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REDEVELOPMENT AGREEMENT

THIS REDEVELOPMENT AGREEMENT (the “Agreement” or “RDA”) is entered
into by and between the VILLAGE OF ORLAND PARK, an lllinois municipal
corporation located in Cook County, lllinois (the “Village”) and E&R DEVELOPMENT,
LLC, an lllinois Limited Liability Company (“Developer”), to be effective as of the date of
execution by both parties. The Village and Developer are referred to individually as a
“Party” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, the Village has the authority, pursuant to the laws of the State of
Ilinois, to promote the health, safety and welfare of the Village and its inhabitants,
to prevent the spread of blight, to encourage private development to enhance the
local tax base, to increaseemployment, and to enter into contractual agreements
with third parties for the purpose of achieving those purposes; and

WHEREAS, 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 "TIF Act"), tofinance redevelopment and to take other actions in
furtherance of redevelopment in accordance with the conditions and requirements
set forth in the TIF Act; and

WHEREAS, pursuant to the TIF Act the Village has adopted a
Reimbursement Resolution in favor of the Developer; and

WHEREAS, as part of the study of the downtown area of the Village (the
"Downtown") redevelopment, Village found that the improvements in the Downtown
suffer from the following factors: lack of growth in the Equalized Assessed
Valuation (EAV), obsolete platting and runoff in Redevelopment Project Area
contributes to flooding in the Cal/Sac watershed; and

WHEREAS, to stimulate and induce redevelopment in the Downtown
pursuant to the TIF Act, Village has adopted the following ordinances, after giving
all notices required and after conducting the public hearings required by law
(collectively, the "TIF Ordinances"):

1. "An Ordinance Approving the Village of Orland Park Downtown Orland
Park Tax Increment Financing Redevelopment Plan and Project" adopted on
September 16, 2024; and

2. “An Ordinance Designating the Village of Orland Park Tax
Increment Plan and Project” adopted October 7, 2024; and
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3. “An Ordinance Adopting Tax Increment Financing for the Village of
Orland Park, Cook County, lllinois, in Connection with the Designation of the
Village of Orland Park Downtown Orland Park Tax Increment Financing
Redevelopment Project Area,” adopted October 7, 2024, and

WHEREAS, a Comprehensive Special Use for a PD Ordinance No. 5927 is
attached as Exhibit 1 (“PD”). This Ordinance approves a PD for the Phased
Development of the downtown area of the Village located as shown on the
exhibits to that ordinance (“Redevelopment Project Area” or “RPA”); and

WHEREAS, the RPA consists of approximately 9 JAS acres of land located
in Orland Park, lllinois, that is generally described as being situated roughly at the
northwest corner of the intersection of LaGrange Road and 143" Street in Orland Park,
lllinois; and

WHEREAS, lllinois law at 65 ILCS 11-74.3 provides that lllinois
municipalities may establish Business Districts within their boundaries for
the levy of certain additional sales and hotel taxes within the established
District; and

WHEREAS, lllinois law at 35 ILCS 200/27-5 provides for the
establishment of Special Service Areas for the levy of additional taxes
within the Special Service Area for improvements and maintenance specific
to that Area; and

WHEREAS, the RPA has been divided into parcels (“Development Parcels™) as
shown in the PD; and

WHEREAS, the Village is the owner of all the Development Parcels within the
RPA; and

WHEREAS, as the Developer’s acquires the Development Parcels from Village,
the Developer intends to expeditiously commence development on such parcel or
parcels; and

WHEREAS, the Parties understand that while Ordinance No. 5927 approved the
PD, each Phase of Development will be subject to a separate plan and approval
process as set forth in this RDA, referred to as a Phase Plan (“Phase Plan”); and

WHEREAS, the Parties acknowledge that while this Agreement will generally
govern the relationship of the Parties, each Phase of Development will necessarily
involve conditions which are specific to that Phase of Development; and

WHEREAS, Developer has agreed to construct, lease and operate the buildings
and other improvements in accordance with Village Regulations and the provisions of
this Agreement; and
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WHEREAS, the Village is desirous of having the Redevelopment Project Area
rehabilitated, developed and redeveloped in accordance with the TIF Ordinances, the
PD, the various Phase Plans, the DOP BD and this Agreement in order to serve the
needs of the Village and to create a vibrant mixed-use downtown area. In
furtherance of these objectives, the Village is willing to utilize certain incentives, under
the terms and conditions set forth in this Agreement, to assist such development. This
may include, without limitation, the issuance of a note and a bond or bonds, in amounts
sufficient to fulfill the obligations of the Village, subject to limitations imposed by
applicable law. Without such incentives the redevelopment and rehabilitation of the
Redevelopment Project Area by the Developer would not occur. The Village has
determined that the Redevelopment Project Area has not been subject to growth and
development through investment by private enterprise and cannot be reasonably
anticipated to develop without these incentives,

NOW, THEREFORE, in consideration of the mutual promises; agreements and
representations as set forth, and other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, and subject to the conditions set forth, THE
PARTIES AGREE AS FOLLOWS:

ARTICLE |

RECITALS; KEY DEFINITIONS; CONSTRUCTION; AUTHORIZED
REPRESENTATIVES

1.1 Recitals. The representations, covenants and recitations set forth in the
foregoing recitals are material to this Agreement and are incorporated into and made a
part of this Agreement as though they were fully set forth in this Article I.

1.2  Key Definitions. For the purposes of this Agreement, unless the context
clearly requires otherwise, words and terms used in this Agreement, including the
recitals, shall have the following meanings:

1.2.1 "Acceptable Institution" means any one or more of the following: (a) a
savings bank, a savings and loan association, a bank or trust company, an investment
bank or an insurance company; (b) a federal, state, municipal, teachers, or other public
employees' welfare, pension or retirement trust, fund or system; (c) any other
employees, welfare, pension or retirement trust,fund or system; (d) any real estate
investment or mortgage trust; (e) any corporation, organization or other entity not
referred to in (a) through (d) and which is subject to supervision and regulation by the
insurance or banking department of any of the United States,the Board of Governors of
the Federal Reserve System, the Comptroller of the Currency, the Federal Deposit
Insurance Corporation or by any successor exercising similar functions; (f) any trustee,
collateral agent or similar party acting for the benefit of investors inany issuance of
securities, including, without limitation, mortgage backed securities; (g) acorporation,
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partnership, limited liability company, real estate investment trust, investment fund or
other entity engaged in the business of money management or investment; or (h) any
subsidiary, parent, or affiliate of any of the foregoing entities.

1.2.2 "Acceptable Purchaser" means (a) an Acceptable Institution that, at the
time of acquisition of the applicable portion of the Redevelopment Project Area, has (i)
not been convicted of fraud or felonious criminal conduct, and (ii) has experience
owning and managing, directly or indirectly through a third party management company,
retail properties, as applicable to the subject Phase of the Redevelopment Property; (iii)
is not in violation of any Village Regulations or in breach of any contractual agreements
with the Village; and/or (b) any Person (including, without limitation, a Special Purpose
Entity or Acceptable Institution) that is in compliance with the requirements of clause

(a).

1.2.3 "Agreement" or “RDA” means this Redevelopment Agreement or any
amendment to this Agreement for a particular Phase of Development.

1.2.4 “Approval Documents:”

(@) "PD Approval Documents" means those documents required to be
submitted to the Village Plan Commission , preliminary building elevations, signage
criteria, traffic and parking study, preliminary engineering plans and other drawings that
depict all building improvements, set-backs, parking and loading facilities, utility facilities
(including water and sanitary sewer lines, mains and facilities and storm water drainage
and detention facilities), other on-site improvements, applicable off-site improvements to
be constructed by Developer and other applicable improvements to be undertaken by
Developer.

(b) “Village Board Approval Documents” means the site plan, building
elevations and preliminary engineering drawings and such other documents as may be
required to be submitted to the Village for each Phase of Development in substantial
conformity with the conditions recommended by Plan Commission, the various Village
consultants and the PD (all as may be amended by the Village Board) for approval by
the Village Board for a given Phase of Development as required by Village Regulations
and this Agreement.

(¢)  “Permit Documents” means those documents that Developer must submit
to the Village pursuant to this Agreement, the PD, Phase Plan and Village Regulations,
to secure any construction, building or occupancy permits for any Phase of
Development.

1.2.4.1 “Categories of Uses” means those uses which are permissible for the
Redevelopment Project pursuant to this Agreement as set forth in Exhibit 2.
1.2.5 "Certificate of Substantial Completion” means that document issued by the
Village that verifies that a particular Phase of Development has been completed in
substantial compliance with this Agreement, the applicable Village Board Approval
8
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Documents, the PD and the Phase Plan. For a Certificate of Substantial Completion,
completion shall notinclude tenant improvements or finishes as that term is
commonly used in the development industry. The Certificate of Substantial
Completion shall not require the completion or correction of minor punch list items
which have yet to be addressed and do not result in building or fire code
violations.

1.2.6 RESERVED

1.2.7 “Certificate of Occupancy” means that certificate issued by the Village,
pursuant to the Village Code, that allows the actual occupancy of a building or portion of
a building for its intended use. Final Certificate of Occupancy means the last Certificate
of Occupancy issued for a particular Phase of Development.

1.2.8 "IRS Code" means the United States Internal Revenue Code of 1986,
as amended.

1.2.9 "Completion Date" means the date on which the Village has issued all
Certificates of Occupancy for all approved Phases of Development.

1.2.10 RESERVED
1.2.11 “County” means Cook County, lllinois.
1.2.12 "Day" means a calendar day.

1.2.13 "Developer" means E&R Development, LLC, or such other developer as
the Village may so designate pursuant to this Agreement, or any successor in interest
to either permitted pursuant to Section10.1.

1.2.14 "Developer Affiliates” means the Developer and any or all of Developer's
agents, servants, contractors, employees, successors and assigns.

1.2.15 "Developer Financial Information" means the information Developer will
from time to time provide to the Village to evidence its ability to acquire and construct a
Phase(s) of Development through equity contributions, the Village Funding Obligation
and third-party financing commitments.

1.2.16 “Developer Public Improvements” means those public infrastructure,
including Utility Relocation and improvements identified in Section 3.7 which are
required to be completed by the Developer with each Phase of Development.

1.2.16.1 “Development Parcel” means each separate parcel and its development
as designated and contemplated in the PD.

“Developer Repayment Obligation” means the repayment obligations imposed on
9
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the Developer in Section 2.4.
“Developer Repayment Obligation Credit” is defined in Section 2.4(C).

1.2.16.2 “DOP BD” means that Business District established pursuant to 65 ILCS
5/11-74.3-1 et seq., the lllinois Business District Development and Redevelopment Law,
in the boundaries set forth on Exhibit 3 and described in Section 2.1 (F) of this RDA.

1.2.16.3 “DOP TIF District” means the Tax Increment Finance District that is to
be established to provide for the redevelopment contemplated by this RDA. The DOP
TIF District Map is attached as Exhibit 4. A Main Street TIF was previously established
for portions of the DOP TIF District and will be displaced by the DOP TIF District. The
remaining portions of the MST TIF are identified on the MST TIF Map which is attached
as Exhibit 5.

1.2.17 “Effective Date" means the date first set forth above.
1.2.18 RESERVED

1.2.19 "Force Majeure" is defined in Section 12.6.
1.2.20 RESERVED

1.2.21 "Minor Modification" shall only mean one of the following changes to a
Village Board Approval Document:

(a)  Height of a Structure - change of one foot or less;

(b) A Required or Indicated Setback - a change of ten percent or
less;

(c) Facade -a modification to materials where the modification
applies to a coverage area of less than ten percent of the building or any
color modification;

d) Overall Square Footage of structures which are under roof
measured in square feet in a particular Phase of Development -
change of ten percent or less.

None of the above may be modified without further Village Board approval
if the original Village Board approval would have required a variance pursuant to
the Village Code.

1.2.22 "Permitted Liens" shall mean (a) such mechanics' liens, or claims of
mechanics' liens, which Developer has permitted in good faith; (b) the liens of
Developer's lenders from time to time; and (c) liens which are either bonded over or
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secured by title insurance.
1.2.23.1 “Park Covenant” is defined in Section 6.4

1.2.23.2 "Person" means any individual, corporation, partnership, limited
liability company, joint venture, association, trust or government, or any agency or
political subdivision, or any agency or entity created or existing under the compact
clause of the United States Constitution.

1.2.23.3 “Phase of Development” or “Phase” means a specific aspect of the
development of the RPA as may be approved by the Village Board pursuant to a
Phase Plan. A Phase of Development may include more than one Development
Parcel.

1.2.23.4 “Phased VFO Note” means each promissory note provided by the
Village to the Developer as provided in respect of a particular Phase of Development
pursuant to Section 2.1(B) as evidence of its obligation to reimburse Developer for
Eligible TIF Expenses incurred in connection with a Phase of Development in an
amount not to exceed the Phased Village Funding Obligation applicable to that Phase
of Development, a form of which is attached as Exhibit 6.

1.2.23.5 “Phased Village Funding Obligation” means the maximum funding
obligation of the Village for a particular Phase of Development set forth in the Phase
Plan.

1.2.24 RESERVED.

1.2.24.1 “Redevelopment Parcel” means a portion of the Redevelopment
Property associated with a particular Phase of Development.

1.2.25 "Redevelopment Project” means the entire redevelopment project that
Developer intends to construct pursuant to this Agreement and the applicable Special
Use for a Planned Unit Development. The component parts and scope of each are
preliminarily set forth in the PD, which shall be finalized and refined pursuant to the
Village's approval process in effect at the time of the filing of Required Submittal for
each Phase of Development.

1.2.26 “Redevelopment Project Area" or “RPA”) means the area shown on the
Master Plan as set forth in the PD, attached as Exhibit 7.

1.2.27 “Redevelopment Project Schedule” means the schedule pertaining to the
acquisition of the Redevelopment Property and the development of the Redevelopment
Project according to the terms of this Agreement, attached as Exhibit 8.

1.2.28 “Redevelopment Property” means the real property within the
11
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Redevelopment Project Area that will be sold to the Developer and the improvements to
be constructed pursuant to this Agreement.

1.2.29 RESERVED

1.2.30 “Required Submittal" means any submittal that is required of Developer
by this Agreement or Village Regulations in order to proceed with any aspect of
zoning, planning, construction or occupancy of the Redevelopment Project and shall
include but not be limited to the Approval Documents.

1.2.31 RESERVED

1.2.32 “Special Purpose Entity" means a Person whose sole assets shall be the
to-be acquired portion of the Redevelopment Project Area, the related tangible and
intangible property and other de minimis assets.

1.2.33 “State” means the State of lllinois.

1.2.34 “TIF Act" means the Tax Increment Allocation Redevelopment Act found
at 65 ILCS 5/11-74.4-1, et. seq., as amended from time to time.

1.2.35 “TIF Eligible Expenses" means those expenses incurred and paid by the
Developer in the completion of this Redevelopment Project that are eligible to be
reimbursed by the Village to the Developer pursuant to the TIF Act. For purposes of this
Agreement, simply because an expense is eligible under the TIF Act does not mean it
will necessarily be reimbursed. This Agreement will control such reimbursement.

1.2.36 RESERVED

1.2.37 “Title Company" means a reputable Title Insurance Company as chosen
by the Parties.

1.2.37.1 “Utility Relocation” shall mean the relocation, reconstruction,
construction and installation of any utilities as that term is commonly used in the
construction and development industry, including but not limited to; water, sewer,
drainage, retention, detention, electrical and gas facilities and telephonic and media
lines necessary to serve the Redevelopment Project Area.

1.2.38 "“Village" means the Village of Orland Park, lllinois, an lllinois home rule
municipal corporation, and is also used, at times, to refer to administrative and
procedural offices within the Village.

1.2.39 "Village Board” means the governing body of the Village of Orland Park,
that is the Village President and the Village Trustees, as it may, from time to time, be
duly constituted.
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1.2.40 *Village Funding Obligation™ or “VFO” means the maximum dollar
amount which the Village will be required to contribute to the Redevelopment Project
as set forth in Article Il, Section 2.1 (B).

1.2.41 *Village Regulations" means all Village codes, ordinances and regulations
including, without limitation, the Village's Zoning Ordinance, Subdivision Ordinance,
Appearance Code, Building Codes and Safety Codes that are effective as of the date of
this Agreement. Village regulations may also include applicable regulations of other
governmental agencies having jurisdiction over the RPA.

1.3  Construing this Agreement. This Agreement, except where the context
by clear implication shall otherwise require, shall be construed and applied as follows:

(a)  Definitions include both singular and plural.

(b) Pronouns include both singular and plural and cover all genders.
(c)  The words "include", "includes" and "including” shall be deemed to
be followed by the phrase "without limitation”.

(d) Headings of Sections are solely for convenience of reference and
do not constitute a part of the Agreement and shall not affect its meaning,
construction or effect.

(e)  All exhibits attached to this Agreement shall be and are operative
provisions of this Agreement and shall be and are incorporated by reference
into this Agreement.

() Any certificate, letter or opinion required to be given pursuant to
this Agreement means a signed document attesting to or acknowledging the
circumstances, representations, opinions of law or other matters stated or set
forth. Reference to supplemental agreements, certificates, demands, requests,
approvals, consents, notices, and the like means that such shall be only written
whether a writing is specificallymentioned in the context of use.

1.4  Waiver of Time Constraints. The Village Board may approve the waiver
of any time constraint set forth in this Agreement.

ARTICLE Il

FINANCING OF PROJECT AND CONSTRUCTION
COVENANTS AND AGREEMENTS

21 (A) Financing Obligations.

Except as otherwise set forth in this Agreement, Developer shall remain solely
13
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responsible for obtaining financing sufficient to advance allfunds needed to
undertake and complete its obligations pursuant to this Agreement. Developer
shall use commercially reasonable efforts to promptly give notice to the Village of
any material adverse change in Developer's financial condition which could
reasonably be expected to affect Developer's ability to undertake or complete the
Redevelopment Project. It is anticipated that such obligations will be funded
from a combination of Developer equity and lender or third-party financing. With
respect to the Village Funding Obligation, the Parties agree that no portion shall
be used for the payment of operating expenses or dividends and that proceeds of
the VFO will be used only for payment for goods or services to be delivered or
purchased by the Developer as set forth in this Redevelopment Agreement.

(B)  Village Funding Obligation.

(1)  The Village Funding Obligation for the Development shall not
exceed $33,000,000. Of the $33,000,000 total VFO, $10,000,000 will be
used for the relocation of utilities and the completion of the Developer
Public Improvements (“Payment for Public Improvements”). Preliminary
estimates for the apportionment of the $10,000,000 for Developer Public
Improvements are $2,500,000 for Utility Relocation and the remainder for
the relocation and building of Heroes Park. Payment for Developer Public
Improvements may be adjusted at Developer's written request pursuant to
the terms of this Redevelopment Agreement.

