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NOTICE OF PUBLIC HEARINGS

VILLAGE OF LONG GROVLE, LAKE COUNTY, ILLINOIS
ESTABLISHMENT OF BUSINESS DISTRICT

Notice is hereby given that public hearings will be held on Tuesday, February 9, 2010, at 7:00
p.m., and Tuesday, February 23, 2010, at 7:00 p.m., at the Long Grove Village Hall, 3110 Old McHenry
Road, Long Grove, Illinois, 60047, regarding the establishment of a Business District pursuant to 65
ILCS 5/11-74.3-1 et seq. (the "Proposed Business District"). The Proposed Business District consists of
the territory legally described in Exhibit A attached to this notice and is generally described below:

The Proposed Business District includes four contiguous parcels
consisting of approximately 16.4 acres, located at the southeast corner of
Illinois Route 83 and Aptakisic Road in the Village of Long Grove.

There will be considered at the public hearings comments on whether to establish the Proposed
Business District. A Proposed Business District Development Plan is on file and available for public
inspection during normal business hours at the Long Grove Village Hall, 3110 Old McHenry Road, Long
Grove, lllinois, 60047,

At the February 9 and February 23 public hearings, all interested persons may file written
comments and objections with the Village Manager and may be heard orally with respect to any issues
regarding the establishment of the Proposed Business District. The hearings may be adjourned by the
President and the Board of Trustees of the Village without further notice other than a motion to be entered
upon the minutes of the hearings fixing the time and place of the subsequent hearings.

/s/ David A. Lothspeich
Deputy Village Clerk
Village of Long Grove, Lake County, Hlinois




NOTICE OF PUBLIC HEARINGS - EXHIBIT A
PROPOSED BUSINESS DISTRICT LEGAL DESCRIPTION

PARCEL 1:

THE NORTH 5 ACRES OF THE WEST HALF OF THE EAST HALF OF THE NORTHEAST
QUARTER OF SECTION 30, TOWNSHIP 43 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, (EXCEPT THAT PART TAKEN FOR ROAD PURPOSES IN CASE
NUMBER 91 ED 44) IN LAKE COUNTY, ILLINQIS.

PARCEL 2:

THE SOUTH 389.18 FEET OF THE NORTH 718.31 FEET (AS MEASURED ON THE EAST
AND WEST LINES THEREOF) OF THE NORTH HALF OF THE WEST HALF OF THE EAST
HALF OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 43 NORTH, RANGE
11, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING EAST OF THE EAST LINE OF
ROUTE 83 (EXCEPT THAT PART TAKEN FOR ROAD PURPOSES IN CASE NUMBER 91 ED
43) IN LAKE COUNTY, ILLINOIS.

PARCEL 3:

THE SOUTH 389.17 FEET OF THE NORTH 1107.48 FEET (AS MEASURED ON THE EAST
AND WEST LINES THEREOF) OF THAT PART OF THE NORTH HALF OF THE WEST HALF
OF THE EAST HALF OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 43
NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING EAST OF THE
EAST LINE OF ROUTE 83 (EXCEPT THAT PART TAKEN FOR ROAD PURPOSES IN CASE
NUMBER 91 ED 42) IN LAKE COUNTY, ILLINOIS.

PARCEL 4.
THE WEST 2 1/2 ACRES OF THE NORTH 5 ACRES OF THE EAST HALF OF THE EAST

HALF OF THE NORTHEAST QUARTER OF SECTION 30, TOWNSHIP 43 NORTH, RANGE
11, EAST OF THE THIRD PRINCIPAL MERIDIAN, N LAKE COUNTY, ILLINOIS.

P.LLN. Numbers:
15-30-200-002
15-30-200-030

15-30-200-031
15-30-200-032

# 9114970 v2
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EXHIBIT B
REDEVELOPMENT AGREEMENT




Execution Capy

REDEVELOPMENT AGREEMENT
BY AND BETWEEN
THE VILLAGE OF LONG GROVE,
SUNSET GROVE DEVELOPMENT CORP,,
AND SUNSET GROVE L.L.C.
(SUNSET GROVE PROJECT)

e THIS REDEVELOPMENT AGREEMENT (‘Agreoment’) Is dated as of ihe
25" day of _{MNacod~ , 2008, and I8 by and among the VILLAGE OF LONG
GROVE, an lilinols municipal corporation ("Village’), SUNSET GROVE DEVELOPMIENT
CORPORATION, an llinois corporation ("SGDC"), and SUNSET GROVE L.L.C,, an flinols
limited lfabllity company (“Sumset Grove")(SGDC and Sunset Grove will hereinafter be
collectively roferred to as the "Developer”). The Village and Developer are hereinafler
collectively referred to as the "Parifes” and individually as a "Party’ as the context may require.

