SETTLEMENT AGREEMENT AND RELEASE

THIS SETTLEMENT AGREEMENT AND RELEASE (“Agreement”) made as of the

day of September, 2016, by and between the Plaintiffs to consolidated cases 2011 CH 29744

and 2011 CH 34266 (the REGIONAL TRANSPORTATION AUTHORITY (the RTA); the COUNTY

OF COOK; the VILLAGE OF FOREST VIEW; the VILLAGE OF TINLEY PARK; the VILLAGE OF

LEMONT; the VILLAGE OF ORLAND PARK; ELK GROVE VILLAGE; the VILLAGE OF

MELROSE PARK; the VILLAGE OF HAZEL CREST,; and the VILLAGE OF NORTHBROOK

(collectively, “PLAINTIFFS’)) and Defendants the CITY OF KANKAKEE (KANKAKEE); the

VILLAGE OF CHANNAHON (CHANNAHON); and related entities INSPIRED DEVELOPMENT,
LLC (INSPIRED) and RYAN, LLC (RYAN), WITNESSETH:

WHEREAS, the RTA is a special purpose unit of local government and municipal corporation of
the State of Illinois with service to and jurisdiction over the following counties in respect to mass ground
public transit: Cook, DuPage, Kane, Lake, McHenry, and Will;

WHEREAS, the COUNTY of COOK is a body politic and corporate of the State of Illinois;

WHEREAS, the Villages of FOREST VIEW; TINLEY PARK; ORLAND PARK; ELK GROVE
VILLAGE; HAZEL CREST; and NORTHBROOK are Illinois home rule municipalities;

WHEREAS, the Villages of LEMONT and MELROSE PARK are lllinois non-home rule
municipalities;

WHEREAS, the PLAINTIFFS are entitled to certain shares of retailers’ occupation taxes
imposed on the business of selling tangible personal property within their jurisdictions pursuant to state
law (“salestax”);

WHEREAS, INSPIRED is an involuntarily dissolved Illinois limited liability company. At all
times reevant, INSPIRED was party to economic development agreements (“EDAS") with KANKAKEE
and CHANNAHON to attract retail entities (the “RETAILERS’) to participate in sales tax rebate
programs in those municipalities;

WHEREAS, RY AN is aDelaware limited liability company in the business of providing tax and
consulting services. Through a Marketing Agreement with INSPIRED, RYAN also attracted
RETAILERS to participate in sales tax rebate programs in KANKAKEE and CHANNAHON,;

WHEREAS, KANKAKEE is an Illinois home rule municipality in Kankakee County, Illinois;

WHEREAS, CHANNAHON is an Illinois home rule municipality in Will and Grundy Counties,
Ilinois;

WHEREAS, on or around August 21, 2000, INSPIRED entered into an EDA with KANKAKEE
(the “Kankakee-Inspired EDA”). Pursuant to the terms of the Kankakee-Inspired EDA, INSPIRED
attracted RETAILERS to participate in a sales tax rebate program in KANKAKEE through Agency
Agreements with INSPIRED;

WHEREAS, on or around February 5, 2001, INSPIRED entered into an EDA with
CHANNAHON (the “Channahon-Inspired EDA”). Pursuant to the terms of the Channahon-Inspired
EDA, INSPIRED attracted RETAILERS to participate in a sales tax rebate program in CHANNAHON
through Agency Agreements with INSPIRED,;
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WHEREAS, RETAILERS contracting with INSPIRED through Agency Agreements pursuant to
the Kankakee-Inspired EDA and/or the Channahon-Inspired EDA reported to the Illinois Department of
Revenue that certain of their sales took place in KANKAKEE and/or CHANNAHON, and thereafter
received rebates of certain taxes collected from their reported retail salesin those municipalities;

WHEREAS, the PLAINTIFFS assert that the RETAILERS subject to Agency Agreements with
INSPIRED pursuant to the Kankakee-Inspired EDA and/or the Channahon-Inspired EDA engaged in the
business of selling within one or more of the PLAINTIFFS' taxing jurisdictions, but improperly reported
those sales as taking place in KANKAKEE and/or CHANNAHON;