(2)  Each Phase Plan for a Phase of Development shall set forth
the Phased Village Funding Obligation for that Phase of Development.
except as may be approved by the affirmative vote of five members of the
Village board (including the Village President), the Phased Village Funding
Obligation shall not exceed the amounts set forth in the applicable Phase
Plan for that Phase of Development. At no time shall the Village Board
approve an increase in the Phased Village Funding Obligation for a
particular Phase of Development if that increase might jeopardize the
development of subsequent Phases of Development.

Developer will not be required to commence construction of a Phase of
Development unless (a) the Village Manager has issued a letter to the
Developer confirming that all expenses identified by the Developer as TIF
Eligible Expenses are eligible for reimbursement under the TIF Act and
this Agreement, (b) Developer has received a Phased VFO Note from the
Village in an amount not to exceed the Phased Village Funding Obligation
applicable to that particular Phase of Development, and (c) Developer has
received evidence from the Village that the Village has funds available
from the issuance of Bonds (defined below) or other available funds of the
Village to pay the amounts owed by the Village as set forth in the Phased
VFO Note on or prior to the maturity date of such Phased VFO Note.
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The Village Funding Obligation may be satisfied either through the
Business District Tax Allocation Fund or the DOP TIF Special Tax
Allocation Fund or a combination of the two.

(C) Developer Lender. The Village Funding Obligation is based on
the Developer’s obtaining conventional financing for the Project. If the
Project or any portion of the Project is funded or financed through any federal
or state government sponsored or backed program (other than the TIF
statutes, the Business District statutes or the lllinois PACE Act), the Village
shall have the right to re-evaluate and renegotiate the Village Funding
Obligation.

(D) Reimbursement of TIF Eligible Expenses; Evidence of Expenditure
and Village Retention. On a date that is not more than twelve (12) months from
the date of the issuance of the Final Certificate of Occupancy for any Phase of
Development, the Developer shall submit to the Village a request for
reimbursement of TIF Eligible Expenses in an amount not to exceed the Phased
Village Funding Obligation. Such request by the Developer shall include
itemized evidence of expenditure of such costs as detailed in Exhibit 9. The
following shall be deemed to be acceptable forms of evidence: escrow
disbursement statements, cancelled checks and/or invoices, lien waivers
evidencing payment of the Project Costs or, in the event the foregoing items are
not available, such other evidence reasonably acceptable to the Village that
confirms that Developer has incurred and paid the amounts to which Developer
then seeks reimbursement, Within thirty (30) days of receipt of Developer's
request for reimbursement and all supporting evidence, the Village shall
reimburse Developer for such TIF Eligible Expenses in an amount not to exceed
the Phased Village Funding Obligation. Such reimbursement by Village to
Developer shall be applied by Developer to pay the amounts as set forth in the’
Phased VFO Note. The Village shall retain 5% from each reimbursement
payment (“Hold Back”) for each Phase of Development. Other than the Hold
Back for Heroes Park, which shall be governed by Section 6.4 of this Agreement,
the Village will be required to release to the Developer the accumulated total of
the Hold Back only at such time as: (1) Certificates of Substantial Completion
have been issued for at least 90% of the total square footage in the PD; and (2)
the Village has accepted all public infrastructure improvements for the entire Site.
The obligations of the Village to pay the amounts set forth in applicable Phased
VFO Note shall remain outstanding until release of the applicable Hold Back.

(E) Bonds. The Village will issue Special Revenue Bonds with a
General Obligation backstop (the “Bonds”) to ensure that funds are available to
pay the VFO. The primary sources of repayment of these Bonds will be:

(1)  100% of the Incremental Property Taxes from the proposed
Downtown Orland Park TIF District; and
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(2) 100% of the sales and/or hotel taxes from the Downtown
Orland Park Business District.

The Bonds, once determined to be marketable by the underwriter, may be issued
in one or more series and will mature no more than twenty (20) years from the
date or dates the Bonds are issued as allowed by the TIF Act. The Bonds will
be issued in the amount required (after provision for any reserves for any
required debt service or capitalized interest reserves and costs of issuance) to
provide the funds necessary to pay all the Village Funding Obligation. The
Parties may agree to allow the Village to fund a portion of the Village Funding
Obligation from sources other than the Bonds upon demonstration to the
Developer's reasonable satisfaction that such alternative funds are available and
not subject to appropriation. The Bonds shall be issued by a qualified investment
banker chosen at the Village’s reasonable discretion. The total of the net
proceeds of Bonds will never exceed the Village Funding Obligation. It is
contemplated that the Village Funding Obligation will be funded in whole via two
separate bond issues; provided, however, the Village reserves the right to use as
many bond issues as it deems optimal.

(F) Tax Allocation Funds.

Establishment of DOP TIF District Special Tax Allocation Fund (the “DOP
TIF Fund”) and DOP Business District Tax Allocation Fund (the “DOP BD Fund®).
The Village shall establish the DOP TIF District Special Tax Allocation Fund and
the DOP Business District Tax Allocation Fund, which funds shall be accounted
for and held as required by applicable State law. Thereafter, the Village shall
deposit into the DOP TIF Fund all incremental property taxes generated by the
Property. All Business District sales and or hotel taxes shall be deposited into the
DOP BD Fund.

Other Terms Governing the Tax Allocation Funds. The Village shall
have no obligation to pay, transfer or advance other money or otherwise
incur any financial liability in the performance of any duties of the Village
under this Agreement other than (a) the reimbursement of Eligible TIF
Expenses to the Development in an amount not to exceed the Village Funding
Obligation and (b) the repayment of the Bonds under its general obligation
pledge to repay the Bonds should the Tax Allocation Funds be insufficient to
pay debt service on the Bonds.

(G) Establishment of Special Service Area (“SSA”). At such time as itis
convenient for the Village to do so, but not later than the completion of the
buildings and/or structures to be built in Phases A and B as identified in the
Redevelopment Project Schedule attached as Exhibit 8, the Village shall
establish a Special Service Area for the entire Redevelopment Project Area. The
amount of the levy shall be the sole discretion of the Village. The levy shall be
sufficient to address the following:
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1. Interior road maintenance (except those which are state or
county roads)

2. Stormwater infrastructure, detention pond and reservoir
maintenance
3. Contribution to maintenance of those portions of the parking

structure owned by the Village

General maintenance of project common spaces and parks
Signage and other common elements

Common space Seasonal decorations

Village expenses incurred conducting inspections of the
construction and relocation of Developer Public
Improvements

8. Capital Replacement Sinking Fund

N oA

The Village shall be responsible for the maintenance of the items set forth
in 1-7 above until such time as the SSA begins producing sufficient revenue to
fund those items. At that time, the Village will continue to maintain those items,
including the old water tower, subject to reimbursement by the SSA. The
Developer will assume all other maintenance responsibilities for the
Redevelopment Project Area, except with respect to State or County roads..
The Parties may realign these responsibilities as they may, from time to time,
mutually agree.

Within thirty (30) days of adoption of this Agreement, the Parties will
establish a Budget, Usage and Amendment Committee. The Committee will
consist of five members as follows: the Assistant Village Manager, the Village
Finance Director, one Village Trustee appointed by the Village President and
two members appointed by the Developer. The Committee shall meet as often
as it deems appropriate, but not less often than twice a year. Each year, the first
Committee meeting shall take place not later than the second Monday in
February of each year and the second Committee meeting not later than the
second Monday in September. It shall be the responsibility of the Committee to
recommend the annual SSA levy based on the anticipated maintenance costs
for the next fiscal year, to make a report to the Village Board and the Developer
of the condition of the infrastructure improvements, any amendments to this
Agreement which are advisable and such other tasks as may be designated by
the Village and the Developer. Each annual SSA levy shall consider the
proportionality between the public and private ownership of the facilities as may
be in existence at the time of the levy.

(H) Violation of Law. The Village shall not be obligated to pay any
portion of the VFO to Developer if doing so would cause the Village to be in
violation of any applicable federal, state or county regulation or if Developer is in
default under this Agreement beyond any cure period. The Village shall not be
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required to observe any cure period with respect to the withholding of payment to
the Developer.

2.2 Project Cost Information. The Redevelopment Project shall be an
"open book" project meaning that Developer and the general contractor (or
contractors, if more than one) will assure continuing access by Village's agents for
the purpose of reviewing and auditing their respective books and records relating
to any item necessary to determine the TIF Eligible Expenses of the Project.
Developer shall exercise good faith in attempting to contract with persons or
entities that are reputable and experienced in their respective areas for the
provision of services or material for the design and construction of the TIF Eligible
Expenses of the Project, at costs not in excess of market rates. Developer or its affiliate
may act as such general contractor, subject to the foregoing conditions and
qualifications of this Agreement. If any of the TIF Eligible Expenses portion of the work
is undertaken by a Developer's subsidiary or other Developer related entity, it shall be
the burden of the Developer to demonstrate that the subsidiary’s charges or related
entity’s charges and expenses do not exceed those that would have accrued had the
contractors been chosen by "arm’s length” bidding or other competitive process. The
Developer’s tentative TIF Eligible Expenses are generally set forth in Exhibit 10. Prior
to any VFO payments to Developer, proof of TIF Eligible Expenses incurred and paid
are required.

2.3 Mortgaging of Redevelopment Project. Developer intends to obtain
a loan or series of loans (the "Loan(s)") for each Phase of Development from one or
more financial institutions (the "Bank(s)" or "Mortgagee(s)"). The Developer shall
give the Village written notice of the name and address of such Bank(s) or
Mortgagee(s) on the earlier to occur of: (i) seven (7) days prior to recording of a
mortgage evidencing provision of a loan by a lender against any portion of the Property
(each, a “Loan”) or (ii) commencement of construction of the portion of the Phase of
Development which will utilize such Loan; along with the notice information for the
lender of such Loan pursuant to that Mortgage.

(A)  The Developer may collaterally assign its rights and interests under this
Agreement, including its rights under any Phased VFO Note, to and for the benefit of
any lender providing financing for the Project, without the prior written consent of the
Village. Notwithstanding any of the provisions of this Agreement, the holder of any
mortgage or any transferee (who obtains title to any part or all of the Property as a
result of an assignment of the interests of the Developer serving as collateral security
for debt relating to the Redevelopment Project) shall in no way be obligated by the
provisions of this Agreement to construct or complete all or any portion of the
Redevelopment Project. However, this Agreement shall remain binding upon and run
with the land regarding any construction, development, or redevelopment within the
Redevelopment Project Area. Such lender, successor or assign may elect to perform
the obligations of the Developer with respect to this Agreement. In the event of an
election to perform, such lender, successor or assign shall be subject to this Agreement
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with respect to performance.

(B) If there is a default by the Developer and Developer does not cure it,
then the Village shall promptly give each Mortgagee a notice of expiration of such cure
period (the "Cure Period Expiration Notice"). Each such Mortgagee shall have the right,
but not the duty, to perform any obligation of the Developer under this Agreement and to
cure any default. Such Mortgagee shall have thirty (30) days after receipt of the Cure
Period Expiration Notice to cure such default. However, with respect to any cure which
requires the mortgagee to possess and control the respective Development Parcel, if
such Mortgagee intends to undertake such cure, the Mortgagee shall give written notice
to the Village of such intent within thirty (30) days after receipt of the Cure Period
Expiration Notice. The cure period shall then continue for such additional time as may
reasonably be required to obtain possession and control of the Redevelopment Property.
The mortgagee shall thereafter cure the default within one hundred and twenty (120)
days. Such Mortgagee may abandon exercise of its cure rights without liability to the
Village or any other party. The Village may accept cure by such Mortgagee in fulfillment
of Developer's obligations, forthe account of Developer and with the same force and
effect as if performed by Developer. Notwithstanding the foregoing, this Section 2.3 shall
be subject to the terms of the Agreement under Section 6.1by and among the Village,
Developer and Developer's lender. In the event of a Developer default and under all
circumstances, the VFO shall cease, except to the extent that the Village may otherwise
agree with the lender.

(C) ltisunderstood and acknowledged that, irrespective of any lender or
mortgagee remedies, the RPA may not be developed, redeveloped, completed or
maintained except in accordance with this Agreement. Thisrestriction shall attach to and
run with the land whether a mortgagee or any other entity holding an interest in the RPA
accepts the assignment of this Agreement. Notwithstanding anything in this Agreement or
any other document to the contrary and irrespective of the underlying zoning of the RPA,
it is the intent of the Parties that any successor ininterest to Developer shall have only the
development and use rights accorded by this Agreement and any approvals, permits or
amendment issued pursuant toit. Further, each covenant, dependent or independent,
and each obligation of this Agreement shall encumber such development.

(D)  The Developer agrees that the RPA may be encumbered only by
Permitted Liens and it is understood that under no circumstances shall any Mortgagee’s
lien include a lien on any property owned by the Village.

(E)  The Developer shall pay, prior to the issuance of the Final Certificate of
Occupancy, all water and sewer connection fees for a particular Phase of Development
as may be in effect within the Village at that time.

2.4 Developer Repayment Obligation

(A)  All amounts paid to the Developer by the Village in respect of each Phased
VFO Note (including any Hold Back), other than amounts paid to Developer in respect of
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Phased VFO Notes for Payments for Developer Public Improvements, shall be treated as
an advance by the Village to the Developer which shall be repaid by the Developer on or
prior to the Developer Repayment Maturity Date (defined below) in accordance with this
Section 2.4.

(B)  On the last calendar day of the 14" month following the month in which the
Final Certificate of Occupancy for a Phase of Development is issued, the Developer shall
receive a credit (the “Developer Repayment Obligation Credit”) in an amount equal to the
amounts paid by the Village in respect of the applicable Phased VFO Note (including any
Hold Back) for such Phase of Development.

(C) No later than December 31, 2040 (the “Developer Repayment Maturity
Date”), the Developer shall pay to the Village an amount equal to the sum of (i) the
amounts of each Phased VFO Note (including any Hold Back) funded by the Village as
of the Developer Repayment Maturity Date, less (ii) the amount of any Developer
Repayment Obligation Credit. The amount owed by the Developer pursuant to this
Section 2.4 shall bear interest at a rate of 4.21% per annum, non-compounding on the
excess of (i) the payments made to the Developer by the Village in respect of each
Phased VFO Note prior to or in each calendar month, less (ii) the amount of any
Developer Repayment Obligation Credit arising prior to or in such calendar month.

(D) With respect to each calendar year in which the Developer Obligation
Credit arises under Section 2.4(B), the Village shall issue to the Developer IRS Form
1099 C for the amount equal to the amount of Developer Obligation Credit arising in such
calendar year.

ARTICLE il

PROCEDURES FOR
COMPLETION OF THE REDEVELOPMENT PROJECT

3.1 Development Parcels. For so long as the Developer is not in default and
subject to the conditions set forth in this Article I, the Village shall convey fee simple
title to each Development Parcel upon Developer’s satisfaction of any conditions set
forth in Article IV. The conveyance of each Development Parcel(s) to the Developer
shall occur pursuant to a series of closings (each, a “Closing”). Two or more Closings
may occur concurrently depending on the pace with which the Redevelopment Project
is completed. The cost of acquisition shall be borne by the Developer and paid for at
the time of Closing. “Cost of acquisition” shall include all expenses, including but not
limited to, land costs, environmental expenses and closing and title fees. The Parties
shall cooperate with respect to any surveying or establishment of legal descriptions or
any subdivision that must occur to transfer title to each Development Parcel. The cost of
each Development Parcel shall be as set forth in Exhibit 11.

3.2 Commencement and Completion of the Redevelopment Project. It is
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anticipated that the Redevelopment Project will be completed in sequential fashion as to
each Phase of Development generally in the order set forth in the Redevelopment
Project Schedule, depicted on Exhibit 8 recognizing that commercial, construction,
engineering factors may affect the specific order. The Developer Public Improvements
may be commenced at a time which is earlier than identified by the Redevelopment
Project Schedule without further approval. Each Phase of Development will commence
and be completed as quickly as commercially reasonably possible, understanding that
market conditions may affect the pace with which the Redevelopment Project is
completed. Developer shall continuously and diligently proceed with the marketing,
construction and completion of the Redevelopment Project and shall make all
reasonable efforts to obtain necessary financing. The Village Board, in its sole
discretion, may alter the Development Schedule by a majority vote of the Board. In
furtherance of this objective, the Parties shall work together cooperatively and in a
timely fashion.

The Closing on each Parcel may take place only after the Developer has (a)
provided proof of financing for the development of that Development Parcel, and (b) has
filed a complete application package for a building permit for that Development Parcel.

3.2.1. Zoning Entitlement

A. Comprehensive Special Use for a PD.

Prior to the Effective Date of this Agreement, the Developer has
submitted, and the Village has reviewed and approved a PD for the entire
Redevelopment Project Area attached as Exhibit 1.

B. Parcel-Specific Special Use

The Parties acknowledge that the zoning approvals require that each Phase
of Development be approved in a separate process for a Phase Plan as
stated in the Preamble to this Agreement and in the PD. Notwithstanding
approval of the PD, Developer shall undertake no construction on any Phase
of Development unless and until the Village approves the applicable Phase
Plan and the Permit Documents for that Phase of Development. With respect
to each Phase of Development, the Developer shall submit its Village Board
Approval Documents prior to the presentation to the Village Board. For each
Phase of Development, the Village and the Developer shall cooperate to
effect an expeditious process consistent with Village Regulations and this
Agreement.

C. Development Parcel or Phase of Development Review

As stated above, the Redevelopment Project Area will be developed in phases
as the Development Parcels are conveyed by the Village to the Developer. The
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following are the guidelines as to whether a Phase of Development will require
additional hearings:

1. No Additional Plan Commission Review

If the Phase of Development is consistent with the PD and this
Agreement, the Developer will not be required to return to the Plan Commission
for recommendations or approval. Rather, the Village Board will have the
authority to approve the development for that Development Parcel or Phase of
Development.

2. Discretionary Plan Commission Review

The Village Board may, in its sole discretion, send any Phase of
Development proposal, which is not substantially consistent with the PD, back
to the Plan Commission for additional recommendations.

3. Required Plan Commission Review

A public hearing before the Plan Commission will be required under the
following circumstances:

a. A Phase of Development proposes a use not found in the PD (or)

b. A Phase of Development proposes a change that will result in a
variance or modification from the Land Development Code not
previously approved by the Village Board.

C. If the Phase Plan would necessitate a variance under the Village
Code.

D. Timing

Within thirty (30) days of the Effective Date of this Agreement, the Developer
shall make an application to the Village and shall submit the Village Board
Approval Documents for the first Phase of Development in conformance with
the PD. Within thirty (30) days of approval of a Phase Plan Ordinance for
each Phase of Development, the Developer shall submit Permit Documents
for that Phase of Development.

