative F&C Share of Excess Cash Flow - 75% 1,281,550 Remaining DP] @ Take Qut 26,411,877
Cumulative VillaEe Share of Excess Cash Flow -  25% 427,183
Rent Rates §1.60 or greater
Estimated NOI @ Stabilization ($1.60 Rent Rates) ] 3,063,695 Developer Profit 3,500,000
Annual Debt Service Payments @ Stabilization 2,550,725 Developer Equity 2,000,000
IAnnual Excess Cash Flow (Post-Stabilization) $12,970
Principle Paid at time of Liquidation Event 6,813,057 Loan Balance @ Take Qut 31,428,762
Liguidation Event (earliest year 7 after stabilization - year 10 after project starf)  Remaining Profit Due to FC @ Take Out 806,909
Excess NOI Years 1 -7 after Stabilization 3,590,788 Remaining Equity Due to FC @ Take Out 2,000,000
Cumulative F&C Share of Excess Cash Flow - 75% 2,693,091 Remaining DPI @ Take Out 25,941,364
Cumulative Village Share of Excess Cash Flow-  25% 897,697
Rent Rates $1.90 {Full payback of incentive without fees)
Estimated NOI @ Stabilization ($1.90 Rent Rates) 3 3,959,911 Developer Profit 3,500,000
Annual Debt Service Payments @ Stabilization 2,550,725 Developer Equity 2,000,000
Annual Excess Cash Flow (Post-Stabilization) 1,409,186 .
Principle Paid at ime of Liquidation Event 6,813,057 Loan Balance @ Take Qut 31,428,762
Liquidation Event (earliest year 7 after stabilization - year 10 after project start)  Remaining Profit Due to FC @ Take Out -
Remaining Equity Due to FC @ Take Out -
Excess NOI Years 1 - 7 after Stabilization 9,864,303 Remaining DPI @ Take Out 23,073,576
Cumulative F&C Share of Excess Cash Flow #1 -
Up to Total Profit 75% 3,500,000
Cumulative Village Share of Excess Cash Flow #1 25% 1,166,667
Cumulative F&C Share of Excess Cash Flow #2 -
After Profit 50% 2,598,818
Cumulative Village Share of Excess Cash Flow #2 50% 2,598,818




EXHIBIT H

For Preuntzﬂnu Purposes Only
A Y e I i
Scenario #1 Scenario #2 Scenario #3 Scenario #4
Take Out Rent Rate 5141 5151 $1.60 $1.90
Calculated Project Value @ Take Out $ 35650448 S 39926145 § 43,767,073 S 56,570,164
Loan Due to Village & Take Out 31,428,762 31,428,762 31,428,762 31,428,762
Excess Return 4,229,686 8,497,383 12,338,311 25,141,402
Waterfall #1 - Up to Developer Project Incentive {DPI)  Waterfall includes Fees and Ouwners Agent (not included in Project Costs}
Paid to F&C 3% 338,375 679,791 987,065 2,011,312
" Paid to Village 92%, 3,891,311 7,817,593 11,351,246 22,504,251
Waterfall #2 - After Developer Project Incentive (DP1)
Paid to Village 8% - - - 50,067
Paid to FC 2% - - - 575,772
[LIQUIDATION EVENT PAYMENT AMOUNT § 35320073 § 39246354 § 42,750,008 5 53,983,080 |
% of Project Value 99.05% 98.30% 97.74% 95.43%
F&C ROI at Liquidation Event 5.51% 9.84% 14.12% 26.55%
village ROI at Liguidation Event 1L.80% 24.99% 37.13% 79.79%
—_— 'I‘..IQUIDA’I']GN"E\I"MFAC[LI'I'E:- R - =
Monthly NO[ 208 008 § 232903 § 255308 S 329,993
1.10 DCR 189,098 211,730 232,098 299,993
Amortization (required to meet DCR) 45 44 34 32
STt Eate S reinance ) INNENNG—G e —ae E— L N ) NN O . )
Developer Project Incentive (DPI) 5 26839061 § .26839061 $ 26839061 § 26,839,061
Pre-Stabilization Excess Cash Flow Sharing 569,325 569,325 569,325 569,325
Post-Stablization Excess Cash Flow Sharing - 427,183 897,697 3,765,485
Remaining DPI @ Take Out 26,269,736 25,842,552 25,372,039 22,504,251
Waterfall #1 - Up to DPI1 3,891,311 7.817,593 11,351,246 22,504,251
Unpaid DPI @ Liquidation Event 22,378424 18,024,960 14,020,793 -
Waterfall #2 - After Full Payment of DP1 - - - 50,067
Interest Savings to Village {1.5% or 1.0% 10 Years) 2,520,190 4,744,306 3,982,346 9,490,274
Post Liquidation Excess Cash Flow Split to Village (92%) -
10 years after Liquidation Event 1,167,640 1,417,494 1,642,363 3,311,926
Ground Lease Payments 1,000,000 1,000,000 1,000,000 -
Unpaid DPI & Completion of Refinance Term 17,6%0,595 10,863,159 7,396,084 (12,852,267)
Cash payment to F&C - Remaining Profit/Equity 2,000,000 2,718,450 2,806,909 -
Interest Expense 7,226,702 7,226,702 7,226,702 7,226,702
Developer Interest - Difference between 4.50% & Village Cost {2,933,805) (2,933,805) (2,933,805) {2.933,805)
Property Tax Increment through end of TIF {B.364,616) (8,364,616) (8,264,616) {(8:364,616)