WHEREAS, the PLAINTIFFS assert that, as a result of the mis-reporting of retail sales as taking
place in KANKAKEE and/or CHANNAHON, the PLAINTIFFS lost sales tax revenues that would
otherwise have been paid to them by the State of Illinois, as well as a 30% Public Transportation Fund
match payableto the RTA pursuant to 70 ILCS 3615/4.09(a)(1)-(2);

WHEREAS, INSPIRED, RYAN, KANKAKEE, and CHANNAHON deny the impropriety of
entering into the EDAS; deny that there has been any mis-sourcing or mis-reporting of retail sales; deny
that they facilitated any mis-sourcing or mis-reporting of retail sales in any respect; and further deny that
the PLAINTIFFS lost any sales tax revenue as aresult of their actions;

WHEREAS, KANKAKEE and CHANNAHON contend that each has continually followed and
abided by the laws of the State of Illinois and the regulations promulgated by the Illinois Department of
Revenue regarding the sourcing and reporting of retail sales for tax purposes,

WHEREAS, the PLAINTIFFS brought suit against KANKAKEE, CHANNAHON, INSPIRED
and othersin the Circuit Court of Cook County, lllinois, as consolidated cases 2011 CH 29744 and 2011
CH 34266 (the “Lawsuit”) alleging violations of Illinois statutory and common law, including violations
of 65 ILCS 5/8-11-21, and losses due to the improper sourcing of sales taxes,

WHEREAS, KANKAKEE, CHANNAHON, INSPIRED and RYAN deny any wrongdoing or
violation of law, and further deny any liability to PLAINTIFFS; and

WHEREAS, the aforementioned parties are desirous of resolving all contested matters presently
existing in regard to KANKAKEE's and CHANNAHON's EDAs with INSPIRED;

NOW, THEREFORE, IT IS AGREED as follows:

1 The recitals set forth above are incorporated herein by reference and are made a part of
this Agreement.
2. KANKAKEE, CHANNAHON, INSPIRED and RYAN shall cause to be paid to the

PLAINTIFFS the sum of four hundred fifty thousand dollars ($450,000.00) within
fourteen (14) days of the Court approval referred to in Paragraph 7 below. Said payment
shall be ddlivered and made payable to the RTA and the County of Cook for distribution
among the PLAINTIFFS in any manner agreed to by and between the PLAINTIFFS.

3. Commencing not later than the date of execution of this Agreement, INSPIRED, RY AN,
KANKAKEE, and CHANNAHON will terminate any and all agreements between and
among them regarding the sourcing of sales taxes to KANKAKEE and/or
CHANNAHON and will not re-enter, renew, or otherwise make operational the EDAs
previously entered or any other agreement between and among them regarding the
sourcing of sales taxes.
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KANKAKEE and CHANNAHON agree to follow and abide by the laws of the State of
Illinois and the regulations promulgated by the lllinois Department of Revenue regarding
the sourcing and reporting of retail sales for tax purposes, as now in effect and to be
amended and/or enacted in the future.

Notwithstanding anything to the contrary herein, this Agreement shall not preclude or
prohibit KANKAKEE and CHANNAHON from entering into EDAs allowed by law.

If KANKAKEE and/or CHANNAHON determine at any time in the future to enter into
an EDA or like agreement with a retail entity that engages in the business of selling
within the RTA’s six-county taxing jurisdiction, each agree to provide the RTA and all
other PLAINTIFFS where the retailer has a retail location or warehouse with written
notice of the terms of the contemplated EDA or like agreement at least 30 days before
said EDA or like agreement is to become effective. Said written notice shall describe the
contemplated sales activity and shall be delivered by e-mail to the persons identified in
Exhibit A, attached hereto.