3.3 Developer's Construction Obligations.

A Subject only to the Village's conveyance of the Development Parcel(s)
pursuant to this Article 11l and the Village's Funding Obligation as set forth in
Article Il and other Village covenants as set forth in this Agreement, from the date
of the issuance of the building permit for any Phase of Development, the Developer

22
98715567.4

102445701.1



shall be responsible for the construction and final completion for that Phase as set
forth in this Agreement and its amendments and the Phase Plan for that Phase of
Development.

B. Developer may cause each Phase of Development to be constructed
by contractors and subcontractors, all of whom must comply with all Village
Regulations.

3.3.1 Mandatory Aspects of the Redevelopment Project

The Parties understand that “but for” the TIF designation, this Redevelopment
Project Area could not be developed. The TIF designation will allow the Village to
contribute to the Redevelopment Project as the tax base for the RPA increases. The
Village is willing to contribute the VFO to this Redevelopment Project only if certain
requirements are met as set forth in (A) through (N) below.

A. The following requirements are the minimum square footage requirements for
each category of uses:

1. The Redevelopment Project will contain not less than 146,900 square feet
of new building space. Of the new building space there will be:

a. Not less than 36,900 square feet (SF) of general, or medical office
space.
b. Not less than 84,000 square feet (SF) of a mix of retail, restaurant

and other commercial space.
C. Not less than 26,000 square feet (SF) of entertainment uses.

B. The foregoing square footage requirements in 1, 2 and 3 above are
subject to 20% maodification for each type of use, as may be approved by the Village
Manager who shall have the right, but not the obligation, to present such determination
to the Village Board for its consideration.

C. Subject to Village Board approval, as the development proceeds, hotel
and day care uses may be considered as substitutes for, or in addition to, portions of
the square footage requirements set forth above.

D. No residential use will be permitted.

E. The Developer will endeavor to find users who do not require drive-
through facilities. Drive-through may be permitted subject to approval in accordance
with the procedures set forth in the Village Zoning Code.
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F. Non-property tax paying uses will be prohibited within the limits of the
newly created DOP TIF District. This restriction will be required as a condition of
approval during the zoning entitlement process for the proposed PD. Any deviation
from this prohibition will require an amendment to the PD by the Village Board.

G. This project will require the relocation of certain utilities. This will be
accomplished in coordination with the Village and subject to the Village's engineering
approval process.

H. The creation and development of Heroes Park.

I The Developer will endeavor to attract a micro-brewery providing full meal
service under the existing parking structure. If the Developer is unable to attract such a
micro-brewery, the Village may approve a restaurant or similar sales tax generating use
for that location.

J. Because of its configuration, Redevelopment Parcel F will be subject to
the approval of a vertical subdivision.

K. As shown on Exhibit 7, there currently exists a reservoir at the very north
point of the Triangle to the Developer. The Developer will be responsible for improving
the reservoir as a public recreation facility and a detention/retention area, prior to
receiving Certificates of Occupancy for Redevelopment Parcels A and B. Upon the
issuance of Certificates of Occupancy for both A and B, the Budget, Usage and
Amendment Committee will develop a budget for reservoir maintenance and, thereafter,
the Village will maintain the reservoir as a detention/retention area and as a public
recreation facility. The Village will be reimbursed for such maintenance through the
SSA as set forth in Section 2.1.

L. The Village currently manages the 143™ Street Railroad Depot pursuant to
a Commuter Facility Construction, Operation and Management Agreement with Metra.
The Developer will use commercially reasonable efforts to find a qualified long-term
retail user for the 143" Street Railroad Depot. Upon finding such a user, the Village
and the Developer will enter into the appropriate agreements that will address the
following:

1. The Developer's management and control of the interior of the Depot
for the consideration of $1 per year for at least the life of the DOP TIF
District for the purpose of maintaining and operating a restaurant or
other retail establishment inside the Depot.
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2. A portion of the Depot, to be mutually agreed upon by the Village, the
Developer and Metra, will remain open to the public for commuter
purposes.

3. The Developer will be responsible for the maintenance of the interior of
the building and the Village will be responsible for the exterior of the
building including structural repairs and maintenance. The standard of
maintenance will be mutually agreed upon by the Village and the
Developer.

4, The Developer shall have the option to terminate the Sublease should
the retail tenant refuse to renew its tenancy at any time.

M. Reserved.

N.  All roadways within the RDA that are not State or County roads, either are
or shall be dedicated to the Village as public thoroughfares. These roadways shall be
maintained by the Village through the SSA as set forth in Paragraph G of Section 2.1.

3.4 Authorized Representatives.

A. Unless applicable law requires action by the Village Board, and subject to
the limitations of this Agreement, the Village designates the Village Manager as its
authorized representative to receive all requests, demands, approvals, consents,
notices and other actions required or permitted to be made, granted or taken under this
Agreement by, for or on behalf of the Village. In furtherance of the foregoing, the
Village Manager may allow Minor Modifications to this Agreement without the same
being deemed as amendments to this Agreement.

B. Developer designates Ramzi Hassan as its authorized representative, who
shall have the power and authority to make, grant and take, on Developer's behalf, all
requests, demands, approvals, consents, notices and other actions required or permitted
to be made, granted or taken under this Agreement by, for or on behalf of Developer.
Developer's Authorized Representatives may be changed upon written notice to the
Village by Developer.

3.5 Village's Right to Use Field Personnel. The Developer may have an
obligation to Project lenders to provide an independent on-site third -party representative
to monitor work progress. Subject to the consent rights of any Project Lender, The
Village shall have the right, but not the obligation, to also use that same third-party
representative. If the Village uses such representative, the Developer agrees that
Village will incur no cost for such on-site representative to the extent the on-site
representative provides Village the same service and work product otherwise provided to
Developer's lender. The Village shall have the right, at no cost to the Village, to approve
the scope of the monitoring and work product and to consult with such third -party
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representative and/or the Lender. Such approval shall not be unreasonably withheld.
Developer agrees to provide to the Village safe access to the Redevelopment Project Area,
including access to inspect the construction of the Redevelopment Project, including
without limitation, the preparation work and work in progress. Any inspector or on-site
representative shall comply with all safety standards and other job-site rules and
regulations of Developer. The on-site representative may communicate with Developer
and the general contractor as is reasonably necessary to enable such on-site
representative to conduct its inspections. The foregoing shall not limit the authority of any
Village Code enforcement official to enforce any Village Regulations. The Village also
reserves the right, atits sole cost and expense, to retain an independent on-site third -
party representative atthe Redevelopment Project Area to monitor the construction of
the Redevelopment Project. Such Village representative shall have the same rights and
shall be subject to the same obligations as the Lender's on-site representative.

3.6 Issuance of Certificates Indicating State of Completion.

At such time as the Developer believes that a Phase of Development is
substantially complete, the Developer may request that the Village issue its Certificate
of Substantial Completion.

At least thirty (30) days prior to the anticipated occupancy date for any portion of
a Phase of Development, the Developer shall request that the Village issue its
Certificate of Occupancy for that portion of the Phase of Development.

At least thirty (30) days prior to the Final Occupancy date for any Phase of
Development as set forth in the Redevelopment Project Schedule, or any approved
extension to that schedule, the Developer shall file its application for a Final
Certificate of Occupancy. The inspection and approval process shall be the same as
the process for the Certificate of Substantial Completion as set forth above.

The form of the Certificate of Substantial Completion and Certificate of
Occupancy and Final Certificate of Occupancy shall be consistent with the
definitions set forth in Sections 1.2.5 and 1.2.7.

The issuance of a Final Certificate of Occupancy shall mean that the
Developer has completed the Phase of Development in accordance with the Village
Board Approval Documents, the Phase Plan and this Agreement.

The Village shall respond to the Developer’s written request for Certificates of
Substantial Completion, Certificates of Occupancy and Final Certificates of Occupancy
within thirty (30) days by issuing the appropriate Certificate or detailing in writing the
issues that prompt the Village to withhold the issuance of the Certificate in question.
Upon completion or correction of the items so identified, the Village shall proceed to
issue the Certificate promptly. The Village’s failure to respond within the thirty-day
period shall be deemed an issuance of the appropriate Certificate.
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With respect to each Phase of Development, the Village regulations to be applied
shall be those in effect at the time a fully completed application for a building permit,
with all appropriate plans, has been submitted. If, after six (6) months, construction has
not commenced on that Phase of Development, the Village regulations then in effect
shall apply. Construction will be deemed to have commenced when foundation
materials have been delivered to the Development Parcel at least fifty percent (50%) of
the excavation equipment has been mobilized on site, and excavation has started.

3.7 Developer Public Improvements.

A. As part of construction of the Redevelopment Project, Developer shall
construct the Developer Public Improvements depicted on Exhibit 12, currently
including without limitation, the Utility Relocation, Heroes Park, and Old Water Tower,
as such may be amended as Approval Documents are submitted, mutually agreed upon
by the Parties or as set forth in a particular Phase Plan. Developer shall be responsible
for obtaining and the Village shall reasonably cooperate in obtaining all consents
needed to relocate the identified utilities listed in the Developer Public Improvements.
Maintenance and repair of such utilities shall be at Developer’s sole cost and expense
during construction (subject to the portion of the VFO to be used for utility relocation and
a portion of the Heroes Park Improvements set forth in Section 2.1(b)(1) above), except
to the extent damage or the need to repair is not caused by such construction).
Developer shall grant an appropriate easement to the Village for access to such utilities
for maintenance purposes. During the construction of any Phase of Development,
Developer will replace and repair any damaged public improvements, public property
and/or public facilities resulting from construction. Developer shall also be obligated to
undertake and shall be solely responsible for payment of any costs and expenses
relating to all repair, replacement and construction of any other roadway access,
ingress, egress and other improvements damaged by the construction that may be
required by the State, the County or the Village during the construction of any Phase of
Development.

B. Prior to the issuance of a permit for the relocation and construction of
the Developer Public Improvements, Developer shall cause to be deposited with
the Village an Unconditional Irrevocable Letter of Credit or a Completion Surety
Bond (“Completion Assurance”), in the amount of 100% of the Village approved
construction and relocation cost (not including sewer and water connection fees).
This Letter of Credit or Completion Surety Bond shall name the Village as obligee to
guarantee completion of the utility relocation and Developer Public Improvement costs.
Upon completion of distinct and ascertainable portions of the relocation and
Developer Public Improvements, the amount of the Letter of Credit or Completion
Surety Bond, upon written request of Developer, shall be correspondingly reduced
in relation to the estimated cost of such portions as set forth in the Letter of Credit or
Completion Surety Bond. However, at no time shall the principal amount be less
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than 100% of the remaining estimated cost of Developer Public Improvements as
set forth in the Letter of Credit or Cash Bond.

In addition to the Letter of Credit or Completion Surety Bond, the Developer shall
make a Cash Deposit with the Village of ten percent (10%) of the actual utility relocation
and construction cost of the Developer Public Improvements (*Cash Deposit”). The
calculation of the amount of the Cash Deposit shall not include water and sewer
connections. The Village shall have the right to draw on the Cash Deposit to correct
deficiencies at any time the Village Board determines that the Developer has not
performed according to the relocation and the Developer Public Improvements Permit
Documents. The Village shall not be required to draw on the Letter of Credit or
Completion Surety Bond prior to drawing on the Cash Deposit. However, the Village
shall be required to give the Developer thirty (30) days written notice to cure the defect
or deficiency prior to drawing on the Cash Deposit.

C. All Developer Public Improvements shall be guaranteed for twenty-four
(24) months after acceptance by the Village (“Guarantee”). Such Guarantee shall
be in a cash amount that is ten percent (10%) of the actual cost of construction of
the Developer Public Improvements fiot including sewer and water connection
fees). The Guarantee shall remain in effect for that twenty-four (24) month period
as a maintenance bond against defects or failure of any portion of Public
Improvements. Upon the completion of the construction of the Developer Public
Improvements, the balance of the Cash Deposit, if any, may, at Developer’s election, be
applied to the Guarantee. Upon the expiration of twenty-four (24) months after
acceptance by the Village of the Public Improvements, the balance of the Guarantee,
if any shall be refunded to the Developer.

D. The Village shall retain ownership of all Developer Public Improvements.
Except for Heroes Park, maintenance responsibilities for all Developer Public
Improvements shall be the responsibility of the Village, subject to reimbursement
through the SSA as otherwise provided herein. The Developer, subject to
reimbursement through the SSA, will maintain Heroes Park through a maintenance and
operation agreement to be negotiated and entered into between the Developer and the
Village.

E. The Phased VFO Notes for Payments for Public Improvements are made
and delivered to Developer to evidence the Village's obligation to reimburse the
Developer for costs associated with the construction and development of the Public
Improvements.

F. Absent a subsequent ordinance of the Village Board, the Developer shall
have the right to designate only the names of the following roadways included as part of
Exhibit 1:

a. Main Street from the intersection of 143" Street to the point
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where it turns into 142" Street
b. Crescent Park Circle from Main Street to Jefferson Avenue
B Street from Ravinia Avenue to Jefferson Avenue
. The pedestrian-only promenade north of Jefferson Avenue to
the detention pond
e. The street/walkway that turns west to east from Building A to
Building B and intersects the pedestrian promenade

oo

The Village shall take the statutory actions necessary to formally adopt such designated
names. The Parties agree that such designated and adopted roadway names shall not
be modified except pursuant to modified plans submitted by the Developer and
approved by the Village.

G. Upon the giving of not less than sixty (60) days prior written notice (the
‘Park Purchase Notice”), the Developer shall have the right to acquire Heroes Park for
fair market value as of the date of such notice (the “Heroes Park FMV”). The Park
Purchase Notice shall include an appraisal by an lllinois licensed appraiser chosen by
Developer (the “Developer’s Appraisal”), of the Heroes Park FMV, taking into account
the restrictions on use of Heroes Park as provided for in this Agreement, including
without limitation, the Park Covenant, which restrictions shall survive purchase of
Heroes Park by the Developer. If Village and Developer do not agree on the Heroes
Park FMV within sixty days after delivery of the Park Purchase Notice, the Village shall
hire its own licensed lllinois appraiser and shall provide the Village’s appraiser’s
valuation of the Heroes Park FMV (The “Village’s Appraisal’) to Developer no more
than one-hundred and twenty (120) days after receipt of the Park Purchase Notice. If
the Developer and the Village are not able to agree on the Heroes Park FMV within
thirty (30) days after Developer’s receipt of the Village’s Appraisal, then the Developer’s
Appraisal and the Village’s Appraisal shall be submitted to final and binding arbitration
as to the Heroes Park FMV administered by and in accordance with the Final Offer
Arbitration Supplementary Rules published by the American Arbitration Association (the
“AAA”) effective January 1, 2015, or supplemental rules acceptable to the Village and
Developer, administered in accordance with the AAA’s then, or if no longer in effect then
last current, Arbitration Rules, except to the extent modified by this subsection. There
will be no additional offers submitted by the Village or Developer and the only offers to
be considered in such arbitration will be the Developer’s Appraisal and the Village’s
Appraisal, with the arbitrator choosing the appraisal they determine to be the Heroes
Park FMV, which determination shall be final and binding. The Developer shall have
the right, but not the obligation, by notice delivered not more than sixty (60) days
following receipt of the final written decision of the arbitrator of such arbitration, which
decision establishes the Heroes Park FMV, to acquire Heroes Park for such Heroes
Park FMV. The Village and Developer shall reasonably cooperate and take all actions
necessary and customary in the State of lllinois to expeditiously cause the conveyance
of Heroes Park by special warranty Deed from the Village to Developer, subject to
receipt of a title policy and such other financing or other approvals required by
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Developer, without third party cost to Village. The provisions of this subsection shall
survive termination of this Redevelopment Agreement, shall be recorded against the
property as part of the Park Covenant as a restrictive covenant running with the land
and shall survive for as long as Developer its affiliate or its assignee, by a written and
recorded specific assignment of such rights, owns an interest in any portion of the RPA.

3.8 Cooperation. The Village and Developer shall cooperate in obtaining all
necessary approvals from any other governmental or quasi-governmental entity. The
Village shall, where required by such entities, act as applicant or co-applicant for any
such approvals. The Village shall expeditiously process Developer's application for the
Special Use fora Planned Development ordinance and any other requests of Developer
for zoning, subdivision and other approvals as well as requests for applicable building
permits, curb cuts and other approvals necessary for the construction and operation of
the Redevelopment Project. If the Village is owner of any Property when an application is
filed, Village shalljoin in any reasonable request of Developer for zoning and Special Use
of a Planned Unit Development approvals and for relief or variances from Village Zoning
and Subdivision ordinances necessary for the construction of the Project in accordance
with the PD. If the Village acts as applicant for any such approval, Developer shall
indemnify and hold the Village harmless with respect to any action which the Village must
take or with respect to any acts taken against the Village because it is the applicant.

3.9 Public/Private Responsibilities. Maintenance responsibilities for all
public and private improvements shall be the responsibility of the Developer, subject to
the exception set forth in the SSA and other provisions of this Agreement.

ARTICLE IV
CONVEYANCE OF REDEVELOPMENT PROPERTY

4.1 Closing Notice.

A. The Developer will issue a notice indicating to the Village that Developer is
ready, willing and able to close on a particular Phase of Development in accordance
with the requirements of this Agreement (“Closing Notice”).

B. Within fourteen (14) days of the issuance of the Closing Notice, Developer
shall submit its proof of Loan Commitment and its Permit Documents, and the Village
shall submit the title documents into escrow as set forth in 4.6 below. Prior to or
concurrently with Developer’s filing the Permit Documents, Developer shall apply to any
other government and/or quasi-governmental entities for such other permits as shall be
necessary or appropriate to construct that Phase of Development (the “Other Permits”).
Copies of all such applications for permits and approvals shall be delivered to the
Village; then

C. The Village shall complete its review of those Permit Documents within
sixty (60) days of the date of their submission by the Developer. If the application is not
30
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approved, the Village shall provide Developer with a written statement during the sixty
(60) day period specifying the reasons for denial of the application. The statement shall
specify the Village Regulations that the application and supporting documents fail to
meet. On or before fifteen (15) days following such denial and the receipt of the
statement, Developer shall resubmit the Permit Documents in conformance with the
Village Regulations so specified. The Village agrees to issue such building permits
within fourteen (14) days of the Developer’'s compliance with Village Regulations. This
shall not limit in any respect the Village's or Developer's rights and remedies under
Article Xl of this Agreement. No Closing shall take place until the Developer has met all
the requirements set forth in this Article IV.

D. Within fifteen (15) days of satisfaction of 4.1(C) above, the Closing shall
take place. All expenses pursuant to the requirements of this Article 1V shall be borne
by the Developer, including, but not limited to the Costs of Acquisition, custom and
usage to the contrary notwithstanding.