IN CONSIDERATION OF the recitals and the mulual covenants and agreaments
et forth in this Agreement, the Parties agree as follows:

SECTION 1. RECITALS’

A. Developer includes the contract purchaser of certain real proparly
consisling of approximately 15.8 acres, located in the Village of Long Grove, lifinois, at the
southeast comer of llinois Route 83 and Aplakisic Road, legally described in Exhibit A to this
Agreament ("Property”).

B. The Developer desires and proposes to develop the Property wilh a high
quality, firsk-class retall and commercial planned development including a high-end grocery
store, five additional refall and commercial buildings, a stormwater detention outlot, and an
access drive outlet, and other uses and improvaments as described in this Agreement and as
depicted on the Prefiminary PUD Plans, consisting of approximately 126,571 square feet of
gross floor area (plus a potential grocary store addition of up to 19,520 square feet) ("Profect’).

C. In order for the Developer to proceed with the development of the
Property pursuant to the Preliminary PUD Plans, it will be necessary to construct certain Public
and Private Improvements, which improvements are ngcessary and dosirable for the
development of the Property and the public inferest.

D. Puisuant fo nolice duly published in the Daily Herald as provided by
statute and the Zoning Code, public hearings were commenced by the Plan Commission on
December 4, 2007, and continued thereafler from time-fo-time, and, on February 5, 2008, the
Plan Commission recommended approval of an amendment to the Zoning Code and Long
Grove Zoning Map, approval of a special use permit for a planned unit development, and
approval of a Preliminary Plat of Subdivision and Preliminary PUD Plans.

1 All capitalized words and phrases throughout this Agreement shall have the meanings set forth in
fhe preamble abova, Sections 1 and 2 of this Agreement, or the Saction of this Agreament in which {ite
word or phrage Is defined.




' E. Based upon the recommendations for approval of the Praject as set forth
in the Preliminary PUD Ordinance (and particularly the restrictions on and requirements for the
development of the Properly), as well as the significant costs of developing the Properiy in the
face of the limited public facilities immediately available to the Properly and the topography and
other site conditions on the Property, the Developer has determined that the Project is not
financially viable as recommended.

F. The Village has determined that the restrictions and requirements on the
development of the Project as set forth in the Preliminary PUD Ordinance are essential to
malintaining the land use pattemns and overall character of the Village. [n light of the other
substantial communily benefits that would resuft from the development of the Project in terms of
stabllizing the Village's tax base, establishing infrastructure improvements necessary for the
development of parce!s in the vicinity of the Property, and presenting convenient retail
opportunities for the residents of the Village (including a grocery store), the Village has explorad
means to reduce the net financial impact of the Project on the Developer so that construction of
the Profect as provided in the Preliminary PUD Ordinance may proceed.

i 3. After considerable review and analysis and extensive public vetting, the

Corporate Authorities have determined that the Praperty is part of an area of the Village that
qualifies for Tax Increment Financing under the provisions of the Tax Increment Allacation
Redevelopment Act, 85 ILCS 5M1-744-1, et seq., ('TIF Act’) as amended, to finance
radavelopment in accordance with the conditions and requirements set forth In the TIF Act. The
Corporate Authorities have further determined that the public interests will be served by using
TIF incentives 1o offset in part the development costs relating to the Project so that it may
procesd: The Developer has determined that, () with the TIF incentives set forth in this
Agraement, it can pursue the development of tho Project as set forth in the Preliminary PUD
Ordirance, and (i) but for such TIF incentives it would be unable to underiake the davelopment
of the Property in a manner consistent with the land use patterns and character of the Village as
~ provided in the Preliminary PUD Crdinance.