Within ten (10) business days following the parties execution of this Agreement, the
PLAINTIFFS shall file a motion to approve the settlement and this Agreement, along
with an Agreed Order dismissing with prejudice all clams against INSPIRED,
KANKAKEE, and CHANNAHON that relate to the Kankakee-Inspired EDA and the
Channahon-Inspired EDA or that otherwise relate to or arise out of the activities of
INSPIRED, RY AN or any RETAILER that received sales tax rebates from KANKAKEE
and/or CHANNAHON directly or indirectly as a result of the Kankakee-Inspired EDA or
the Channahon-Inspired EDA (Counts Il and VIII of the Sixth Amended Complaint in
2011 CH 29744 and Counts Il and VII of the Third Amended Complaint in 2011 CH
34266).

All other claims now pending in the Lawsuit that are unrelated to INSPIRED and RY AN
are unaffected by this settlement.

Release of KANKAKEE and CHANNAHON--In consideration for the above-described
payment and the other consideration set forth herein, the PLAINTIFFS hereby fully and
forever release, remise, acquit and discharge KANKAKEE and CHANNAHON, and
their successors, affiliates, related entities, subsidiaries, divisions, departments,
guarantors, sureties, insurers, members, principals, agents, past and present employees,
representatives, attorneys, assigns, heirs, executors, officers and elected officials
(“KANKAKEE/CHANNAHON RELEASED PARTIES") from any and all claims,
actions, causes of action, suits, set-offs, contributions, counterclaims, damages, debts,
costs, expenses, attorneys' fees or other fees whatsoever, based on any legal or equitable
theory, right of action or otherwise, asserted or unasserted, foreseen or unforeseen,
accrued or not accrued, which the PLAINTIFFS now hold or may at any time own or
hold against the KANKAKEE/CHANNAHON RELEASED PARTIES by reason of any
acts, circumstances, facts, events or transactions reating to the Kankakee-Inspired EDA
or the Channahon-Inspired EDA, as well as the activities of INSPIRED, RYAN, and any
RETAILER that recelved sales tax rebates from KANKAKEE and/or CHANNAHON
directly or indirectly as a result of the Kankakee-Inspired EDA or the Channahon-
Inspired EDA. Nothing herein shall be construed to release KANKAKEE and
CHANNAHON from any obligations under this Agreement.
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10.

11.

12.

13.

14.

15.

Release of INSPIRED, RYAN and the RETAILERS--In consideration for the above-
described payment and the other consideration set forth herein, the PLAINTIFFS hereby
fully and forever rdease, remise, acquit and discharge, INSPIRED, RYAN, and the
RETAILERS and their successors, affiliates, related entities, subsidiaries, guarantors,
sureties, insurers, members, principals, agents, past and present employees,
representatives, attorneys, assigns, heirs, executors, officers and directors (the
“INSPIRED RELEASED PARTIES’) from any and all claims, actions, causes of action,
suits, set-offs, contributions, counterclaims, damages, debts, costs, expenses, attorneys
fees or other fees whatsoever, based on any legal or equitable theory, right of action or
otherwise, asserted or unasserted, foreseen or unforeseen, accrued or not accrued, which
the PLAINTIFFS now hold or may at any time own or hold against the INSPIRED
RELEASED PARTIES by reason of any acts, circumstances, facts, events or transactions
occurring before the effective date of this Agreement governed by or implicating the
Kankakee-Inspired EDA or the Channahon-Inspired EDA including, but not limited to,
any matters relating in any way to the Lawsuit. Nothing herein shall be construed to
rddease the INSPIRED RELEASED PARTIES from any obligations under this
Agreement.