E. Closing shall be extended for events of Force Majeure or forissuance of
other permits from third-party agencies and/or delays in the processing of permit
applications as set forth in paragraph (C) above. This extension allowance shall not
apply to delays caused by Developer.

F. Developer acknowledges that, by execution of this Agreement, the Village
does not provide any assurance of approval by the Village Board of any required zoning
relief, the Village Board Approval Documents, the Permit Documents or any of
Developer's plans with respect to the Redevelopment Property. However, the Village
shall promptly convene all necessary public hearings to consider for approval the Plan
Approval Documents (provided they substantially conform to the approved PD) and the
Village Board Approval Documents (provided they substantially conform to the Plan
Approval Documents). The Developer acknowledges that, if the Permit Documents are
not in substantial conformity with the approved Village Board Approval).

G. Each Development Parcel will be sold to the Developer for the amount set
forth in Exhibit 11. The total for all parcels shall not exceed $4,095,000.

H. Should the Developer fall six months or more behind in the Phasing
Schedule (“Phasing Delay”), the Village will have the right to give written notification
to the Developer of such delay. The Developer will then have twelve months from
receipt of such notice to cure the Phasing Delay. If the Phasing Delay is not cured
within the twelve months, the Village will increase the land sale price for any
remaining parcels as measured by the CPI for the Chicago-Naperville Elgin area for
all urban consumers.

. As to any Phase of Development, the Village will not close or transfer title
until the Developer has provided proof of financing that is satisfactory to the Village and
has filed a complete building permit application for that Phase of Development. Even
though it is contemplated that the Developer will purchase the various Development
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Parcels as set forth in Exhibit 11, the Parties acknowledge that various portions of the
Phase of Developments will be rededicated to the Village for public utility rights of way
and other purposes. This rededication will be accomplished pursuant to an “as-built’
survey to be furnished by the Developer to the Village at the Developer’s sole cost and
expense, for each Phase of Development. No Final Certificate of Occupancy will be u
until such as-built survey is provided. Upon completion of development of the final
Phase of Development, a single “as built” Plat of Resubdivision. The final as-built Plat
of Resubdivision shall show all improvements, all utilities, all rights of way, all
dedications and easements as required by the Village.

J. Although it is contemplated that there will be a Closing for each
individual Phase of Development, the Village may approve the sale of more than
one Phase of Development at a time if, in the Village’s sole discretion, itis in the
best interest of the Village to do so. Similarly, while it is contemplated that the
development of one Phase will be completed prior to the issuance of permits for the
subsequent Phase of Development, the Village, in its sole discretion, may authorize
building permits for a subsequent parcel prior to the completion of the predecessor
parcel, provided that adequate guarantees of completion have been provided to the
Village.

4.2 General.

The Village shall convey to Developer fee simple title to each Development
Parcel by special warranty deed in form and substance reasonably acceptable to
Developer (the "Deed"). The conveyance and purchase price to Developers shall be as
set forth in Article IV and be subject to:

1. General real estate taxes which are not yet due and owing (if any).

2. Easements, encroachments, covenants, and restrictions of record;
provided that any such easements, encroachments, covenants and restrictions will not,
in Developer's reasonable discretion, interfere with Developer's intended use.

3. Such defects, which cannot reasonably be cured but will not affect the use
or marketability of the Parcel, provided such a condition is acceptable to the
Developer’s lender.

Items 1-3 shall be referred to as the Permitted Exceptions.

4.3 Place of Closing. Each of the Closings shall take place at the Title
Company.

4.4  Other Closing Conditions. The following shall be conditions precedent to
the Closings and Developer shall provide a sworn certification to the Village and the
Village must be satisfied that all have been accomplished:
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A. Developer shall have received all necessary Village Approvals for the
commencement and completion of the applicable Phase of Development and related
additional necessary work outside of the particular Phase of Development.

B. Developer shall have received all necessary permits and approvals
from other governmental and quasi-governmental agencies.

C. All easement rights needed to complete construction of the Phase of
Development, as evidenced by copies of such easements, shall have been granted
and/or obtained.

D. Developer must have obtained all financing needed to complete the
redevelopment of the applicable Phase of Development.

E. Developer must not be in default under this Agreement, and this
Agreement must be in full force and effect.

F. The conveyance of the applicable Development Parcel would not
cause the Village to be in violation of any applicable law; and

G. Any other condition of Closing set forth in this Agreement.
(Conditions (A) — (D) may be waived by the Village (or) the Parties by mutual
agreement, may postpone the Closing for up to one hundred eighty days (180) or until

such conditions are met, whichever is sooner.)

4.5 Closing Documents. The Village shall deliver, or cause to be
delivered, the following documents at the time of each Closing:

A. The Deed;

B. All documentation required by Section 1445 of the Internal Revenue
Code of 1986, as amended from time to time, including, without limitation, an
affidavit fromthe Village that it is not a "foreign person”, as defined in such Code;

C. A GAP undertaking indemnifying the Title Company for any loss or
claim arising out of any actions by or on account of the Village which affects the
state of title toproperty being conveyed from the date of issuance of the Updated
Title Commitment tothe date of conveyance to Developer;

D. An ALTA Statement; and

E. Such other documents, instruments, certifications and confirmations
as may be reasonably required and designated by the Title Company to fully effect
andconsummate the transactions contemplated hereby and to issue the Title
Policy.
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46 Developer's Documents. Developer shall deliver, or cause to be
delivered, the following documents at the time of the Closing:

A. An ALTA Statement; and

B. Such other documents, instruments, certifications and confirmations as
may be reasonably required by the Title Company to fully effect and consummate the
transactions contemplated hereby and issue the Title Policy.

C. Permit Documents for the applicable Phase of Development.

4.7 Joint Documents. The Village and Developer shall jointly complete state,
county and Village transfer tax declaration or exemption forms and a closing statement.

4.8 Property Condition. Such Property shall be conveyed by Village to
Developer at Closing “AS-IS/WHERE IS, WITH ALL FAULTS”. Except as provided in
this Agreement, the Village makes no guarantee, warranty or representation, express or
implied, as to the quality, character or condition of the Redevelopment Property.

ARTICLE V
PHASE OF DEVELOPMENT

Each Phase of Development shall be developed as permitted by the Phase Plan
adopted by the Village Board for that Phase of Development.

Any changes to the overall type of use for a Phase of Development shall require
an amendment to the PD.

ARTICLE VI
JOINT PLANNING OBLIGATIONS

6.1 General Obligations.

A. Prior to the issuance of building permits for each Phase of Development,
the Village, Developer and Developer's lender shall have jointly entered into an
agreement in a form substantially the same as Exhibit 13 providing the Village with
remedies and opportunities for the Village to cure any monetary defaults by Developer
with respect to Developer's obligations to its lender. In addition, Developer's loan
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documents shall provide, that should Developer fail to cure a default of the Loan within
the applicable cure period at any time during the planning and construction of the
applicable Phase of Development pursuant to this Agreement:

1. Developer’s lender shall give the Village written notice of such
Developer default.

2. Developer's lender shall delay its exercise of remedies in the event
of a monetary default by Developer for a "standstill" period for ninety (90) days
from the date of the notice set forth in (i) above. During that time period, the
Village shall have the right andopportunity to cure monetary defaults by
Developer, including but not limited to the Village's right to "take out" the
Developer's Loan portion and/or assume the Developer'sLoan obligation so long
as the Village satisfies Developer's monetary obligations to the lender that accrue
during the standstill period.

3. Developer's lender's loan documents shall be subject to the terms
and provisions of this Agreement.

4. In any instance in which the Village "takes out" the Developer's
Loan, the Village shall be entitled to the immediate reconveyance of the Phase of
Development parcel or parcels transferred to the Developer.

6.2 Temporary Parking Spaces. Prior to the issuance of any building permits
for a particular Phase of Development, the Developer shall identify appropriate parking
locations for its workers. This shall be accomplished in amanner that does not use any
existing off-site parking spaces. The Village shall cooperate with Developer in obtaining
temporary parking spaces in the vicinity of the Redevelopment Property during
construction of the Redevelopment Project. This temporary parking shall be for the
benefit of Developer's workers and if payment is necessary shall be undertaken solely by
Developer.

6.3 Development Signage for the Property. Upon proper and complete
permit application and approval by the Village, Developer shall have the right to install
signage on the Redevelopment Property designed, located, installed and removed in
accordance with Village regulations or the PD Ordinance.

6.4 Heroes Park

A. As stated in Section 2.1(B)(1) above, a portion of the VFO shall be
devoted to the Heroes Park relocation and enhancements.

B. The completed Park must have an ice rink that, weather permitting, opens
not later than Thanksgiving Day of each year and remains open until the last day of
February. “Weather permitting” shall be the sole judgment of the Village Manager. This
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requirement shall remain in effect through the final year of the life of the TIF District. To
ensure that the rink is built and remains open as set forth in this paragraph, any
payment for TIF eligible expenses for the Heroes Park parcel will be subject to a 5%
holdback by the Village through the life of the TIF District and returned to Developer
prior to any extension of this Agreement.

C. Subiject to the provisions of Subsection 3.7 (G) the Park shall be owned by
the Village. The Parks shall be constructed, maintained and programmed by the
Developer pursuant to a maintenance and operation agreement to be reasonably
negotiated between the Parties. This agreement may be assignable by Developer to a
property owner’s association established to maintain and operate all or the majority of
the privately owned portions of the RDA.

D. To control and implement the maintenance and use of Heroes Park, the
Developer shall use a maintenance management program, similar to those used by
suburban park districts for public parks and may establish rules for the operation and
use of the Park.

E. Whether the Park is constructed and maintained properly shall be within
the reasonable discretion of the Village Manager.

F. The Park shall not be closed for more than two consecutive days in a row
in any given calendar month (including for private events), other than for maintenance,
improvements or force majeure and, shall otherwise remain open to the public from
approximately dawn to dusk. The foregoing shall not be applicable to special events
such as carnivals or festivals which are open to the public.

G. The Village shall be entitled to the use of Heroes Park for not fewer than
ten (10) public events per year. The Parties recognize that the scheduling of Village
events shall be subordinate to the Developer’s schedule or park events but will work
together to ensure that the Village's events are planned and held on a timely basis.

H. The plan for Heroes Park has been approved as part of the PD and PD
approval. This includes the improvements which define the park as a recreational area
separate from the other uses within the Site.

l The Village and Developer acknowledge that they are each materially
relying on the use and operation of Heroes Park as provided in this RDA and that the
parcel encompassing Heroes Park will remain in use as set forth in A — H above in
perpetuity, except as may be agreed to by the Village and Developer. The Village will
record a restrictive covenant against the Heroes Park parcel, in a form reasonably
approved by Village and Developer that requires the parcel be maintained as a park in
perpetuity (the “Park Covenant”).
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6.5 Cooperation. The Village and Developer shall cooperate in obtaining all
necessary approvals from any other governmental or quasi-governmental entity. The
Village shall, where required by such entities, act as applicant or co-applicant for any
such approvals. The Village shall expeditiously process Developer's application for the
Special Use fora Planned Development ordinance and any other requests of Developer
forzoning, subdivision and other approvals as well as requests for applicable building
permits, curb cuts and other approvals necessary for the construction and operation of
the Redevelopment Project. If the Village is owner of any Property when an application is
filed, Village shall join in any reasonable request of Developer for zoning and Special Use
of a Planned Unit Development approvals and for relief or variances from Village Zoning
and Subdivision ordinances necessary for the construction of the Project in accordance
with the PD. If the Village acts as applicant for any such approval, Developer shall
indemnify and hold the Village harmless with respect to any action which the Village must
take or with respect to any acts taken against the Village because it is the applicant.

ARTICLE VII
INSURANCE

Developer shall provide and maintain, or cause to be provided, at Developer’s
own expense during, as applicable, the construction of the Project or the term of the
Agreement, the insurance coverages and requirements specified below, insuring all
operations related to the construction of the Project and the Property. The Village is to
be named as an additional insured on all liability policies (with the exception of
professional liability insurance).

A. Workers Compensation and Employers Liability Insurance.

Workers’ compensation and employers’ liability insurance, as prescribed by
applicable law, covering all employees who are to provide a service under this
Agreement and employers liability coverage with limits of not less than $500,000 each
accident or illness.

B. Commercial General Liability Insurance (Primary and Umbrella)

Commercial general liability insurance or equivalent with limits of not less than
$5,000,000 per occurrence for bodily injury, personal injury and property damage
liability. Coverages shall include the following: all premises and operations,
products/completed operations (for a minimum of two years following issuance of
Certificate of Completion), explosion, collapse, underground, independent contractors,
separation of insured, defense and contractual liability (with no limitation endorsement).

C. Automobile Liability Insurance (Primary and Umbrella)

When motor vehicles (owned, non-owned and hired) are used in connection with
work to be performed, Developer’s general contractor shall provide automobile liability
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insurance with limits of not less than $2,000,000 per occurrence for bodily injury and
property damage.

D. Builders Risk Insurance

When the Developer’s general contractor undertakes any construction, including
improvements, betterments and/or repairs, Developer or such general contractor shall
provide, or cause to be provided all risk buildings risk insurance at replacement cost for
materials, supplies, equipment, machinery and fixtures that are or will be part of the
permanent facility. Coverage shall include, but is not limited to, the following: collapse,
boiler and machinery.

E. Professional Liability

When any architects, engineers, construction managers or other professional
consultants perform work in connection with this Agreement, professional liability
insurance covering acts, errors or omissions shall be maintained with limits of not less
than $1,000,000. Coverage shall include contractual liability.

F. Excess Coverage

Excess liability coverage above all primary liability coverage that follows the form
of the underlying liability coverages, in an amount of not less than $5,000,000 per
occurrence.

G. Other Reguirements

As a condition of the issuance of building permits, Developer will furnish the
Village with copies of certificates of insurance evidencing the required coverage to be in
force and renewal certificates of insurance, or such similar evidence, if the coverage
has an expiration or renewal date occurring during the term of this Agreement. The
receipt of any certificate does not constitute agreement by the Village that the insurance
requirements in the Agreement have been fully met or that the insurance policies
indicated on the certificate follow all Agreement requirements. The failure of the Village
to obtain certificates or other insurance evidence from Developer shall not be deemed
to be a waiver by the Village. The Developer shall advise all insurers of this
Agreement’s provisions regarding insurance. Non-conforming insurance shall not
relieve Developer of the obligation to provide insurance as specified in this Agreement.

Developer shall endeavor to obtain a policy which provides for thirty (30) days
prior written notice to be given to the Village in the event coverage is substantially
changes, canceled or non-renewed.

Developer agrees that insurers shall waive rights of subrogation against the
Village, its employees, elected officials, agents or representatives. Developer expressly
understands and agrees that any coverages and limits furnished by Developer shall in
no way limit Developer’s liabilities and responsibilities specified within this Agreement or
by law.
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Developer expressly understands and agrees that Developer’s insurance is
primary and any insurance or self-insurance programs maintained by the Village shall
not contribute to insurance provided by Developer under the Agreement.

Developer shall require its general contractor, and all subcontractors hired by its
general contractor, to provide proper insurance or Developer may provide the
coverages for the general contractor or its subcontractor.

ARTICLE VIII
REPRESENTATIONS, WARRANTIES AND COVENANTS OF DEVELOPER

To induce the Village to enter into this Agreement and to adopt the ordinances
and resolutions and grant the rights provided for Developer, Developer represents,
covenants, warrants and agrees, as the basis for the undertakings on Developer's part
and the Village's part that:

8.1  Organization and Authorization. Developer is an lllinois limited liability
company duly formed and existing under the laws of the State of lllinois authorized to do
business in lllinois, and has the power to enter, and by proper action has been duly
authorized to execute, deliver and perform, this Agreement. Developer will do, or cause
to be done, allthings necessary to preserve and keep in full force and effect its existence
and standing as a limited liability company authorized to do business in the State of
lllinois so long as Developer maintains an interest in the Redevelopment Property or has
any other remaining obligations pursuant to the terms of this Agreement.

8.2 Non-Conflict with or Breach of Law. The execution, delivery and
performance of this Agreement by Developer, the consummation of the transactions
contemplated in it, and the fulfiliment of or compliance with the terms and conditions of
this Agreement, to the best of Developer’s knowledge, shall not conflict with or result in a
violation of any applicable law or a breach of any of the terms, conditions or provisions of
any offering or disclosure statement made, or to be made, by or on behalf of Developer.
Further, this Agreement does not conflict with any restriction, organizational document,
agreement or instrument to which Developer or any of its members, is now a party or by
which Developer, or any of its members, is bound. Likewise, performance of this RDA
does notresult in the creation or imposition of any prohibited lien, charge or encumbrance
whatsoever upon any of the assets or rights of Developer, any of its members, under the
terms of any instrument or agreement to which Developer, or any of its members, is now a
party or by which Developer, or any of its members is bound.

8.3  Conflict of Interest. Developer represents and warrants that, to the best
of its knowledge, no official, agent, or employee of the Village has any direct or indirect
financial interest in this Agreement or the Redevelopment Project. Further, to the best of
its knowledge, none of the above has participated in any decision relating to this
Agreement that is prohibited by law. Developer represents and warrants that, to the best
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of Developer’'s knowledge, no officer, agent, employee or representative of the Village
has received any payment or other consideration for the making of this Agreement,
directly or indirectly from Developer. Developer represents and warrants that it has not
been paid or given, and will not pay or give, any third party any money or other
consideration for obtaining this Agreement, other than normal costs of conducting
business and costs of professional services such as TIF consultants, architects,
engineers, and attorneys. Developer acknowledges that the Village is relying upon the
foregoing representations and warranties in entering into this Agreement and would not
enter into this Agreement absent the same.

8.4  Cooperation by Developer. Developer shall cooperate fully and faithfully
with any investigation, audit orinquiry conducted by any governmental authority that is
empowered, directly or by designation, to compel the attendance of withnesses and
to examine witnesses underoath. The Developer shall also cooperate in any inquiry
that is conducted by a governmental authority with respect to any transaction,
submitted bid, submitted proposal, contract, lease, permit, or license that is the
subject of theinvestigation, audit or inquiry relating to or affecting the performance
of this Agreement or any other project document. In addition, Developer shall
promptly report in writing to the Village Attorney, any solicitation of which
Developer's officers, agents or employees have knowledge, of money, goods,
requests for future employment or other benefit or thing of value, by or on behalf of
any officer, agent or employee of the Village, or other Personrelating to the
procurement or obtaining of this Agreement or any other project document by
Developer.

8.5 Pending Lawsuits. There are no actions at law or similar proceedings
pending against Developer or Developer's principals or members that would
materially adversely affect:

A. The ability of Developer to proceed with the construction and
development of the Redevelopment Project on the Redevelopment Property.