H. In accordance with the TIF Act and pursuant to the TIF Approval
Ordinances, the Village approvad a fax increment redevelopment pfan and redevelopment
project ("Redevelopment Plan™) for a redavelopment profect area that includes a portien of the
Properly ("TIF District’).

L To stimulate and induce the development of the Properly, the Viflage is
willing to finance certain aligible radevelopment project costs through TIF revenues and through
the Issuance of TIF revenue bonds or other dabt instruments supported only by incremental
ravenue from the TIF District, afl in accordance with the terms and provisfons of the TIF Act and
this Agreement.

J. The Parties seek to enter info this Agreement fo provide for () the
development and use of the Property In compliance with this Agreement; (i} the construction of
certaln Infrastructure improvements to sarve the Proparty and the buildings to be consfructed
theraon and to make such infrasfruciure avalilable for fufure development of otfher nearby
propeariies, subject to the terms sef forth in this Agreement; and (i) to eliminate certain factors
and characteristics found in the Property witich have caused the Proparty to be designated as
"plightad” in accordance wifh the TIF Act.

K. In addition, the Parfies fursther desire to eliminate biight in and around the
" Properiy, and to this end desire to establish a Business District pursuant o 85 ILCS §/11-74.341




ot saq. and to impose a Business District Refailers Occupation Tax and a Business Disfrict
Service Ocoupation Tax, In order to accelerate redevelopment aciivities on and around the
Properly by aftracting a high-end grocery store and similar high quality retail businesses.

L. The Corporate Authorities, afler due and careful consideration, have
concluded that the zaning, subdivision, development, and use of the Property pursuant to and in
accordance with this Agreement would (j) eliminate blight within the Village, (i) strengthen the
tax base of the Village, (jii) further enable the Village to control the development of the Property
in & manner consistent with the zoning pattems and character of the Village, and {iv) serve the
bost interests of the Village.

M. The Corporate Authorities have reviewed and considered the proposed
davelopment of the Properly, and the various zoning and subdivislon approvals being requested
to allow for its implemantation, and have found the proposed davelopment and such zoning and
subdivision approvals {o ba conalstent with the character of, and existing development patterns
I, the Village. -To that end, the Corporate Authorities have approved the Preliminary PUD
Ordinance subject fo the approval of this Agreement.

N. Al other notices, pubfications, procedures, public hearings, and other
malters required for the consideration and approval of this Agreement have bean made, given,
held, and performed by the Village as required by 85 ILCS 6/11-13-1 of seq., alt other applicable
stafutes, and the Applicable Village Codes and Ordinances.

. ©. The Parties now seek fo enter into this Agreement pursuant to the
authority granted by, among others, the following: (i) Article 7, Section 10 of the llinols
Conglitation; (i) Divislon 12 of Arficle 11 of the lltinois Municipal Code (65 ILCS 5/11~12-4 et
seq.); (i) Division 13 of Article 11 of the Hlinois Municipal Code (85 ILCS 5/11-13-1 et seq.), {v)
Division 5 of Article 9 of the lilinois Municipal Code (85 ILCS $/8-5-1 and 5/9-5-2); (v) Division
74,3 of Article 11 of the Municipal Code (65 ILCS 5/11-74.341 ef seq.); (vi) the TIF Act; and (vii)
the Village's police powers.

P. The Parties, consistent with Hlinois law, have agreed fo fhe terms and
conditions set forth in this Agreement as evidenced by the signatures affixed hereto.

SECTION 2. DEFINITIONS.

Whenever used In this Agreament, the following terms shall have the following
meanings unless a different meaning is required by the context:

»Access Drive Qutlof”; Outict B, as depicted on the Preliminary Plat.

Applica s and Ordinances”’: The Village Code, Subdivision
Ordinance, Zoning Code, and afl other codes and ordinances adopted by the Village.

"Bonds™: Any bonds, notes, indentures, or other debt instruments issued by the
Village and payable exclusively through the Incremental Property Taxes generafed pursuant to
the TIF District. The ferms and rights appertaining to any Bonds will be set forth in the Bond
Ordinance. Bonds may be issued in separate series, and different series of bonds may or may
not be on par with other serles of Bonds.