Release of PLAINTIFFS--In consideration of the rights, obligations and other terms as
stated in this Agreement, KANKAKEE, CHANNAHON, INSPIRED and RYAN hereby
fully and forever release, remise, acquit and discharge PLAINTIFFS and their
successors, affiliates, related entities, subsidiaries, guarantors, sureties, insurers,
members, principals, agents, past and present employees, representatives, attorneys,
assigns, heirs, executors, officers and directors (collectively, “PLAINTIFF RELEASED
PARTIES’) from any and all claims, actions, causes of action, suits, set-offs,
contributions, counterclaims, damages, debts, costs, expenses, attorneys fees or other
fees whatsoever, based on any legal or equitable theory, right of action or otherwise,
asserted or unasserted, foreseen or unforeseen, accrued or not accrued, which
KANKAKEE, CHANNAHON, INSPIRED or RYAN now hold or may at any time own
or hold against the PLAINTIFF RELEASED PARTIES by reason of any acts,
circumstances, facts, events or transactions relating to the Kankakee-Inspired EDA or the
Channahon-Inspired EDA, as well as the activities of INSPIRED, RYAN and any
RETAILER that recelved sales tax rebates from KANKAKEE and/or CHANNAHON
directly or indirectly as a result of the Kankakee-Inspired EDA or the Channahon-
Inspired EDA. Nothing herein shall be construed to release the PLAINTIFFS from any
obligations under this Agreement.

The parties acknowledge and agree that this settlement shall in no way affect the
distribution of funds or the assessment of liability that may be made pursuant to the
[llinois Department of Revenue's pending and/or future audits of any of the released
parties and/or related retailers.

The parties recognize that this Agreement is subject to disclosure upon request pursuant
to the Illinois Freedom of Information Act.

Each and every term of this Agreement shall be binding upon and inure to the benefit of
each party’s successors and assigns.

Nothing in this Agreement can be construed as an admission or acknowledgement of
wrongdoing or liability on behalf of KANKAKEE, CHANNAHON, INSPIRED, RYAN,
or any RETAILER.
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17.

18.

19.

20.

21.

22

23.

The RETAILERS areintended third-party beneficiaries of this Agreement, and may rely
upon and avail themselves of the Release provided by this Agreement in any future
litigation, or threatened litigation, with the PLAINTIFF RELEASED PARTIES. This
Agreement may not be rdied upon for any purpose by, or create any rights in, any other
person who is not a party to this Agreement or areleased party.

This Agreement constitutes the entire, complete and integrated statement of each and
every term and provision agreed to by and among the parties and is not subject to any
condition not provided for herein. This Agreement supersedes any prior representations,
promises, or warranties (oral or otherwise) made by any party in respect to this matter,
and no party shall be liable or bound to any other party for any prior representation,
promise or warranty (oral or otherwise) except for those expressly set forth in this
Agreement. This Agreement shall not be modified in any respect except by a writing
executed by all parties hereto.

It is acknowledged that each party, with the assistance of competent counsel, has
participated in the drafting of this Agreement. The parties agree that this Agreement has
been negotiated at arms’ length by parties of equal bargaining power, each of whom was
represented by competent counsd of its own choosing. None of the parties hereto shall
be considered to be the drafter of this Agreement or any provision hereof for the purpose
of any statute, case law or rule of interpretation or construction that would or might cause
any provision to be construed against the drafter.

The parties expressy declare and represent that they have read this Agreement and that
they have consulted with their respective counsel regarding the meaning of the terms and
conditions contained herein. The parties further expressly declare and represent that they
fully understand the content and effect of this Agreement, that they approve and accept
the terms and conditions contained herein, and that they enter into this Agreement
willingly, knowingly, and without compulsion.

Should any of the provisions of this Agreement be declared or determined by any Court
to beillegal or invalid, the validity of the remaining parts, terms or provisions shall not
be affected thereby and said illegal or invalid part, term or provisions shall be deemed
not to be a part of this Agreement, unless the illegality or invalidity of the illegal or
invalid part, term or provision causes this Agreement to fail of its essential purpose, in
which case, this entire Agreement shall become invalid and shall be null and void.
Should the Court deny the PLAINTIFFS motion to approve the settlement, as required
by Paragraph 7 above, this Agreement shall likewise be rendered invalid, null and void.