B. Developer's financial condition.

C. The level or condition of Developer's assets as of the date of this
Agreement.

D. Developer's ability to attract tenants to the Redevelopment Project.

8.6 Conformance with Requirements and Requlations. Developer has
examined, and is familiar with, all applicable covenants, conditions, restrictions,
building regulations, zoning ordinances, environmental regulations and land use
regulations, codes,ordinances, federal, state and local ordinances and the like, and
represents and warrants that the Redevelopment Project will be developed
substantially in accordance with the foregoing. Developer shall cause execution of
the construction of the Redevelopment Project that is under its direct and sole
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control to be prosecuted and completed with due diligence, in good faith and
without unreasonable delay.

8.7 Easements. Developer shall provide all easements shown on the
Village Board Approval Documents to enable the Redevelopment Property to be
properly drained and to receive waterand sanitary sewer service, electric and gas
service, cable TV, other electronic services and anyother utilities that the Village
reasonably deems appropriate. The Village and, as applicable, the appropriate
utility entity shall be a named grantee in all easements. The form and substance of
the easements shall be subject to the reasonable approval of the Village. The size
and location for all public improvements and easements shall be as shown in the
Village Board Approval Documents. This may be accomplished pursuant to a
Declarations document executed by the Parties.

8.8 Financial Condition. Developer has or shall obtain sufficient financial
and economic resources to implement and complete all of Developer's obligations
contained in this Agreement. As of the Effective Date, the Developer Financial
Information is, and will be, true, complete and current in all respects. There has
been no material or adverse change in the Developer Financial Information since
the date of the submittals of such information to the Village. If, after the Effective
Date, a material or adverse change in the Developer’s financial condition should
occur, Developer shall promptly provide to the Village complete and updated
financial materials reflecting such material or adverse change.

8.9 Payments of Real Estate Taxes After Acquisition. Developer
recognizes that the Redevelopment Project is in a tax increment redevelopment
project area established pursuant to the TIF Act and that the real estate taxes from
the Redevelopment Project will constitute real property tax increment to the Village.
Developer agrees and covenants to pay allreal estate taxes and assessments
assessed and levied against the Redevelopment Property towhich Developer
holds title as of the date that taxes are due. It is recognized that portions of the
Redevelopment Project Area may be sold to other parties and that such purchasing
parties shall be subject to payment of taxes after any proration date provided in the
document of sale. Therefore,this paragraph shall apply only to property which
Developer shall acquire and retain ownership of fee simple title to in the
Redevelopment Property. The Developer shall remove or have removedany tax
levy or attachment made on the Redevelopment Property or assure its satisfaction
within a reasonable time, but in any event prior to a tax sale. Developer represents
to the Village that it knows of no facts that would materially reduce the estimates of
estimated sales tax, real estate tax and other revenues previously provided to the
Village by Developer that will be generated by the operation of the Redevelopment
Project. The duty to pay all real estate taxes and assessments when due shall be
binding upon any subsequent owner of any portion of the Redevelopment Property.
The Parties acknowledge that, during the term of the TIF District and any
extensions to that term, should any portion of the Redevelopment Project Area be
sold to a non-real estate taxpaying entity, that entity and the Developer, shall enter
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into an agreement with the Village that either: (a) the entity will not file a real estate
tax exemption petition with either Cook County or the State of lllinois during the
term of the TIF District (or) (b) the Developer and the purchasing entity will pay to
the Village, on a semi-annual basis, an amount that is equal to the revenue that the
Village would have realized had the purchaser been a real estate taxpayer. The
Village shall file, with the Cook County Recorder of Deeds, a Memorandum of
Agreement, reflecting this covenant. If such payments in lieu of taxes are not paid to
the Village on a timely basis, the Village shall have the right to deduct from any TIF
reimbursement owed to the Developer, an amount equal to the payment in lieu of
taxes owed to the Village. Likewise, such failure of payment shall be deemed a
default pursuant to this Agreement.

8.10 Tax Information/Optimization.

For all leases in which the tenant may be required to provide to Developer its
gross income and salestax returns with respect to the portion of the Phase of
Development being leased by such tenant, and/or including all original sales
records as defined in any such lease, Developer shall provide the Village with
copies of all such documents. Such information shall be used solely for the
purposes of determining sales tax due to the Village and shall otherwise be kept
confidential, except to the extent required by applicable law.

8.11 Liability and Indemnity of Village.

A. Village Review. The Parties acknowledge and agree that the Village is
not, and shall not be, in any way liable for any damages or injuries that may be
sustained as the result of the Village's review and approval of any plans or
improvements, or the issuance of any approvals, permits, certificates or
acceptances relating to the use and development of the Redevelopment Project
Area. The Village's review and approval of any such plans and improvements, or
the issuance of any such approvals, permits, certificates or acceptances does not,
and shall not, in any way be deemed to insure any of the Parties, or any of their
heirs, successors, assigns, tenants and licensees against damage or injury of any
kind and at any time.

B. Village Procedures. The Parties acknowledge that notices, meetings
and hearings have been properly given and held by the Village with respect to the
review and/or approval and/or adoption of the TIF Ordinances, the PD and any other
actions taken by the Village with respect to this Agreement, and the approval and
execution of this Agreement, and agree not to challenge any of such actions on any
substantive basis or on the grounds of anyprocedural infirmity or of any denial of
any procedural right.

C. Indemnity. Developer shall indemnify the Village, all Village elected and
appointed officials, officers, employees, agents, representatives and attorneys, against,
and hold such parties harmless from, any and all losses, suits, claims, damages and
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expenses (including attorneys’ fees) that may, at any time, be asserted against any of
such parties in connection with or as a result of:

1. the Village's review and approval of any plans or improvements, or
the issuance of any approvals, permits, certificates or acceptances relating to the
use and development of the Redevelopment Project; and.

2. any actions taken by the Village, its agents or employees
pursuant to this Agreement in connection with the development, construction,
maintenance and operation of the Redevelopment Project; and

3. the performance by Developer of its obligations under this
Agreement, and all related ordinances, resolutions or other agreements.

D. Defense Expenses. Developer shall, and does hereby agree to, pay,
without protest, all expenses incurred by the Village in defending itself with regard
to any claim resultingfrom an Event of Default by Developer. These expenses shall
include all out-of-pocket expenses, such as reasonable attorneys' and expert fees.

8.12 No Gifts. To the best knowledge of Developer, no officer, member,
manager, stockholder, employee or agent of Developer or any other person connected
with Developer, has made, offered or given, either directly or indirectly, to the Village
President, any Trustee, Village Clerk, Village Treasurer, or any officer, employee or
agent of the Village, or any other person connected with the Village, any money or
anything of value as a gift or bribe or other means of influencing his or her action in his
or her capacity with the Village.

ARTICLE IX
REPRESENTATIONS AND WARRANTIES OF THE VILLAGE

The Village represents, warrants and agrees, as the basis for the undertakings
on its part that:

9.1  Organization and Authority. The Village is a municipal corporation duly
organized and validly existing under the laws of the State of lllinois and has all requisite
corporate power and authority to enter into this Agreement.

92 Litigation. To the best of the Village's knowledge, there are no
proceedings pending or threatened against or affecting the Village, or the
Redevelopment Project Area, in any court or before any governmental authority which
will materially or adversely affect the ability of the Village to perform its obligations under
this Agreement.
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9.3 No Recapture Fees. To the best of the Village's knowledge, there are no
recapture agreements affecting the Redevelopment Project Area nor shall any
recapture fees become due from Developer because of the construction of the
Redevelopment Project pursuant to theterms of this Agreement.

9.4  Authorization. The execution, delivery and performance of this
Agreement, the consummation by the Village of the transactions in this Agreement, and
the Village’'s compliance with the provisions of this Agreement:

(a)  have been duly authorized by all necessary corporate action on the
part of the Village.

(b)  require no other consents, approvals or authorizations on the part
of the Village in connection with the Village's execution and delivery of this
Agreement.

(c) shall not, by lapse of time, giving of notice or otherwise result in any
breach of any term, condition or provision of any indenture, agreement or other
instrument to which the Village is subject.

9.5 Utility Connections. To the extent controlled by the Village, the Village
shall permit the connection of all water lines and sanitary and storm sewer lines
constructed on the Redevelopment Project Area or near the perimeter of the
Redevelopment Project Area to Village owned and/or operated lines providing such
services. Developer shall comply with all requirements of general applicability
promulgated by the Village for such connections. Developer also agrees that all utilities
shall be installed in accordance with Village Regulations as existing at the time of permit
application. Developer shall grant the Village a utility easement that provides access to
all utilities. The Village believes that sufficient public utilities exist in size and capacity at
the Village’s Water and Sewer Plant Facilities to serve the Project as planned. If
additional capacity or power is required with respect to water mains, sanitary sewers or
lift stations, the Village shall cooperate in securing such additional requirements. All
such upgrades shall be secured at Developer’s expense.

9.6 Permit Fees. Developer acknowledges, except as provided otherwise in
this Agreement, the Redevelopment Project requires payment of those user fees
including but not limited to, building permit fees, signage fees, plan review fees,
engineering fees, connection fees and inspection fees that are assessed on auniform
basis throughout the Village and are of general applicability to other properties within
theVillage. Any increase in such fees made after ninety (90) days before Developer’s
application for a building permit, for a particular Phase of Development shall not apply to
that Phase.

9.7 Disclosure. Developer shall disclose to the Village the names and
addresses of all Persons that comprise Developer and shall promptly inform the Village
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of any changes. Any proposed change in the Persons that comprise any portion of
Developer, or in any ownership interests, shall be reported to the Village no less than
thirty (30) days prior to the effective date of such change. To the extent practicable and
permitted by law, the Village shall give Developer at least thirty (30) days prior notice
of, and permit Developer to contest, any public disclosure to bemade in response to a
claim that such disclosure is required by applicable law. This subsectionshall survive
termination of this Agreement.

ARTICLE X
ASSIGNMENT OR TRANSFER OF REDEVELOPMENT PROJECT
AREA PROPERTY; USE; CONSTRUCTION; OTHER REQUIREMENTS

10.1 Assignment or Transfer of Redevelopment Property. For the first thirty-
six (36) months after issuance of the Final Certificate of Occupancy with respect to a
particular Phase of Development, the Developer will not be permitted to sell that
Redevelopment Parcel if that sale will cause the Developer to hold title to less than 51% of
the Property that has been sold to Developer by the Village unless otherwise approved by
the Village Manager. Following the thirty-six (36) month anniversary of the issuance of
the Final Certificate of Occupancy with respect to a particular Phase of Development,
the Village hereby consents to any sale, transfer or conveyance to an Acceptable
Purchaser of all or a portion of the Phase of Development in one or more transactions
so long as the Village has received not less than six (6) months prior written notice of
such sale. However, the Village’'s consent shall not result in any part of the
remuneration to be paid to Developer for such sale, transfer, or conveyance to be paid
to the Village. If Developer provides notice to the Village of a proposed sale, transfer or
conveyance to which the Village’s consent is required, and the Village fails to object to
such sale, transfer or conveyance within forty-five (45) days of receipt of such notice,
the subject sale, transfer or conveyance shall be deemed approved. The foregoing
Village consent requirement shall not apply to the sale or ground leasing of any hotel
portion of the Development.

No part of this Section 10.1 shall prevent the sale, transfer or conveyance of any
portion of a Phase of Development by Developer or among its members for inter vivos
estate planning purposes or to an “Affiliate” or the collateral assignment hereof to
Developer’s construction lender or permanent lender. As used in this Section 10.1,
“Affiliate” means any entity for which the voting shares, membership interests or other
controlling interests are owned fifty percent or more than fifty percent by the controlling
owner or owners of the Developer.

10.1.1 Change in Ownership; Village Security

A. In the event of Developer’s bankruptcy, default or other circumstances that
prohibit the Developer’s ability to complete the Redevelopment Project, the Developer
will forfeit all development rights in all property which has not previously been acquired
by Developer or any other party pursuant to the terms of this Agreement.
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B. This Agreement will govern the use of the Property for so long as the TIF
District is in effect. Because the property will be developed pursuant to a PD, no non-
property tax paying uses will be permitted on the Property, in perpetuity, unless the
Village Board amends the PD. The prohibition of non-property tax paying uses shall not
apply to Heroes Park, detention areas which are required by the Village and have a
separate PIN, the water tower as described in Section 3.3 (M), or Village owned or
Village used properties.

C. Notwithstanding the other provisions of this Section 10, lenders, equity
investors and similar secured parties who hold a security interest in all or any portion of
the Project (individually, a “Secured Party”), will have the right to: (i) receive notice of
defaults by Developer; (ii) cure such defaults with or without foreclosure; and (iii)
following foreclosure, to have the same rights as Developer under this RDA assigned to
such Secured Party, with respect to such portion of the property.

D. Village and Developer agree to reasonably negotiate agreements with
such Secured Party so long as the agreements are not inconsistent with the provisions
of this RDA.

10.2 Use of Redevelopment Project Area. Notwithstanding any use or
development right that may be applicable or available to the Redevelopment Project
Area pursuant to Village Regulations, the Redevelopment Project Area shall, as of and
always after the date of this Agreement, be used and developed only pursuant to and in
accordance with the terms of this Agreement, Village Regulations, the Village Board
Approval Documents and the Permit Documents. This Agreement shall be recorded
with the office of the Recorder of Deeds of Cook County, lllinois. If this Agreement is
terminated prior to the Completion Date, then the Village shall, upon Developer’'s
request, record a release of this Agreement with the Recorder of Deeds of Cook
County, lllinois, which release shall be effective as of the date of recordation.

ARTICLE XI
EVENTS OF DEFAULT AND REMEDIES

11.1 Events of Default by Developer. The following shall be Events of
Default if not cured within thirty (30) days after written notice from the Village of
each failure (or if such default is not capable of being cured within thirty (30) days
but Developer begins reasonable efforts to cure within thirty (30) days and
continues to diligently pursue its cure and thereafter completes such cure in a
period not to exceed ninety (90) days):

A. If any representation made by Developer in this Agreement, or in
any written certificate, notice, demand or request made by Developer or any of its
agents and delivered to the Village pursuant to or in connection with any of said
documents, shall prove to be untrue or incorrect in any material respect as of the
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date made.

B. Any warranty, representation or covenant is made by Developer
while knowing the same to be untrue when made.

C. Developer’s default in the performance or breach of any covenant,
warranty or obligation contained in this Agreement.

D. Should Developer:
1. become insolvent; or

2. be unable or admits in writing its inability, to pay its debts
as they mature; or

3. make a general assignment for the benefit of creditors or
to an agent authorized to liquidate any of its property; or

4, be adjudicated as bankrupt (with no right to cure this
default); or

5. file a petition in bankruptcy or enter into a plan or other
arrangement with creditors; or

6. file an answer to a creditor's petition (admitting its material
allegations) for an adjudication of bankruptcy; or

7. apply to a court for the appointment of a receiver for all or
a substantial portion of its assets; or

8. have a receiver or similar official appointed for any of its
assets, or, if such receiver or similar official is appointed for any of its
assets, or, if such receiver or similar official is appointed without the
consent of Developer and such appointment shall not be discharged
within sixty days after the receiver'sappointment; or

9. have a petition described in subsection (6) above filed
against Developer which remains undismissed for a period of sixty
consecutive days.

E. Developer's failure to have sufficient funds to meet Developer's
obligations under this Agreement at the time that such obligations mature and
subject to the Developer’s right to obtain loans as provided in this Agreement.

F. Developer's failure to pay the fees and expenses described in
this Agreement.
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G. Developer's falling one year behind schedule in the acquisition,
commencement or completion of construction of any Phase of Development.

H. Sale, assignment, transfer or disposition of all or part of the
Redevelopment Property or any interest in this Agreement in violation of the terms
of this Agreement (with no right to cure this Event of Default).

l. Once a building permit has been issued, abandonment by
Developer of a Phase of Development for more than ninety consecutive days,
except for Force Majeure.

J. Developer's lender for the Redevelopment Project notifies the
Village of its intent to foreclose upon any Loan made for the Redevelopment
Project.

11.2 Remedies for Default by Developer. The occurrence of any of the
events set forth in Section 11.1 shall constitute an Event of Default by Developer as to
that Phase of Development but shall also entitle the Village to declare a default with
respect to all Phases of Development which are incomplete as of the date of default.
Such default shall entitle the Village to such remedies at law or in equity, including,
without limitation, specific performance, as may be necessary to cure or remedy such
default or breach or to enforce performance and observance of any obligation,
undertaking, covenant or agreement of Developer with respect to the Phase of
Development in which the developer was engaged on the date of default.

In the case of an event of default in the completion of construction of a Phase of
Development in accordance with the Redevelopment Project Schedule, as the same
may be extended, the Village shall have the right to pursue such remedies at law or in
equity or pursuant to Village Regulations as may be necessary or desirable to cure or
remedy such default or breach. The remedy of specific performance may be exercised
only with respect to the particular Phase of Development which Developer has acquired
but failed to complete in accordance with the Redevelopment Project Schedule, as the
same may be extended. Upon any default by Developer, the Village shall have the
absolute right to withhold payment for TIF eligible reimbursement to the Developer for
any Phase of Development which is incomplete on the date the default is declared. In
addition to any other remedies available to the Village, in the event the Developer
defaults or otherwise fails to perform its obligations under this Agreement prior to
commencement of construction of a Phase of Development after a Closing, the Village
shall have the right of reverter of that Redevelopment Parcel in which construction has
not commenced, subject only to such exceptions as were recorded against such
Redevelopment Parcel when same was conveyed to Developer. It is recognized that
such Redevelopment Parcel may be subject to a mortgage placed on the
Redevelopment Parcel by Developer in conformance with the provisions of this
Agreement to fund the Project and that it will be required that such Loan be repaid in full
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by the Village at the time of such reverter. It is the intent of this Agreement that, if the
Village exercises its reverter rights pursuant to the terms of this Agreement prior to the
commencement of construction, the Village shall be held and saved harmless from the
payment of such mortgage lien, except as to the amount which the Developer paid to
the Village for the Redevelopment Parcel. Commencement of construction shall mean
the delivery to the site of the materials and equipment necessary to prepare that
Redevelopment Parcel for the pouring of foundation and footings, or in the event
Redevelopment Parcel is conveyed to Developer prior to demolition of structures
thereon, the delivery to the site of such equipment necessary for such demolition.

11.3 Events of Default by the Village. The occurrence of any of the
following shall constitute an Event of Default by the Village under this Agreement:

A. A default of any term, condition or provision contained in any
agreement or document relating to the Redevelopment Project (other than
this Agreement) that would materially and adversely impair the ability of the
Village to perform the obligations of this Agreement, and the failure to cure
such default within the later of:

1. thirty (30) days after Developer's written notice of such
default or in a time period reasonably required to cure
such default; or

2. the time period provided in such other agreement.