Bond Ordinance”: Collectively, one or more ordinances that may be enacted
by the Village authorizing the issuance of Bonds, from time to fime, In one or more series andin
accordance with this Agreament and on such other terms as are acceptable to the Vilfage, In fis
sale direction.

"Building Code™ Tille 4, entitled "Bulkiing Regulations,” of the Vilage Code, as
the same has been and may, from time fo time hereafter, be amended.

"Corperate Authorities™ The Village Board and Village President of the
Village. .

"Doglaration of Covenants™ The Declaration of Covenants, Restrictions and
Easaments to be recorded by the Developer against the Properly pursuant to Section 8 of this
Agreement.

"Detention Outlot’: Outlot A, as depicted on the Preliminary Plat.
"Effective Date™: The date on which all of the following events have occwred:

i.  execution of this Agreement by both Pariies, which date shall be desmed
to be the date set forth in the first paragraph of Page 1 of this Agreement;

ii. the Developer has presentad evidence reasonably satisfactery to the
Vilage Manager that the Developer has acquired merchantable fee
simple title to all of the parcals of land included within the Property, which
avidence may be a deed and title policy as proof of title; and

i. fhe Developer has recorded a covenant against the Property, in
substantially the form and substance of Exhibit L attached to this
Agreement, declaring that the Property shall be and remain within the
carporate limits of the Village.

"Excluded Purchaser”: A purchaser or tenant of a portion of the Praperty who,
pursuant to a Transferee Assumption Agreement Is not a person obligated under fhis
Agreament. .

"Einal Engineering Plan™ The enginesring plan that receives the approval of
the Village Engineer pursuant to Section 7 of this Agresment and in accordance with the
Requirements of Law. Upon such approval, the Final Engineering Plan shall, automatically and
without further action by the Corporate Authorities, be deemed to be Incorporated in, and made
a part of, this Agreement and shall, for all purposes in this Agreement, supersade any
enginesring plans previously submitted for consideration or tentative approvals.

"Einal Landscaping Plan™: The landscaping plans that recelve the approval of
the Village pursuant to Saction 7 of this Agreement and It accordanca with the Requirements of
Law. Upon such approval, the Final Landgcaping Plan shall,- automatically and without further
actlon by the Corporate Authorities, be dsemed to be incorporated in, and made a part of, thig
Agreement and shall, for all purposes In this Agresment, superseds any landscaping plans
praviously submittad for consideration or tentative approvals.




"Einal Plans™ The Final Engineering Plan, Final Landscaping Plan, Final PUD
Plans, and Final Subdivision Plat.

"Final PUD Ordinance™: One or mare ordinances that receive the approval of
the Corporate Authorifies pursuant to Section 7 of this Agresment and In accordance with the
Requirements of Law. A Final PUD Ordinance will serve as the approval required to commence
construction of the Property Improvements for that portion of the Property that Is the subject of
the ordinance's approval. Upon such approval, the Final PUD Ordinance will supersede the
Preliminary PUD Ordinance for such portion of the Property that is the subject of the Final PUD
Ordinance unless expressly stated to the contrary in the Final PUD Ordinance, and to the extent
of such supersedence will be desmed to be incorporated In, and made a part of, this Agreement
as suparseding the Preliminary PUD Ordinance.

"Einal PUD Plans™ The final planned unit development plans that receive the
approval of the Corporate Authorities pursuant to Section 7 of this Agresment and in
accordance with the Requirements of Law. Upon such approval, the Final PUD Plans shall,
automatically and without further action by the Corporate Authorities, be deemed to be
incorporated in, and made a part of, this Agreement and shall, for all purposes In this
Agreement, supersede the Preliminary PUD Plans.

"Einal Subdivision Plat™ The subdivision plat that recelves the approval of the
Corporate Authorities pursuant to Section 7 of this Agreement and in accordance with the
Requirements of Law. Upon such approval, the Final Subdivision Plat shall, automatically and
without further action by the Corporate Authorities, be deemed to be Incorporated in, and made
a part of this Agreement and shall, for all purposes in this Agreement, supersede any
subdivision ptat previously submitted for consideration or tentative approvals.