Each of the undersigned further declares and represents that he or she is competent to
execute this instrument and that he or she is duly authorized, and has the full legal right
and authority, to execute this Agreement on behalf of the party for whom he or she is
signing.

The parties shall bear their own expenses, including costs and attorneys' fees, incurred in
connection with the negotiation, drafting, and execution of this Agreement, and all
matters relating to the subject matter herein.

This Agreement may be executed in counterparts, each of which shall be deemed an

original, but all of which shall constitute one and the same instrument. Facsimile
signatures shall be considered as valid signatures as of the date hereof, although the
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original signature pages shall thereafter be appended to this Agreement.

24, The parties agree that the terms of this Agreement are contractual and that any dispute as
to its interpretation shall be interpreted in accordance with the laws of the State of
Illinois, without regard for its choice of law rules.

25. The parties agree that any disputes regarding or arising out of this Agreement must be
brought and heard in the Circuit Court of Cook County, Illinois and the parties hereby
consent to the venue and exercise of jurisdiction over them by such courts.

26. Should any court of law find any term or clause invalid, that term or clause only shall be
omitted from enforcement and all other terms and conditions herein will remain
enforceable.

WHEREFORE, the parties set their hands as of the date first above written.

REGIONAL TRANSPORTATION AUTHORITY INSPIRED DEVELOPMENT, LLC
By: By:

Its: Its:

COUNTY OF COOK RYAN, LLC

By: By:

Its: Its:

VILLAGE OF FOREST VIEW CITY OF KANKAKEE

By: By:

Its: Its:
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VILLAGE OF TINLEY PARK

By:

Its:

VILLAGE OF LEMONT

By:

Its:

ELK GROVE VILLAGE

By:

Its:

VILLAGE OF HAZEL CREST

By:

Its:

31198456_2.DOCX
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VILLAGE OF CHANNAHON

By:

Its:

VILLAGE OF ORLAND PARK

By:

Its:

VILLAGE OF MELROSE PARK

By:

Its:

VILLAGE OF NORTHBROOK

By:

Its:




IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

The REGIONAL TRANSPORTATION
AUTHORITY, an Illinois specia purpose unit
of government and municipal corporation,

etal.,
Plaintiffs,

VS.

The CITY OF KANKAKEE, an Illinois home

rule municipality, et al.,

Defendants.

N N N N N N N N N N N N N

Case No. 2011 CH 29744

(Consolidated with Case No.
2011 CH 34266)

Calendar 4 — Hon. Peter Flynn

EXHIBITATO SETTLEMENT AGREEMENT AND RELEASE

PLAINTIFFS CONTACT LIST

1. TheRegional Transportation Authority

RTA General Counsel and Deputy General Counsel: Nadine Lacombe, Allison Noback

Attorneys of Record:

HEYL, ROYSTER, VOELKER & ALLEN

Timothy L. Bertschy, John P. Heil, Jr., John M. Redlingshafer, Maura Y usof

33 N. Dearborn Street, 7" Floor
Chicago, IL 60602

Phone: (312) 853-8700
Facsimile: (312) 782-0040

TABET DIVITO & ROTHSTEIN LLC

Gino L. DiVito, Karina Zabicki DeHayes, Danid I. Konieczny

209 S. LaSalle St., 7th Floor
Chicago, IL 60604

Phone: (312) 762-9450
Facsimile: (312) 762-9451

Emails:
LacombeN@RTACHICAGO.ORG
NobackA@RTACHICAGO.ORG
TBertschy@heylroyster.com

JHeil @heylroyster.com
JRedlingshaf er @heylroyster.com
MY usof @heylroyster.com

chiecf @heylroyster.com

peoecf @heylroyster.com
GDiVito@TDRLAWFIRM.com
KDeHayes@TDRLAWFIRM.com
DKonieczny@TDRLAWFIRM.com
edocket@tdrlawfirm.com
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2. The County of Cook