B. Failure to comply with any material term, provision or condition
of this Agreement within the time herein specified and which has not been
cured by the Village within thirty (30) days after written notice from Developer
of each failure or in a time period reasonably required to cure such default.

C. A material representation or warranty of the Village contained in
this Agreement is not true and correct in any material respect for a period of
thirty (30) days after written notice to the Village by Developer. If such default
cannot be curedwithin thirty (30) days, but the Village begins reasonable
efforts to cure within thirty (30) days andcontinues to diligently pursue its
cure, and thereafter completes such cure in a period not to exceed ninety (90)
days, then the default shall not be considered and Event of Default.

11.4 Remedies for Default by Village: Reimbursement. The occurrence of
any of the events set forth in Section 11.3 shall constitute an Event of Default by
Village under thisAgreement and shall entitle the Developer to such remedies at
law or in equity, including, without limitation, specific performance, as may be
necessary to cure or remedy such default or breach or to enforce performance and
observance of any obligation, undertaking, covenant or agreement of Village.

11.5 Costs of Enforcement. Should either Party employ attorneys to enforce
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any of the provisions of this Agreement, the Party against whom any final judgment is
entered agrees topay the prevailing Party all reasonable costs, charges, and expenses,
including, without limitation, reasonable attorneys' fees and expenses, expended or
incurred by the prevailing Party.

11.6 No Waiver by Delay. Any delay by either Party in instituting or
prosecuting any actions or proceedings, or otherwise asserting its rights under this
Agreement, shall not operate to act as a waiver of such rights or to deprive it of or limit
such rights in any way (it being the intent of this provision that neither Party should be
constrained to avoid the risk of being deprived of or limited in the exercise of the
remedies provided in this Agreement because of concepts of waiver, laches or
otherwise); nor shall any waiver in fact made by either Party with respect to any specific
Event of Default under this Agreement be considered or treated as a waiver of the rights
of the non-defaulting Party under this Article XI or with respect to any Event of Default
under this Agreement or with respect to the particular Event of Default, except to the
extent specifically waived in writing, by said non-defaulting Party.

11.7 Rights and Remedies Cumulative. The rights and remedies of the
Parties to this Agreement shall be cumulative, and the exercise by either Party of any
one or more of such remedies shall not preclude the exercise by it, at the time or
different times, of any other such remedies for the same Event of Default. No waiver
made with respect to the performance, nor the manner or time of performance, of any
obligation of the other Party or any condition under the Agreement shall be considered a
waiver of any rights of any Party with respect to the particular obligation of either Party
or condition beyond those expressly waived, in writing.

ARTICLE Xl
MISCELLANEOUS PROVISIONS

12.1 Titles of Articles and Sections. Any titles of the several parts, articles
and sections of this Agreement are inserted for convenience of reference only and
shall be disregarded in construing or interpreting any of its provisions.

12.2 Notices. All notices, certificates, approvals, consents or other
communications desired or required to be given hereunder shall be given in writing at
the addresses set forthbelow, by any of the following means:

(a) Personal Service.
(b)  Overnight courier.

(¢) Registered or certified first-class mail, postage prepaid, return
receipt requested.

(d) Email.
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If to the Village: Village of Orland Park
14700 S. Ravinia Avenue
Orland Park, IL 60462
Phone: (708) 403-6100
ATTN: James Culotta
Village Manager
Email:

with a copy to: Klein, Thorpe and Jenkins, Ltd.
120 S. LaSalle Street, Suite 1710
Chicago, IL 60603
ATTN: Everette M. Hill, Jr.
Phone: (312) 984-6400
Fax: (312) 606-7077
Email: emhill@ktjlaw.com

If to Developer: E&R Development, LLC.
C/O Edwards Realty Company
1440 South John Humphrey Drive,
Suite 200
Orland Park, IL 60462
ATTN: Ramzi Hassan
Phone: (708) 923-6312
Email: ramzi@edwardsrealtyco.com

with a copy to: Polsinelli PC
150 N. Riverside Plaza, Suite 3000
Chicago, IL 60606
ATTN: David N. Tanner, Mark Gershon
Phone: (312) 463-6236
Email: dtanner@polsinelli.com
mgershon@polsinelli.com

The Parties, by notice hereunder, may designate any further or different addresses to
which subsequent notices, certificate, approvals, consents or other communications
shall be sent. Any notice, demand or request sent pursuant to either clause (a) or (b)
hereof shall be deemed received upon such personal service or upon dispatch by
electronic means. Any notice, demand or request sent pursuant to clause (c) shall be
deemed received on the day immediately following deposit with the overnight courier,
and any notices, demands or requests sent pursuant to clause (d) shall be deemed
received forty-eight (48) hours following deposit in the U.S. Mail.

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

12.4 Integration. Except as otherwise expressly provided, this Agreement
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supersedes all prior agreements, negotiations and discussions relative to its subject
matter and is a full integration of the agreement of the Parties.

12.5 Counterparts. This Agreement may be executed in several counterparts,
each of which shall be an original and all of which shall constitute one and the same
agreement.

12.6 Force Majeure. If either Party fails to timely perform any of the terms,
covenants or conditions ofthis Agreement to be performed by such Party and such failure is
due in whole orin material part to any Change in Law, strike, unmediated lockout, civil
disorder, failure of power, inability ordelay in procuring materials ornecessary approvals
and/or permits (unless directly caused by the unreasonable action or inaction of Developer
or Village, as applicable), riots, insurrections, war, fuel shortage, declared pandemics, acts
of God, acts ofterrorism, then such Party shall not be deemed in default under this
Agreement as aresult of such failure and any time for performance shallbe extended by
the period of delay resulting from such cause.

12.7 Severability. If any provision of this Agreement, or any Section, sentence,
clause, phrase orword, orits respective application, in any circumstance, isheldtobe
invalid, the remainder of this Agreement shall be construed asif suchinvalid partwere
neverincluded herein, and this Agreement shall be and remain valid and enforceable to
the fullest extent permitted by law.

12.8 Choice of Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of lllinois.

12.9 Entire Contract and Amendments. This Agreement is the entire contract
between the Village and Developer relating to the subject matter, supersedes all prior and
contemporaneous negotiations, understandings and agreements, written or oral, between
the Village and Developer, and may be modified oramended only by awritten instrument
executed by the Parties.

12.10 Non-Parties. Nothing in this Agreement, whether expressed orimplied, is
intended to confer any rights or remedies under or by reason of this Agreement on any
other parties or persons other than the Village and Developer, nor is anything in this
Agreement intended to relieve or discharge the obligation orliability of any third parties or
persons to either the Village or Developer, nor shall any provision give any third parties or
persons any rights of subrogation or action over or against either the Village or Developer,
This Agreement is not intended to and does not create any third party beneficiary rights
whatsoever.

12.11 Waiver. Any Party to this Agreement may elect to waive any right or
remedy it may enjoy, provided that no such waiver shall be deemed to exist unless such
waiver isin writing. No such waiver shall obligate the waiver of any other right or remedy
or shall be deemed to constitute a waiver of other rights or remedies provided pursuant
to this Agreement.
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12.12 Cooperation and Further Assurances. The Village and Developer
each covenants and agrees that each shall do, execute, acknowledge and deliver or cause
tobe done, executed and delivered, such agreements, instruments and supplemental
documents and such further acts, instruments, pledges and transfers as may be
reasonably required for the better clarifying, assuring, mortgaging, conveying,
transferring, pledging, assigning and confirming unto the Village or Developer or other
appropriate parties alland singular the rights, property and revenues covenanted, agreed,
conveyed, assigned, transferred and pledged under or in respect to this Agreement.

12.13 Successors in Interest. The terms, conditions, covenants and restrictions
of this Agreement shall extend and apply to and bind the successors and assignees of
the Village and the successors and assigns of Developer; provided that Developer
may only assign its rights and benefits under this Agreement to an Affiliate as defined
under Section 1.2.14.

12.14 No Joint Venture, Agency or Partnership Created. Nothing in this
Agreement, nor any actions of the parties to this Agreement, shall be construed by the
Parties or any third party to create the relationship of a partnership, agency or joint
venture between or among suchparties.

12.15 Binding on Developer Entities. Developer and its successors and
assigns are jointly and severally liable for the performance of each and every
obligation and covenant of this Agreement, whether direct or indirect.

12.16 No Personal Liability of Officials of the Village. No covenant or
agreement contained in this Agreement shall be deemed to be the covenant or
agreement of any official, officer, trustee, member, agent, employee or attorney of the
Village, in his or her individual capacity, and no official, officer, trustee, member, agent,
employee or attorney of the Villageshall be liable personally under this Agreement or
be subject to any personal liability or accountability by reason of or in connection with
or arising out of the execution, delivery andperformance of this Agreement, or any
failure in that connection.

12.17 Repealer. To the extent that any ordinance, resolution, rule, order or
provision of the Village's code of ordinances, or any part of them, is in conflict with the
provisions of this Agreement, the provisions of this Agreement shall be controlling, to
the extent lawful.

12.18 Term. This Agreement shall remain in full force and effect pursuant to the
terms hereof from the Effective Date through and including the later to occur of (i)
twenty-three (23) years after the Effective Date; (ii) the Developer Repayment
Obligation Maturity Date and (iii) the final payment of the TIF Bonds, unless otherwise
terminated as set forth in this Agreement. However, the provisions of Section 3.7.G
and Articles IX and X shall survive termination of this Agreement.
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12.19 Estoppel Certificates. Each of the Parties agrees to provide the other,
upon not less than ten days prior request, a certificate ("Estoppel Certificate") certifying
that this Agreement is in full force and effect (unless such is not the case, in which
case such parties shallspecify the basis for such claim), that the requesting Party is not
in default of any term, provisionor condition of this Agreement beyond the period of any
applicable notice and cure provision (or specifying each such claimed default) and
certifying such other matters reasonably requested by the requesting Party. If either Party
fails to comply with this provision within the time limit specified, it shall be deemed to have
appointed the other as its attorney-in-fact for execution of same on its behalf for the
purpose of that specific request only.

12.20 Compliance with Laws. Developer shall acquire and at all times install,
construct, operate and maintain the Redevelopment Project Area and the
Redevelopment Project in conformance with Village Regulations, and with the
approved PD, Village Board Approval Documents, Permit Documents and this
Agreement. All work with respect to the Redevelopment Project shall conform to all
applicable federal, state and local laws, regulations and ordinances, including, but
not limited to, zoning, subdivision and Planned Development codes, building codes,
environmental codes, life safety codes and any other applicable codes and
ordinances of the Village.

12.21 Confidentiality. In connection with this Agreement, the Village has
agreed to provide to Developer, and Developer has agreed to provide to the Village,
certain information that is non-public, confidential or proprietary in nature (the
"Confidential Material"), which Confidential Material does not include information
that:

(a) Becomes generally available to the public other than as a result
of a disclosure by the Village or Developer.

(b) Was available to the Village or Developer prior to its
disclosure by either to the other.

(c) Becomes available to Village or Developer, on a non-
confidential basis, from a source other than the Village or Developer.

Neither the Village nor Developer shall disclose to or discuss any of the
Confidential Material in whole or in part, directly or indirectly, for any purpose with any
person or entity, including without limitation federal, state or local regulatory agencies,
other than each other, or each other's consultants as required, provided that the Parties
shall seek to enforce such confidentiality provisions with its consultants. The Village
specifically acknowledges that Developer's Financial Information shall be deemed
Confidential Material as defined herein and shall be treated in accordance with the
provisions of this Agreement. The Parties shall indemnifyand hold harmless each
other from any and all losses or claims which may arise out of any act orfailure to act
on the part of either party or any of either party's agents with respect to the Confidential
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Material. The provisions of this Section 12.21 shall survive the termination of this
Agreement and/or the closing of any of the transactions contemplated in it. This
Section 12.21 shall not apply to any contrary order of a court of competent jurisdiction if
its provisions would violate the Federal or State Freedom of Information Acts.

12.22 Delivery of Work Product and Loan Documents. Developer agrees to
promptly provide, or cause its consultants or agents to promptly provide, the Village with
copies of all plans, reports, evaluations, recommendations, test results and any and all
other work product generated by Developer’s consultants related to the Redevelopment
Project Area, and all of Developer’s final Loan documents. In addition, upon completion
of construction of the Redevelopment Project, Developer shall deliver to the Village “as
built” plans of all on-site and off-site public improvements constructed by, or at the
direction of Developer. This shall include an “as built” Plat of Subdivision when the
entire Redevelopment Project is completed.

12.23 Conflict. In the event of any conflict between this Agreement and the
Special Use for Planned Development, the special use shall prevail.

VILLAGE OF ORLAND PARK, ILLINOIS E&R DEVELOPMENT LLC.

By: Wﬁ%‘.—g&h By: /%‘*

Its: lts: & Mﬂnégé
DATED: Mpect |47 2025 DATED: March |4 2026~
ATTEST: ATTEST:

Bﬁy/zﬁ»/z.zé/e
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LIST OF EXHIBITS

Exhibit
1 Comprehensive Special Use for a Planned Development Ordinance
No. 5927 dated August 6, 2024
2 Categories of Uses
3 Business District Map
4 DOP TIF District Map
5 MST TIF Map
6 Village Funding Obligation Note
7 Redevelopment Project Area
8 Redevelopment Project Schedule
9 TIF Eligible Expenses Reimbursement Form
10 TIF Eligible Expenses
1 Cost of Development Parcels
12 Developer Public Improvements
13 Lender Agreement
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EXHIBITS TO THE

REDEVELOPMENT AGREEMENT DATED __ ,20__
BY AND BETWEEN THE VILLAGE OF ORLAND PARK, ILLINOIS
AN ILLINOIS MUNICIPAL CORPORATION AND
E&R DEVELOPMENT LLC, AN ILLINOIS LIMITED LIABILITY COMPANY



Chi bt |
VILLAGE OF
ORLAND PARK

14700 S. Ravinia Avenue
Orland Park, 1L 60462
www.orlandpark.org

Ordinance No: 5927 File Number: 2024-0585

AN ORDINANCE GRANTING APPROVAL OF A CONCEPT PLAN AND A SPECIAL USE FOR
A PLANNED DEVELOPMENT FOR DOWNTOWN IN THE VILLAGE OF ORLAND PARK,
COOK AND WILL COUNTIES, ILLINOIS

VILLAGE OF ORLAND PARK

STATE OF ILLINOIS, COUNTIES OF COOK AND WiLL

Published in pamphlet form this 6th day of August, 2024 by authority of the President and Board
of Trustees of the Village of Orland Park, Cook and Will Counties, lllinois.
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AN ORDINANCE GRANTING APPROVAL OF A CONCEPT PLAN AND A SPECIAL USE FOR
A PLANNED DEVELOPMENT FOR DOWNTOWN IN THE VILLAGE OF ORLAND PARK,
COOK AND WILL COUNTIES, ILLINOIS

WHEREAS, A duly noticed public hearing was held by the Plan Commission of the Village of Orland Park
(“Plan Commission”) on July 2, 2024, on the application of E and R Development, LLC (“Developer”) for
(1) approval of a Concept Plan for a Phased Development within the Tax Increment Financing District
shown on Exhibit | (“DOP TIF Phased Development™) (“Phased Development™). The Subject Property is
legally described as follows:

PARCEL 1:

BEGINNING AT A POINT ON THE. EAST LINE OF THE SOUTHEAST QUARTER OF
SECTION 4, TOWNSHIP 36 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN, SAID POINT BEING 545 FEET SOUTH OF THE NORTHEAST CORNER OF SAID
SOUTHEAST QUARTER; THENCE SOUTH ALONG SAID EAST LINE OF THE SOUTHEAST
QUARTER TO THE SOUTHEASTERLY RIGHT-OF-WAY LINE OF WABASH RAILROAD
COMPANY: THENCE NORTHEASTERLY ALONG SAID SOUTHEASTERLY RIGHT-OF-WAY
OF WABASH RAILROAD COMPANY TO THE EAST LINE OF LAGRANGE ROAD; THENCE
SOUTH ALONG SAID EAST LINE OF LAGRANGE ROAD TO THE EASTERLY EXTENSION
OF THE NORTH LINE OF LOT 4 IN MAIN STREET TRIANGLE -PHASE 2 SUBDIVISION
RECORDED MARCH 16, 2018 AS DOCUMENT 1807529084; THENCE WEST ALONG THE
NORTH LINE (AND ITS EASTERLY EXTENSION) OF SAID LOT 4 TO A POINT ON THE EAST
LINE OF JEFFERSON AVENUE; THENCE SOUTH ALONG THE EAST LINE OF JEFFERSON
AVENUE TO A POINT 200.84 FEET NORTH OF THE NORTH LINE OF 143RD STREET;
THENCE WESTERLY TO A POINT 208.85 FEET WEST OF THE EAST LINE OF JEFFERSON
AVENUE AND 202.40 FEET NORTH OF THE NORTH LINE OF 143RD STREET; THENCE
NORTH TO THE SOUTH LINE OF STREET B; THENCE WEST ALONG THE SOUTH LINE OF
STREET B TO THE EAST LINE OF RAVINIA AVENUE; THENCE SOUTH ALONG THE EAST
LINE OF RAVINIA AVENUE TO A POINT ON THE EASTERLY EXTENSION OF THE SOUTH
LINE OF B STREET; THENCE WEST ALONG THE SOUTH LINE (AND ITS EASTERLY
EXTENSION) OF STREET B TO THE SOUTHWEST CORNER OF STREET B; THENCE NORTH
ALONG THE WEST LINE OF STREET B TO THE NORTHWEST CORNER OF STREET B;
THENCE EAST ALONG THE NORTH LINE OF STREET B TO THE WEST LINE OF RAVINIA
AVENUE; THENCE NORTH ALONG THE WEST LINE OF RAVINIA AVENUE TO THE SOUTH
LINE OF CRESCENT PARK CIRCLE: THENCE WESTERLY ALONG THE SOUTH LINE OF
CRESCENT PARK CIRCLE TO THE EAST LINE OF MAIN STREET; THENCE
SOUTHWESTERLY AND SOUTHERLY ALONG THE EAST LINE OF MAIN STREET TO THE
NORTH LINE OF 143RD STREET; THENCE SOUTHWESTERLY TO A POINT ON THE SOUTH
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LINE OF SAID SECTION 4, SAID LINE ALSO BEING THE NORTH LINE OF SECTION 9, SAID
POINT BEING ON THE NORTHERLY EXTENSION OF THE WEST LINE OF THE EAST HALF
OF THE EAST 195.30 FEET OF THE WEST HALF OF BLOCK 16 IN COTTAGE HOME
SUBDIVISION RECORDED JULY 21, 1891 AS DOCUMENT 1507763; THENCE WEST ALONG
SAID NORTH LINE OF SECTION 9 TO THE WEST LINE OF THE EAST HALF OF THE
NORTHEAST QUARTER OF SAID SECTION 9; THENCE SOUTH ALONG SAID WEST LINE
OF THE EAST HALF OF THE NORTHEAST QUARTER TO THE SOUTH LINE OF 143RD
STREET; THENCE WEST ALONG SAID SOIJTH LINE OF 143RD STREET TO THE
NORTHWESTERLY RIGHT-OF WAY LINE OF WABASH RAILROAD COMPANY:; THENCE
NORTHEASTERLY ALONG SAID NORTHWESTERLY RIGHT-OF-WAY LINE TO THE NORTH
LINE OF SAID SECTION 9; THENCE WEST ALONG SAID NORTH LINE OF SECTION 9 TO A
POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF SOUTHWEST HIGHWAY
28 EXTENDED SOUTHWESTERLY; THENCE NORTHEASTERLY ALONG SAID EXTENDED
LINE TO THE NORTH LINE OF 143RD STREET; THENCE WEST ALONG THE NORTH LINE
OF 143RD STREET TO THE WEST LINE OF UNION AVENUE; THENCE NORTH ALONG THE
WEST LINE OF UNION AVENUE TO THE WESTERLY EXTENSION OF THE NORTH LINES
OF LOTS 5 AND 6 IN TRUSTEES RESUBDIVISION OF BLOCK 14 RECORDED OCTOBER 9,
1950 AS DOCUMENT 14922450; THENCE EAST ALONG THE NORTH LINES OF SAID LOTS 5
AND 6 AND THEIR WESTERLY AND EASTERLY EXTENSIONS TO THE WEST LINE OF OAK
PLACE; THENCE SOUTH ALONG THE WEST LINE OF OAK PLACE TO THE
NORTHWESTERLY LINE OF SOUTHWEST HIGHWAY; THENCE NORTHEASTERLY ALONG
THE NORTHWESTERLY LINES OF SOUTHWEST HIGHWAY TO A POINT ON THE WEST
LINE OF LAGRANGE ROAD; THENCE EASTERLY TO THE POINT OF BEGINNING, ALL IN
COOK COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF LOT 5 IN MAIN STREET TRIANGLE - PHASE 2, BEING A SUBDIVISION OF
THE SOUTHEAST QUARTER OF SECTION 4 TOWNSHIP 36 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
MARCH 16, 2018 AS DOCUMENT 1807529084, LYING BELOW AN INCLINE PLANE
ESTABLISHED BY THE HEREINAFTER POINTS “A”, “B”, “C” AND “D”, AND LYING ABOVE
A HORIZONTAL PLANE HAVING AN ELEVATION OF +699.50 FEET NAVD 88 VERTICAL
DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED VERTICALLY
AND DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHWEST CORNER OF SAID
LOT 5; THENCE SOUTH 01 DEGREES 34 MINUTES 53 SECONDS EAST, ALONG THE WEST
LINE OF SAID LOT 5; A DISTANCE 5.94 FEET; THENCE NORTH 88 DEGREES 25 MINUTES