"Force Majeure™ Strikes, lockouts, acts of God, delays in issuance of third-
parly permits, litigation, shortage or lack of necessary conetruction materials, or other factors
bayond a Parly’s reasonable control and reasonable ability to remedy; provided, however, that
Force Majeure shall not include delaye caused by the Developer's acts or omissions or by
weather condiions, unless such weather conditions are unusually severe or abnormal
considering the time of year and the particular location involved.

"Grocery Store Lof': Lot 4, as depicted on the Prellminary Plat.

"incremental Property Taxes™. The ad valorem taxes, If any, arising from the
taxes levied upon that portion of the Property included within the Redevelopment Project Area,
which taxes are aflocable to the TIF District in accordance with the TIF Act.

“Lot": A lot of racord including a portion of the Property, as depicted on the Final
Suhbdivision Plat, comprised of the Grocery Store Lot, the Retail Lots, the Access Drive Oullot,
and the Detention Outlot, all as more particulardy depicted on the Preliminary Plat included as
part of Exhibit B attached to this Agreement.

“Net_Proceods” means that portion of the procesds allocated to the Project
derived from the Issuance of fhe Bonds [net of any costs of issuance (including the
establishment of the TIF District), underwriter’s fee or discount, debt service reserve, capitalized
Interest, or other similar types of funding requirements generally applicable In connection with
the issuance of debt Instruments), which amount shall be sufficlent to pay the obligations fo be
incurred by the Village In fulfillment of its responsibilities under Sectlon 14 this Agreement,




"Plan Commission™ The Plan Commission of the Village, established by the

Village Code, as the same has been and may, from time to fime heraafter, be amended.

“Proliminary PUD Ordinance™ Ordinance No. 2008-0-9 adopted by the

Corporate Authorities on February 28, 2008 attached hereto as Exhibit E.

"Praliminary PUD Plaps”: The plans for the proposad development of the

Property approved pursuant to Section 6.0 of this Agreement, aftached to this Agreement as
Exhibit B, and listed below:

1.

Prefiminary PUD Site Plan preparad by OKW Architects and Planners, Ing.
consigting of one (1) sheet, dated November 27, 2007 and last revised Fehruary
26, 2008,

Preliminary PUD Grading Plan, and Preliminary PUD Utllity Pian prepared by
Manhard Conisutting, Ltd., consisting of ten (10) sheets, dated November 1, 2007
and fast revised on Fabruary 26, 2008.

Proposed Improvement Plans prepared by Manhard Consulting, Lid., dated
Fabruary 28, 2008, and consisting of the following:

Topographic Survey.

o @

Preliminary Site Dimensional and Paving Plan.

¢ Preliminary Grading Plan.

d. Pretiminary Utility Plan.

e. Construction Details.

f. Specifications.
Proliminary Plat of Subdivision prepared by Manhard Consulting, Ltd., consisting
of three (3) sheets, dated October 24, 2007 and last revised on Faebruary 26,
2008,
Tree Preservation Plan, prepared by OKW Architects and Planners, Inc.,
consisting of one (1) sheet and dated November 27, 2007, and last revised on
February 26, 2008.

Proposed Architectural and Landscaping Plans, prepared by OKW Architects and
Planners, Inc. and consisting of the following:

a. Preliminary Landscape Plan and Plant List, consisting of one (1) sheet,
dated Novembar 27, 2007 and last ravised on February 268, 2008,

b. Plant photos, consisting of [one (1) sheet], dated November 27, 2007
and last revised on February 28, 2008.

c. Sunset Store Elevations, consisting of two (2) sheets, dated February
28, 2008, :




d. Retall Stores Elevations (Buildings A and B), consisting of six (6)
sheets, dated February 26, 2008.

. Seating Area Plans (Building B, Sunset Foods, and North Plaza),
consisting of two (2) sheets, dated February 26, 2008.

f. Monument Sign Elevations, consisting of one (1) sheet, dated February
26, 2008.

g. WalllFence Elevation, consisting of one (1) sheet, dated February 26,
2008,

h. Signage Criteria Elevations and Requirements, consisting of nine (9)

sheets, dated February 268, 2008.

7. Site Lighting Plan prepared by OKW Architects and Planners, Inc., consisting of
one {1) sheat, dated February 26, 2008.

8, Site Photometrics prepared by OKW Architects and Planners, [ne., consisting of
{one (1) shaet] dated February 26, 2008.