Attorneys of Record: COOK COUNTY STATE'SATTORNEY'S OFFICE
Assistant State' s Attorneys Daniel H. Brennan, Jr., James Beligratis

500 Richard J. Daley Center

Chicago, IL 60602

Phone: (312) 603-5440

Facsimile: (312) 603-3000

Emails:
daniel.brennanjr @cookcountyil.gov
james.bdigratis@cookcountyil.gov

3. Village of Forest View

Village of Forest View Village Administrator: Mark Masciola

Attorneys of Record: ROSENTHAL, MURPHEY, COBLENTZ & DONAHUE
Judith Kolman

30 N. LaSalle Street, Suite 1624

Chicago, IL 60602

Phone: (312) 541-1070

Facsimile: (312) 541-9191

Emails:
M arkM asciola@f orestview-il.org
jkolman@rmcj.com

4. Villageof Tinley Park

Tinley Park Village Manager and Treasurer: Dave Niemeyer, Brad Bettenhausen
Attorneys of Record: KLEIN, THORPE & JENKINS, LTD.

Terrence M. Barnicle, Thomas M. Mdody, Howard C. Jablecki

20 N. Wacker Drive, Suite 1660

Chicago, IL 60606

Phone: (312) 984-6400

Facsimile: (312) 984-6444

Emails:

dniemeyer @tinleypark.org
bbettenhausen@tinleypark.org
tmbarnicle@ktjlaw.com
tmmel ody @ktjlaw.com

hjabl ecki @ktjlaw.com

5. Village of Orland Park

Village Manager and Finance Director
Village of Orland Park

14700 S. Ravinia Avenue

Orland Park, Illinois 60462

Village Manager Phone: (708) 403-6155
Finance Director Phone: (708) 403-6170
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Attorneys of Record: KLEIN, THORPE & JENKINS, LTD.
Dennis G. Walsh, Howard C. Jablecki

15010 S. Ravinia Ave., Suite 10

Orland Park, IL 60462

Phone: (708) 349-3888

Facsimile: (708) 349-1506

Emails:

manager @orlandpark.org
finance@orlandpark.org
dgwalsh@ktjlw.com
hjabl ecki @ktjlaw.com

6. Village of Lemont

Village of Lemont Corporation Counsel: Jeffrey M. Stein
Attorneys of Record: TRESSLER LLP

Kevin Kearney

233 South Wacker Drive, 22nd Floor

Chicago, IL 60606

Phone: (312) 627-4000

Facsimile: (312) 627-1717

Emails:
jstein@lemont.il.us
kkearney@tresslerllp.com

7. Village of Northbr ook

Attorneys of Record: HOLLAND & KNIGHT
Steven Elrod

Stewart Weiss

131 South Dearborn Street, 30™ Floor
Chicago, IL 60603

Phone: (312) 578-6565

Facsimile: (312) 578-6666

Emails:
Steven.Elrod@hklaw.com
Stewart.Weiss@hklaw.com

8. Elk Grove Village

Attorney of Record: George Knickerbocker
ELK GROVE VILLAGE

901 Wellington Avenue

Elk Grove Village, IL 60007

Phone: (847) 357-4032

Facsimile: (847) 357-4022

Email:
gknickerbocker @el kgrove.org
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9. Village of Hazel Crest

Village of Hazel Crest Village Manager: Donna M. Gayden

Attorneys of Record: ROSENTHAL, MURPHEY, COBLENTZ & DONAHUE
John Murphey

30 N. LaSalle Street, Suite 1624

Chicago, IL 60602

Phone: (312) 541-1070

Facsimile: (312) 541-9191

Emails:
dgayden@villageofhazel crest.com
imurphey@rmcj.com

10. Village of M elr ose Par k

Attorneys of Record: DEL GALDO LAW GROUP, LLC
K. Austin Zimmer

1441 South Harlem Avenue

Berwyn, Illinois 60402

Phone: (708) 222-7000

Facsimile: (708) 222-7001

Email:
zimmer @dlglawgroup.com
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