07 SECONDS EAST, 72.45 FEET AFOREMENTIONED POINT “A”, HAVING AN ELEVATION
OF +720.79 FEET NAVD 88 DATUM, BEING ALSO THE POINT OF BEGINNING; THENCE
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CONTINUING NORTH 88 DEGREES 25 MINUTES 07 SECONDS EAST, 35.50 FEET TO THE
AFOREMENTIONED POINT “B”, HAVING AN ELEVATION OF +720.79 FEET NAVD 88
DATUM; THENCE SOUTH 01 DEGREES 24 MINUTES 43 SECONDS EAST, 63.65 FEET TO
THE AFOREMENTIONED POINT “C”, HAVING AN ELEVATION OF +719.17 FEET NAVD 88
DATUM; THENCE SOUTH 88 DEGREES 36 MINUTES 17 SECONDS WEST, 58.18 FEET TO
THE AFOREMENTIONED POINT “D”, HAVING AN ELEVATION OF +719.317 FEET NAVD 88
DATUM; THENCE NORTH 01 DEGREES 24 MINUTES 16 SECONDS WEST, 11.95 FEET;
THENCE SOUTH 88 DEGREES 35 MINUTES 44 SECONDS WEST, 0.35 FEET; THENCE
NORTH 01 DEGREES 24 MINUTES 16 SECONDS WEST, 31.02 FEET; THENCE NORTH 88
DEGREES 35 MINUTES 44 SECONDS EAST, 0.35 FEET; THENCE NORTH 01 DEGREES 24
MINUTES 16 SECONDS WEST, 2.30 FEET; THENCE NORTH 88 DEGREES 35 MINUTES 44
SECONDS EAST, 21.70 FEET; THENCE NORTH 01 DEGREES 24 MINUTES 16 SECONDS
WEST, 12.80 FEET; THENCE NORTH 28 DEGREES 35 MINUTES 44 SECONDS EAST, 2.33
FEET; THENCE NORTH 01 DEGREES 24 MINUTES 16 SECONDS WEST, 2.85 FEET; THENCE
SOUTH 88 DEGREES 35 MINUTES 44 SECONDS WEST, 0.95 FEET; THENCE NORTH 01
DEGREES 24 MINUTES 16 SECONDS WEST, 2.62 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.

PARCEL 3:

THAT PART OF LOT 5 IN MAIN STREET TRIANGLE - PHASE 2, BEING A SUBDIVISION OF
THE SOUTHEAST QUARTER OF SECTION 4 TOWNSHIP 36 NORTH, RANGE 12 EAST OF
THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
MARCH 16, 2018 AS DOCUMENT 1807529084, LYING BELOW AN INCLINE PLANE
ESTABLISHED BY THE HEREINAFTER POINTS “E”, “F”, “G” AND “H”, AND LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF +702.00 FEET NAVD 88 VERTICAL
DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED VERTICALLY
AND DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHWEST CORNER OF SAID
LOT 5; THENCE SOUTH 01 DEGREES 34 MINUTES 53 SECONDS EAST, ALONG THE WEST
LINE OF SAID LOT 5; A DISTANCE 5.94 FEET; THENCE NORTH 88 DEGREES 25 MINUTES
07 SECONDS EAST, 107.96 FEET TO THE AFOREMENTIONED POINT “E”, HAVING AN
ELEVATION OF +723.67 FEET NAVD 88 DATUM, BEING ALSO THE POINT OF BEGINNING;
THENCE CONTINUING NORTH 88 DEGREES 25 MINUTES 07 SECONDS EAST, 99.49 FEET
TO THE AFOREMENTIONED POINT “F”, HAVING AN ELEVATION OF +723.67 FEET NAVD
88 DATUM; THENCE EASTERLY 3.30 FEET, ALONG THE ARC OF A NON TANGENT CIRCLE
TO THE LEFT, HAVING A RADIUS OF 131.71 FEET AND WHOSE CHORD BEARS SOUTH 73
DEGREES 45 MINUTES 09 SECONDS EAST, 3.30 FEET TO A POINT ON A NON-TANGENT
LINE; THENCE SOUTH 15 DEGREES 15 MINUTES 08 SECONDS WEST, 1.41 FEET; THENCE
SOUTH 74 DEGREES 44 MINUTES 52 SECONDS EAST, 0.90 FEET: THENCE SOUTH 01
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DEGREES 24 MINUTES 16 SECONDS EAST, 4.15 FEET; THENCE NORTH 88 DEGREES 35
MINUTES 44 SECONDS EAST, 2.35 FEET; THENCE SOUTH 01 DEGREES 24 MINUTES 16
SECONDS EAST, 30.71 FEET; THENCE SOUTH 88 DEGREES 35 MINUTES 44 SECONDS
WEST, 2.45 FEET; THENCE SOUTH 01 DEGREES 24 MINUTES 16 SECONDS EAST, 3.55
FEET; THENCE SOUTH 28 DEGREES 35 MINUTES 44 SECONDS WEST, 14.94 FEET; THENCE
SOUTH 01 DEGREES 24 MINUTES 16 SECONDS EAST, 22.32 FEET TO THE
AFOREMENTIONED POINT “G”, HAVING AN ELEVATION OF +721.50 FEET NAVD 88
DATUM; THENCE SOUTH 88 DEGREES 35 MINUTES 44 SECONDS WEST, 28.13 FEET;
THENCE NORTH 01 DEGREES 24 MINUTES 16 SECONDS WEST, 11.49 FEET; THENCE
SOUTH 88 DEGREES 35 MINUTES 44 SECONDS WEST, 1.00 FEET; THENCE SOUTH 01
DEGREES 24 MINUTES 16 SECONDS EAST, 12.11 FEET; THENCE SOUTH 88 DEGREES 35
MINUTES 09 SECONDS WEST, 59.32 FEET TO THE AFOREMENTIONED POINT “H”,
HAVING AN ELEVATION OF +721.50 FEET NAVD 88 DATUM; THENCE NORTH 01
DEGREES 24 MINUTES 43 SECONDS WEST, 63.65 FEET; TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.

Commonly Known as: The triangle shaped area bounded by LaGrange Road to the east, 143rd Street to
the south, and the Norfolk Southern Railroad to the north and west, excluding the University of Chicago
Medical Center for Advanced Care and Ninety7Fifty On the Park parcels.

Real Estate Index Numbers: 27-04-417-018-0000, 27-04-417-030-8001, 27-04-417-030-8002,
27-04-417-035-0000, 27-04-417-039-0000, 27-04-417-040-0000, 27-04-417-041-0000,
27-04-417-042-0000, 27-04-417-043-0000, 27-04-418-026-0000, 27-04-418-027-0000,
27-04-420-084-0000, 27-04-420-086-6000, 27-04-420-087-0000, 27-04-500 004-0000,
27-04-420-085-8001, 27-04-420-085-8002, 27-04-420-085-3003

WHEREAS, the Plan Commission has filed its report of findings, positive recommendation (vote of 4-1)
and conditions of approval (“Report™) on the requested Phased Development Concept Plan with the
President and Board of Trustees of the Village of Orland Park (“Village™). This Report has been duly
considered by the President and Board of Trustees in both Committee of the Whole and at a regular Village
Board meeting session.

WHEREAS, there has been procedural compliance with all provisions of the Zoning Ordinance of the
Village and the Village Board has determined that Concept Approval for the Phased Development should
be granted subject to the conditions set forth in this Ordinance. Each Phase shall be referred to as a “Phase
of Development”.
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NOW, THEREFORE, BE IT ORDAINED, by the President and Board of Trustees of the Village of
Orland Park, Cook and Will County, Illinois; acting in the exercise of their home rule powers, as follows:

SECTION 1

Concept Approval for the Phased Development be and is hereby granted, subject to public hearings before
the Plan Commission for cach Phase of Development and further subject to the following conditions:

1. A list of exhibits is attached to this Ordinance. Each exhibit is specifically made a part of this
Ordinance.
2. TIfthere is a discrepancy in any governing document or regulation as applied to the construction and
maintenance of each Phase of Development, the following order of primacy shall be observed:
Redevelopment Agreement (“RDA”) and Exhibits to the RDA (yet to be approved);
Text of this Ordinance;
Exhibits to this Ordinance;
Specific Village Code regulations;
National or model codes adopted by the Village.
. The following matters must be completed prior fo issuance of a building permit for the first Phase of
Development:

a. Approval by the Village Board of an RDA governing all phases of the Phased Development.
Among other things, the RDA must contain:

we po oo

i. Renderings of the elevations, consistent with the Consultant Reports and Staff Requirements for each
Phase of Development.
i. An engineering report certifying that the available utilities have the capacity to serve the entire Phased
Development.
iil. A detailed maintenance plan, extending for twenty (20) years for all structures and grounds for each
Phase of Development.
iv. An exhibit showing the size, location and lighting for all temporary marketing and permanent signs for
each Phase of Development.

v. Submission of a complete photometric plan for cach Phase of Development.
vi. An exhibit indicating the type of fencing and/or tree and shrub barriers that will separate cach Phase of
Development from the other.
vii. Each detail of each exhibit to the RDA is a mandatory obligation of the Developer. It is understood that
the exhibits need not be recorded to be enforceable.

b. Submission of a tree study that will indicate the trees to be removed, the mature trecs that will
be saved and the location and number and DBH caliper of all replacement trees.
¢. Approval by all appropriate water, sewer and drainage agencies having jurisdiction over each
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Phase of Development.

d. The Village will also establish a Special Service Area for the entire Property (“Triangle SSA™).
Revenue generated by the Triangle SSA may be used for the following purposes as may be more fully
described in the RDA:

i. Interior road mainienance

ii. Stormwater infrasiruciure, detention pond and reservoir
maintenance;

iii. Contribution to parking structure maintenance

iv. Seasonable decorations.

4. An approval pursuant to any required or requested review by a Village consultant, staff member, Board
or Commission shall be an approval only of those items which are specifically set forth in any approving
motion, resolution, ordinance or written report or agreement which grants or is attached to such approval.
Under no circumstances shall such an approval be deemed to be the approval of any matter or item by
virtue of that matter’s or item’s inclusion on a supporting document or exhibit such as a site plan,
engineering plan or plat that may have been the subject of the review. Neither shall any such approval be
deemed to be an approval of any matter which is within the jurisdiction of any other Village consultant, staff
member, Board or Commission or any County, State or Federal Agency.
5. Once approved as part of or am exhibit to the RDA or a Special Use for a PD, changes to the physical
components of the preject may only be made as follows:
A. Minor Field Changes. Minor changes in location or size shown on an exhibit may be approved, in
writing, by the Village Manager. Typically, a minor field change will not invelve a percentage change
greater than 3%. However, not all changes of less than 3% shall necessarily be deemed to be minor. The
determination of the Village Manager as to whether a change is a minor field change shall be final.
B. Village Board Approved Changes. If the Phase of Development is consistent with the PD and the
RDA, the Developer will not be required to return fo the Plan Commission for recommendations or
approval. Rather, the Village Board will have the authority to approve the development of that Phase of
Development.
C. Discretionary Plan Commission Review. The Village Board may, in its sole discretion, send any Phase
of Development proposal, which is not substantially consistent with the approved Concept Plan and PD
Ordinance, back to the Plan Commission for additional recommendations.
D.  Required Plan Commission Review. A public hearing before the Plan Commission shall be
required under the following circumstances:

i. A Phase of Development proposes a use not found in the RDA (or)

ii. A Phase of Development proposes a change that will result in a variance or modification from
the Land Development Code not previously approved by the Village Board.

iii. The plan would necessilate a variance under the Village Code.

6. The fact that the Village has reviewed any private covenants or restrictions does not express or
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imply any approval of such covenants or restrictions. The Village expressly does not relinquish any of its
authority to any Property Owners Association or any other entity with respect to any future alteration of this
Redevelopment Project Ares, this ordinance or the RDA.

7. Within 30 days of the Effective Date of the RDA, the Developer shall have made an application
to the Village and shall have submitted the Village Board Approval Documents, as defined in the RDA, for
the first Phase of Development.

8. Within 30 days of the Village Board’s approval of an Ordinance for a Phase of Development, as
defined in the RDA, the Developer shall submit Permit Documents for that Phase of Development.
SECTION 2

Except as specifically set forth in this Ordinance and in the RDA, the Developer and the Subject Property
shall comply in all other respects with the regulations of the Village of Orland Park, including but not limited
to the Village’s Land Development Code and nothing in this Ordinance shall be construed as a waiver of

any of those requirements.

SECTION 3

The following variances fer the Redevelopment Project Area are hereby approved to allow for:

1. Parking lots within the sethack area between the building facade and the street on Parcel H (Section 6-
212.E2).

2. A trash enclosure within the setback area between the building fagade and the street on Parcel E
{Section 6-212.E.2).

Parking lots/drive aisles between the building and the street on Parcel C (Section 6-212.C.27).
A playground to be located beyond the front building setback on Parcel C (Section 6-302.C.27).
A reduced rear building setback on Parcel C (Section 6-212.D.6.d).

An increased front building setback on Parcel C (Section 6-212.D.6.d).

. A trash enclosure within the setback area between the building facade and the street on Parcel C
(Section 6-212.E.2).

N oA

SECTION 4
A copy of the public notice and the report of the Plan Commission reporting on the application shall be

attached as an Exhibit and form a part of this Ordinance.

SECTION 5
This Ordinance shall be in full force and effect from and after its passage and approval in the manmer
provided by law.
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PASSED this 5th day of August, 2624
/s/ Patrick R. O'Sullivan

Patrick R, O'Sullivan
Aye: 5 Trustee Healy, Trustee Nelson Katsenes, Trustee Kampas, Trustee Riordan, and Village
President Pekau
Nay: L]
Absent: 2 Trustee Milani, and Trustee Radaszewski

DEPOSITED in my office this 5th day of August, 2024

is/ Patrick R. O'Sullivan

Patrick R. O'Sullivan

APPROVED this 5th day of August, 2024
/s/ Keith Pekan

Keith Pekau, Village President

PUBLISHED this 6th day of August, 2024
/s/ Patrick R. O'Sullivan

Patrick R. O'Sullivan
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EXHIBIT 2

*Categories of Uses

1. General Office

2. Medical Office

3. Retail

4. Restaurant

5. Service

6. Entertainment

7. Public Park

8. Commercial Space
9. Hotel

10. Daycare Uses

11.  Park/Open Space

*Subject to Section 3.3.1 of the Redevelopment Agreement
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Map 1.2: Detailed View of Proposed RPA Boundary
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Zyhibit O
MST "TIF Map
Appendix 1: Amended 2024 RPA Maps

Figure 1: Amended 2007 RPA Boundary and Amended 2024 RPA Boundary
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EXHIBIT 6
VILLAGE FUNDING OBLIGATION NOTE

REGISTERED MAXIMUM AMOUNT
NO. $
UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF
VILLAGE OF
NOTE
Registered Owner:
Interest Rate:

Original Issuance Date:

Maturity Daie:

KNOW ALL PERSONS BY THESE PRESENTS, that the Village of

County, llincis (the "Village™), hereby acknowledges a debt in

the amount of $ ( ), and for value

received, promises to pay o the Registered Owner identified above, or duly registered assigns, on or
before the Maturity Date identified above, but solely from the sources identified in this Note, certain

eligible costs of that certain Project identified in the ,dated . This

shall be accomplished in accordance with Ordinance establishing TIF District Known as

, the Ordinance establishing the Business District known as

.that certain Speciat Use Ordinance adopted by the Village Board of the

Village on (the “Ordinance”) and that certain Redevelopment Agreement,

including its amendments (the “Redevelopment Agreement”) dated ,

between the Village and . LLC, an lllinois limited liability company

{the “Developer”), (those documents in the aggregate, [the “Govemning Documents”]).