Less: Village Fees

Bl .ml.'ﬁ Rk E 7305

Villanu Cost ofP_roE + T.andf I!irl/Fees

:...: _‘u.-".ﬁL_ K
25138769 5 19029784  § ,651,168 & {?,m,ugz;t




EXHIBIT H

For Pruenuﬂou Purpnm Only
| T e e
Scenario #1 Scenario #2 Scenario #3 Scenario #4
it : mQUIDA'nDNEVHNI!FAm: B LT ey L P Tl PR T
I TR AT i o CAbwminipliny DeveloperLogrepel, T T T
75% of Project Value $ 26743836 S5 29 944.609 $ 32,8?5,304 § 42427623
Owed to Village by Developer 35,320,073 39,246,334 42,780,008 53,983,080
R O e g o e ee e e BVODT | SBULTAG ||| SOSLTOS | 11555457
Developer Project Incentive (DPI) § 26839061 § 26839061 S5  26839,061 5 26,839,061
Pre-Stabilization Excess Cash Flow Sharing 569,325 569,325 569,325 569,325
Post-Stablization Excess Cash Flow Sharing - 427,183 897,697 3,765,485
Unpaid DPI @ Take Out 26,269,736 25,842,552 25,372,039 22,504,251
Waterfall #1 - Up to Total DPL 3,891,311 7,817,593 11,351,246 22,504,251
Unpaid DPI @ Liquidation Event 2,378,424 18,024,960 14,020,793 -
Waterfall #2 - After Full Payment of DPI - - - 50,067
Interest Savings to Village (2.0°% 5 Years) 475,020 515,205 351,365 640,030
Post Liquidation Excess Cash Flow Split to Village {52%) - :
5 years until Original Principal Amount is repaid in full 583,820 708,747 821,182 1,655,963
Post Liquidation Excess Cash Flow Split to Village (8%) -
5 years after Original Principal Amount is repaid in full 50,767 61,630 71407 -
Ground Lease VPR Secondary Portion Note 1,000,000 1,000,000 1,000,000 -
Unpaid DP! & Completion of Refinance Term 20,268,817 15,739,377 11,576,839 (2.346,060)
Cash payment to F&C - Remaining Profit/Equity 2,000,000 2,718,450 2,806,909 -
Interest Expense 7,226,702 7,226,702 7,226,702 7,226,702
Developer Interest - Difference between 4.50% & Village Cost {2.933,805) (2,933,805) (2933,805) (2.933,805)
Property Tax Increment through end of TIF (8,364.615) (8.364,616) (8,364,616) (5,364,616)
Less: Village Feﬁ BS5)
__,__. i ey
5 3102115,
S feris i LIQUIDATIONTEVENT FAGILITY. :
Full Take Out Loan T Conventional Firancing e

PmdlonllaebyDeveln 5 35,320073 $ 39246354 § 42,780008 § 53,983,080

....... SLDSCIPT o emecee e S SE00_S H026354 S 42780008 S 53983080

Developer Project Incentive (DFI) 5 26839061 § 26839061 $ 26839061 § 26,839,061
Pre-Stabilization Excess Cash Flow Sharing 569,325 569,325 569,325 569,325
Post-Stablization Excess Cash Flow Sharing - 427,183 897,657 3,765,485
Unpaid DPI @ Take Out 26,269,736 25,842,552 25,372,039 22,504,251
Waterfall #1 - Up to Total DPI 3,891,311 7,817,593 11,351,246 22,504,251
Unpaid DPI @ Liquidation Event 22,378,424 . 18,024,960 14,020,793 -
Waterfall #2 - After Full Payment of DPI - - - 50,067
Past Liquidation Excess Cash Flow Split to Village (8%) -

10 years after Liquidation Event 101,534 123,260 142,814 -
GL Payments Replacement Note 1,000,000 1,000,000 1,000,000 -
Unpaid Village Incentive @ Completion of 10 Year Term 21,276,890 16,901,700 12,877,979 (50,067)
Cash payment to F&C - Remaining Profit/ Equity 2,000,000 2,718,450 2,806,909 -
Interest Expense 7,226,702 7.226,702 7,226,702 7,226,702
Developer Interest - Difference between 4.50% & Village Cost {2.933,805) (2,933,805) {2.933,805) {2.933,805)
Property Tax Increment Receipts through end of TIF (8.364.616) (8,364,615) {8,364,616) (8,364,616)

Less: Vi

el ..1:.-4- VillaEe Cost.oF Bro; n_"'l FdEv el peCprok: [{F o ASHIE

Village Cost of Project + Landy infra/ Fees S 2875065 § 2506532 § ZLI93063 S 5398108




8/5/2011

EXHIBIT I
PROPERTY TAX LOAN EVALUATION

Actual

Budget Full Assessment
Real Estate Taxes (per unit) $§,250 $3,000
Threshold $2,500
Tax Difference $147,500
Net Operating Income $3,060,301 $2,912,801
Debt Service Coverage Level 1.20 1.20
Debt Service Payment $2,550,251 $2,427,334
Amortization Period (years) 25 25

Interest Rate 4.50 4.50%

* Does not reflect any amortization of Principal