“Property Improvements™ All of the improvements and facililies (including
without limitation refated engineering, architectural, and other consultant services and costs
therefor) that are required or authorized to be made, constructed, or installed in connection with
the subdivision and development of the Property, including without limitation landscaping; all
perimeter buffering; streetscaping; storm water detention and drainage facilities; water mains
and service lings; sanitary sewer main and sarvice lines; parking lots; streets, pathways, and
sidewalks; soll erosion and free protection measures; fencing and retaining walls; parking lot
and street lighting; and trafffc-related improvements. Such improvements and facilities need not
ba physically located on the Property, and they may be set forth or identified in any of the
following: the Prefiminary PUD Plans, or, upon approval, the Final Subdivision Plat, the Final
Engineering Plan, the Final Landscaping Plan, the Final PUD Ordinance, or as elsewhere
provided in this Agreement. The Property Improvements shall be comprised of:

“Public_Improvements" baing those Property Improvements that are to be
dedicated fo the Village or such other public agencies as the Village may
approve. As pait of the Final PUD Ordinance, the Parties may elect to identify
with greater particularity which Property Improvements are fo be Public
Improvements.

"Private Improvements" baing those Property Improvements (other than
Public improvements) that are required to be constructed, installed, or placed in
gervice pursuant to this Agreement, Requirements of Law, the Preliminary PUD
Plans, or the Final PUD Ordinance, or upon approval are depicted on the Final
Subdivision Plat, Final Engineering Plan, the Final Landscaping Plan. Private
Improvements do not include Structural Improvaments. -

"Structural Improvements,” being those buildings and structures authorized to
be constructed and occupled on the Property pursuant to this Agreament or the
Final PUD Ordinance.




"Recapture Improvements™ Any Public Improvements that, in the opinion of
the Village Englneer consistent with good and customary municipal engineering praclices, may
be used for the benefit of property within the Village other than the Property. Recapture
Improvements may be specifically identified in a Final PUD Ordinance.

"Redevelopment Project Costs™ Any qualifying redevelopment project costs
as authorized and defined by the TiF Act incurred by the Developer in connection with the
development of the Propesty in accordance with the Final PUD Ordinance and this Agreement,
which Redavelopment Project Costs are identified on Exhibit M to this Agraement.

"Requiroments of Law"™ Applicable Village Codes and Ordinances and all
applicable faderal, state, and county laws, statutes, codes, ordinances, resolutions, rules, and
regulations.

"Refall Lots™ Lots 1, 2, 3, 5, and 6 as depicted on the Preliminary Plat.

"Roadway Improvements": Those Public and Private Improvements required
in order to provide adequale access to the Property.

“Sales Tax Revenue”™: Any and all taxes imposed and collected by the State of
Hincis and distributed to the Village pursuant to the Retailer’s Cccupation Tax Act, (35 LCS
1201 et seq.); (ii) the Service Occupation Tax Act, (35 ILCS 115/1 et seq.); and (jii) any taxes
infendad to replace the taxes imposed by such Acts. -

"Subdivision Ordinance™ Title 6 of the Village Code, being the Village of Long
Grove subdivision ragufations, as the same has been and may, from time to time hereaftar, be
amended.

"Substantial Completion™: Completion evidenced by () issuance of a final or
temporary occupancy cerlificate for a building; or (i) for Public or Private improvements,
functional and legally authorized use of the improvement and all of its facllifes, as reasonably
determined by the Village Manager.

“TIE Approval Ordinanges™: Coliectively, Ordinance Nos. 2008-0-4, 2008-0-5,
and 2008-0-6 adopted by the Corporate Authorities on February 26, 2008, as well as such other
ordinances fhat may be enacted by the Village pursuant fo the TIF Act, adopfing the
Redsvelopment Plan, authorizing the establishment of the Redevelopment Project Area, and
taking such other action as may be necessary or desirable to reimburse Redavelopment Project
Costs in accordance with this Agreement and on such other terms as are acceptable to the
Village, in its sole discretion.

"Village Code™: The Long Grove Village Code, as the same has been and may,
from time to time hereatter, be amended.