394020 4
2020214 1



The Principal Amount of this Note shall accrue and bear interest at the Interest Rate set forth on
the final page of this Note and shali be payable from the Special Funds as defined in the Redevelopment
Agreement. Payment on the Note shall be a General Obligation of the Village.

This Note is payable in lawful money of the United States of America, and shall be made only to
the Registered Owner as shown on the registration books of the Village maintained by the Clerk of the
Village, as registrar and paying agent (the “Registrar”). This shall be paid by check or draft of the Village

of , in person or mailed to the address of such Registered Owner as it appears

on such registration books or at such other address furnished in writing by such Registered Owner to the
Registrar.

This Note is issued by the Village in fully registered form and is payable up {o the Principal
Amount, plus duly accrued interest, through advances made from time to time to Developer for the
purpose of reimbursing those certain eligible Project Costs incurred by the Developer, as set forth in the
Governing Documents. This shall be in accordance with the Constitution and the laws of the State of
lllinois, particularly the Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74 4 et seq.) and the
lilinois Business District Development Act (the “Acis™), and the Local Govemment Debt Reform Act (30
ILCS 350/1 et seq.}).

The Village has assigned and pledged certain rights, title and interest of the Village in and to the
Special Funds (tax increment from Tax Increment Finance District #__ (*TIF#__ Taxes”) and Downtown
Orland Park Business District taxes) as defined in the Govemning Documents, which the Village is entitled
to receive pursuant to the Acts, in order to pay the Principal Amount of this Note. Reference is made to
the Governing Documents for a description with respect to the determination, custody and application of
the Special Funds and the nature and extent of this Note as security. This includes the terms and
conditions under which this Note is issued and secured.

The Principal Amount of this Note is subject to refunding (in whole or in part) without penalty.

This Note is transferable by the Registered Owner in person or by its attomey duly authorized in

writing at the principal office of the Registrar in Orland Park, Illinois, but only in the manner and subject to

394020_4
2020214 _1



the limitations provided in the Govemning Documents and upon surmrender and cancellation of this Note.
Upon such transfer, a new Note of authorized denomination of the same maturity and for the aggregate
Principal Amount remaining will be issued fo the transferee. Such transfer shall be in accordance with the
form at the end of this Note.

The principal balance outstanding of this Note shail be the Principal Amount minus any
amount paid on the Note and other reductions pursuant to the Goveming Documents occurring after the
date of execution of this Note.

The Village and the Regisirar may deem and treat the Registered Owner as the absolute
owner for the purpose of receiving payment. Neither the Village nor the Registrar shall be affected by any
notice to the contrary, unless transferred in accordance with the provisions of this Note.

It is hereby cerfified and recited that all conditions, acts and things required by law lo exist, to
happen, or to be done or performed precedent to and in the issuance of this Note do, in fact, exist and
have happened, have been done and have been performed in regular and due form and time as required
by law. The issuance of this Note, together with all other obligations of the Village, does not exceed or
vioclate any constitutional or statutory limitation applicable fo the Viliage.

This Note shall not be valid or become obligatory for any purpase until the certificate of

authentication hereon shall have been signed by the Registrar.

IN WITNESS WHEREOF, the Village of .

County, Hlinois, by its Village Board, has caused its official seal to be imprinted by facsimile hereon or

hereunto affixed, and has caused this Note to be signed by the duly authorized manual or facsimile

signature of the Village President as of

Village President
(SEAL)
Attest:

394020_4
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CERTIFICATE OF
AUTHENTICATION

This Note is described in the
within described Governing Documents and
isthe § Note

Registrar and Paying Agent:
Village of

Cook County, Hlinois

Date:

394020_4
2020214 _1



(ASSIGNMENT)
FOR VALUE RECEIVED, the undersigned sells, assigns and fransfers

unto __, the within Noie, and does hereby irevocably constitute and appoint

as attomey to transfer the said Note on the books kept for registration

thereof with full power of substitution in the premises.

Dated: N
Registered Owner
NOTICE: The signature to this assignment must correspond with the name of the Registered
Owner as it appears upon the face of the Note in every particular, without alteration or
enlargement or any change whatever.
394020_4
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REGISTERED
NO. R-1

Registered Owner

Accretion Amount:

Accretion Rate:

Issuance Date:

Maturity Date:

394020 4
2020214_1

MAXIMUM AMOUNT
$ ,000, as increased by the Accretion Amount

UNITED STATES OF AMERCIA
STATE OF ILLINOIS
COUNTY OF
NOTE

An amount equal to the product of the outstanding principal balance of the Note
and the Accretion Rate, which amount shall be calculaied and increase the
principal balance of the Note on December 31 and June 30 of each year until
paid.

An annual rale equal to the median value of the 10-year Treasury rate published
in the daily Federal Reserve Release for 15 business days prior to the issuance
date ( , 20__), and which shall compound semi-annually.

, 20

.20 (__ years)



- Lot 7N
']Z‘szﬁe o P penF t})rg ect —Pste. A

Village of Orland Park / Dowintown Ortand Park TIF — Eligibility Report and Redevelopment Plan

Map 1.2; Detailed View of Proposed RPA Boundary

rd
S [=]
o
8
Z
o
]
/ <
/{ |
1420d ST
Faa
Iz
iz
0Ol
T4
fag
:t
-
G - F “/ g
b R - - 4 .
D 7 b1
= bossd | =
ST X ES
= ac
_;"—"_'1" 143rd ST
;,’;
P g ~
“
‘,.f‘/ 025 Miles A
Boundary Detail
[ Proposed DOP RPA
[ Parcets

Source: Village of Orland Park, Cook County, Esri, SB Friedman

5B Friedman Development Advisors, LLC 6



EXHIBIT 8

Estimated Redevelopment Project Schedule*

Parcel H — Break Ground in June 2025

Parcei C — Break Ground in September 2025

Parcel E — Break Ground in March 2026

Parcels A & B and Hero’s Memorial Park Break Ground in June 2026

*Final Schedule to be submitted by September 30, 2025 by Developer



EXHIBIT 9

Form Of Reguest For Reimbursement
[Date]

Viliage of Orland Park
14700 S. Ravinia Avenue
Orland Park, IL 60462
Attention: Village Engineer

Re: Redevelopment Agreement, dated October 7, 2024
By and Between the Village of Orland Park, Illinois and
E&R Development, 1LC {"REQUESTOR")

You are requested to disburse funds from the Downtown Crland Park Tax increment Allocation
Fund pursuant to Section ____ of the Redeveloprent Agreement described above in the amount{s), to
the person(s) and for the purpose(s) set forth in this Request for Reimbursement. The terms used in this
Request for Reimbursement shall have the meanings given to those terms in the Redevelopment
Agreement.

1 REQUEST FOR REIMBURSEMENT NO.:

2. PAYMENT DUE TO: _

3. AMOUNT TO 8F DISBURSED: $

4, The amount requested to be disbursed pursuant to this Request for Reimbursement will be used

to reimburse the Requestor for those Redevelopment Project Costs detailed in Schedule | attached to
this Request for Reimbursement.

5. The undersigned certifies that:

(i) the amounts to be reimbursed pursuant to this Request for Reimbursement were made
or incurred or financed and were necessary for the Project and were made or incurred
in accordance with the effective construction contracts, plans and specifications;

{ii} the expenditures for which amounts are requisitioned represent proper, eligible
Reimbursement Costs, have not been induded in any previous Request for
Reimbursement, have been properly recorded on the Requestor’s books, and are set
forth in Section ____, with proper documentation attached for all sums for which
reimbursement is requested;

(i) the moneys requisitioned are not greater than those necessary to reimburse Requestor
for its funds actually advanced for eligible Reimbursement Costs;

54
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{iv) the amount of eligible Reimbursement Costs to be reimbursed in accordance with this
Request for Reimbursement, together with all amounts reimbursed to the Requestor for
Phase pursuant to Section ___ of the Redevelopment Agreement is not in excess of
5 ,000; and

) The Requestor is not in default under the Redevelopment Agreement and nothing has
occurred to the knowledge of the Requestor that would prevent the performance of its
obligations under Redevelopment Agreement.

6. Attached to this Request far Reimbursement are copies of invoices or statements and
other supporting documents that reiate to all items for which reimbursement is being requested.

REQUESTOR NAME

By:

Title:

APPROVED:

VILLAGE OF ORLAND PARK, ILLINOIS

By:

Village Engineer

Date:

By the Corporate Authorities of the Village of Orland Park

By:
Village President
Date:
55
93043856.5
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ESTIMATED TIF ELIGIBLE COSTS

Land Acquisition $4,095,600
Heroes Park: New Construction Hard Costs $1,740,500
Heroes Park: Site Work $3,541,637
Soft Costs $11,545,318
Utility Relocation Costs $3,000,000
Environmental Study & Remediation Work $150,000
Interest Expense (30% of Permanent Annual Interest) 51,760,588
Parcel A Site Work 53,079,631
Parcel 81 Site Work 43,267,518
Parcel B2 Site Work $329,388
Parcel C Site Work $1,558,066
Parcel E Site Work 51,062,289
Parcel F Site Work $303,537
Parcel H Site Work $1,221,252

O B 3




EXHIBIT 11
COST OF DEVELOPMENT PARCELS

The total sales price for all the parcels within the Site will be $4,095,000. The sale price
for each individual parcel shall be as follows:

Parcel A: $ 890,000
Parcel B: $1,075,000
Parcel C: $ 585,000
Parcel E: $ 700,000
Parcel F: $ 75,000
Parcel H: $ 500,000

Crescent Park: $ 270,000
Total: $4,095,000



EXHIBIT 12
PUBLIC IMPROVEMENTS

Below is a list of public improvements DT project:

N AWM~

Utility relocations (water, sanitary sewer, storm sewer)

New Utilities (water, sanitary sewer, storm sewer)

Abandoned Utilities (water, sanitary sewer, storm sewer)

Removal, disposal and repair of Jefferson and “B” Street bricks and pavement
Proposed underground volume control on Jefferson Ave and “B” Street
Landscaping — overall site

Concrete sidewalk

Concrete curb & gutter

Asphalt Pavement

Hero's Park development (without limitation; landscaping, ice rink, water features)
Lighting improvements — overall site

Street lighting

Pedestrian lighting

Traffic signal retiming

ADA Improvements

Demolition

Engineering consuiting services

Stormwater management improvements

Overhead entry gateway — over 142" Street

Traffic Control during construction

On-street parking

Government Permit Coordination

Improved areas for parking and Metra access

Village standard signs



EXHIBIT 13
LENDER AGREEMENT

AGREEMENT

This Agreement ("Agreement") is made and entered into as of the day of

, 2024 between the Village of Orland Park (the "Village™) and E&R

Development LLC (the “Developer”) and (the
“Lender”).

WITNESSETH:

WHEREAS, E&R Development LLC, an Hllinois Limited Liability Company
(the "Developer” or the "Borrower"), has purchased certain property located within the
Redevelopment Area being approximately 9.7 acres of land located in Orland Park,
Illinois, that is generally described as being situated at the northwest corner of the
intersection of LaGrange Road and 143™ Street in Orland Park, Illinois and legally
described on Exhibit B {(the "Property") and intends to construct a mixed use project on
the Property (the "Project”);

WHEREAS, as part of obtaining financing for the Project, the Developer and
Lender have entered into a certain Construction Loan Agreement dated as of
20 pursuant to which the Lender has agreed to make a loan to the Borrower in an
amount not to exceed $ (the "Loan"), which Loan is evidenced by a
Promissory Note and executed by the Borrower in favor of the Lender (the "Note"), and
the repayment of the Loan is secured by, among other things, certain liens and
encumbrances on the Property and other property of the Borrower pursuant to the following
(i) Construction Mortgage, Security Agreement, Assignment of Leases and Rents and

Fixture Filing dated » 20 and recorded , 20 as document
number made by the Borrower to the Lender; and (ii) Assignment of Rents
and Leases recorded , 20__ as document number made by the
Borrower to the Lender and (all such agreements referred to above and

otherwise relating to the Loan referred to herein collectively as the "Loan Documents");

WHEREAS, the Developer has entered into a certain Redevelopment Agreement
with the Village in order to obtain additional financing for the Project and in order to set
forth the rights and obligations of the Village and the Developer ("Redevelopment
Agreement” or RDAY;

WHEREAS, the Village has adopted certain ordinances to assure that its interests
in the project are protected and that the Village might meet its financial obligations
pursuant to the RDA; those being the Downtown Orland Park TIF ordinance, the Business
District ordinance, the Special use for a PD ordinance and an ordinance creating a Special
Service Area, together referred to as the (“Encumbering Ordinances™)

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

210487 3



EXHIBIT 13

1. Subordination. All rights, interests and claims of the Lender in the Property
pursuant to the Loan Documents are and shall be subject and subordinate to the
Encumbering Ordinances. Nothing herein, however, shall be deemed to limit any of the
Lender's other rights or other priorities under the Loan Documents, including without
limitation the Lender's right to receive, and the Developer's ability to make payments and
prepayments of principal interest on the Note, or to exercise its rights pursuant to the Loan
Documents except as provided in this Agreement. Furthermore, Lender shall have such
tights and obligations under the Redevelopment Agreement as expressly provided in this
Agreement, and nothing in this Agreement shall have any effect whatsoever on the
respective rights, obligations and covenants of the Lender, the Developer and the Village
under the Redevelopment Agreement.

Ps Notice of Default. The Lender shall use reasonable efforts to give to the
Village, and the Village shall use reasonable efforts to give to the Lender, (a) copies of any
notices of default which it may give to the Developer with respect to the Project pursuant
to the Loan Documents, the RDA or the Encumbering Ordinances, respectively, and (b)
copies of waivers, if any, of the Developer's default. Under no circumstances shall the
Developer or any third party be entitled to rely upon this Agreement. Failure of any Party
to deliver such notices or waivers shall in no instance alter the rights or remedies of such
Party under the Loan Documents, the RDA or the Encumbering ordinances.

3. Standstill Period. Lender shall delay its exercise of remedies in the event
of a monetary default by Developer for a “standstill” period of ninety (90) days from the
date of the notice set forth in (2) above. During that time, the Village shall have the right
and opportunity to cure monetary defaults by Developer, including but not limited to the
Village’s right to “take out” the Developer’s loan portion and/or assume the Developer’s
loan obligation so long as the Village satisfies Developer’s monetary obligations to the
lender that accrue during the standstill period.

4. Lender’s Loan Documents. Lender’s loan documents shall be subject to the
terms and provisions of this Agreement.

S Immediate Conveyance. In any instance in which the Village “takes out”
the Developer’s loan position, the Village shall be entitled to the immediate conveyance of
all Development Parcels previously transferred to the Developer.

6. Waivers. No waiver shall be deemed to be made by the Village, the
Developer or the Lender of any of their respective rights hereunder, unless the same shall
be in writing, and each waiver, if any, shall be a waiver only with respect to the specific
instance involved and shall in no way impair the rights of the Village, the Developer or
the Lender in any other respect at any other time.

7. Governing Law: Binding Effect. This Agreement shall be interpreted, and
the rights and liabilities of the Parties determined, in accordance with the internal laws
and decisions of the State of Illinois, without regard to its conflict of laws principles, and
shall be binding upon and inure to the benefit of the respective successors and assigns of
the Village, the Developer and the Lender.




EXHIBIT 13

8. Section Titles: Plurals. The section titles contained in this Agreement are
and shall be without substantive meaning or content of any kind whatsoever and are not a
part of the agreement between the parties hereto. The singular form of any word used in
this Agreement shall include the plural form.

9. Notices. Any notice required hereunder shall be in writing and addressed
to the party to be notified as follows:

If to the Village: Village of Orland Park
14700 S. Ravinia Avenue
Orland Park, Hlinois 60462
Attn: Interim Village Manager
James Culotta

With a copy to: Klein, Thorpe & Jenkins, Ltd.
20 S. LaSalle Street
Suite 1710
Chicago, Illinois 60603
Atmn: Everette M. Hill
emhill@ktjlaw.com

If to the Lender:

Attention:

With a copy to:

If to Developer: E&R Development, LLC.

c/o Edwards Realty Company

1440 South John Humphrey Drive,

Suite 200

Orland Park, IL 60462

ATTN: Ramzi Hassan

Phone: (708) 923-6312

Email: ramzi@edwardsrealtvco.com
With a copy to: Polsinelli PC

150 N. Riverside Plaza, Suite 3000

Chicago, IL 60606

ATTN: David N. Tanner, Mark Gershon

Phone: (312) 463-6236

Email: dtanner@polsinelli.com




EXHIBIT 13

meershon@polsinelli.com

or to such other address as either party may designate for itself by notice. Notice shall be
deemed to have been duly given (i) if delivered personally or otherwise actually received,
(ii) if sent by overnight delivery service, (iii) if mailed by first class United States mail,
postage prepaid, registered or certified, with return receipt requested, or (iv) if sent by
facsimile with facsimile confirmation of receipt (with duplicate notice sent by United Stets
mail as provided above). Notice mailed as provided in clause (jii) above shall be effective
upon the expiration of three (3) business days after its deposit in the United States mail.
Notice given in any other manner described in this paragraph shall be effective upon receipt
by the addressee thereof; provided, however, that if any notice is tendered to an addressee
and delivery thereof is refused by such addressee, such notice shall be effective upon such
tender.

10.  Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original and all of which, when taken
together, shall constitute one instrument.

[The remainder of this page is intentionally left blank ]



EXHIBIT 13

IN WITNESS WHEREOF, this Subordination Agreement has been signed as of
the date first written above.

sa

national banking association

By:

Its:

VILLAGE OF ORLAND PARK

By:

Its:

ACKNOWLEDGED AND
AGREED TO
THIS = DAY OF

. an Illinois

limited liability company

By:

Its:




EXHIBIT 13

STATE OF ILLINOIS )

)

COUNTY OF COOK )
L, the undersigned, a notary public in and for the County and State aforesaid, DO
HEREBY CERTIFY THAT , personally known to me to be the
of the Village of Orland Park (the "Village™) and personally known to me
to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledge that as such , (s)he
signed and delivered the said instrument pursuant to authority, as his/her free and voluntary
act, and as the free and voluntary act and deed of said Village, for the uses and purpose

therein set forth.

GIVEN under my hand and notarial seal this day of

(SEAL)

STATE OF ILLINOIS )

)

COUNTY OF COOK )
I, the undersigned, a notary public in and for the County and State aforesaid, DO
HEREBY CERTIFY THAT . personally known to me to be the
of the (the "Bank") and personally known to
me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledge that as such » (s)he signed
and delivered the said instrument pursuant to authority, as his/her free and voluntary act,
and as the free and voluntary act and deed of said Bank, for the uses and purpose therein

set forth.

GIVEN under my hand and notarial seal this day of ,

(SEAL)