“Zoning Code”: Title 5 of the Village Code, being the village of Long Grove
zoning ragulations, as the sama has been and may, from time to time hereafter, be amended.

SECTION 3. DESIGNATION OF DEVELOPER

The Village hereby designates Developer as the exclusive developer for the
Project on the Property, subject to the texms of this Agraement and only so long as Developer is
not In default pursuant to Section 22 of this Agreement. The Developer may assign to a




financially responsible party ressonably acceptable to the Corporate Authorifies the right to
construct any Structural Improvements on the Property (an "Assigned Bullder"), but no such
assignment will authorize the occupancy of any Structural Improvements until the Substantlal
Completion of the Public and Private Improvements and the determination by the Village
Enginear that either (i) the Guaranty Letter of Credit has been defiverad in accordance with this
Agreement for the Pubtic and Private Improvements, or (i) there remains sufficient sums as part
of the Performance and Payment Letter of Cradit to ensure complefion of the Public and Private
improvements and the delivery of an adequate Guaranty Letter of Credit. The Village
acknowledges and agrees that Sunset Foods is an acceptable Assigned Builder for the Grocery
Sfore Lot

SECTION 4. DESCRIPTION AND USE OF LOTS.

A Restrictions and Conditions. The Property shall be divided into six lots and two
outlots, which may be developst and used only as follows:

g 1. The Grocery Store Lot: The Grocery Store Lot shali be developed and
operated for the usw and purpose of a high-end grocery store of approximately 48,300 square
fest, plus a possible expansion In accordance with the Preliminary PUD Plans ("Grocery
Store”) and related Improvements in accordance with this Agreement, the Preliminary PUD
Plans, and Applicable Village Codes and Ordinances. The Gracery Store shall be initially
developad and initially known and operated as a "Sunset Foods.” When open, the Grocery
Store shall at alltimes be operated as a high-end grocery store that is recognized in the grocery
industry as being commercially comparahle to, and having offerings and services reasonably
equivalent to a "Sunset Foods,” such as a Dominick’s, Jewel, or Whole Foods grocery store. In
no case shall the Grocery Store be operated as a "discount grocery” or "wholesale grocery,” as
those terms are generally understood in the grocery industry. No change in the owner or
operator of the Grocery Store shall be aliowed without the prior approval of the Corporate
Authorities by resolution duly adopted at a regular or special public meeling of the Corporate
Authosities. The Corporate Authorities’ approval shall not be withheld in the event that the
proposed successor owner and operator, as the case may be, satisfy the operational standard
set forth in ihis paragraph.

- 2, The Retail Lots: The Retail Lots may only be developed and operated subject
fo the restrictions, conditions, and uses autharized in this Agreement, the Prefiminary PUD
Ordinance, the Preliminary PUD Plans, and Applicable Village Codes and Ordinances.

3. The Defention Qutlot The Detention Qutlot may only be developsd and
oparated for purposes of a sformwater defention basin. Unless an alternative water source for
fire suppression is provided %o the reasonable satisfaction of the Village Engineer, the design of
such basin must be capable of storing all water needed for the Property’s fire protection needs,
as determined by the Village Engineer, and ofher Improvements in accordance with this
Agreement, the Preliminary PUD Ordinance, the Preliminary PUD Plans, and Applicable Village
Codes and Ordinances.

4, The Access Diive Ouflot: The Access Drive Ouliot may only be developed
and operated for providing the primary vehicular access to and from the Property and Hiinois
Route 83, all in accordance with this Agreement, the Preliminary PUD Ordinance, the
Praliminary PUD Pfans, and Applicable Village Codes and Ordinances.




B. Authorized Modifications. - The bullding square footages set forth in this
Preliminary PUD Plans and restriclions in this Section may be madified by no more than 5% per
building as part of the Final Plan approval, provided the overall square footage of all buildings
within the Project shail not be less than 108,000 square feet (exclusive of the Grocery Store
mezzanine of approximately 15,000 square feet). .

SECTION 6. SCHEDULE D _PHASIN OR__DEVELOPMENT AND
QCCUPANCY.

A. Phasing Permitted. The Property may be developed in multiple phases
as described in this Section:

1. the "Preliminary Work Phase'", consisting of preliminary clearing and
mass grading on the Property ("Prelim/pary Work").

2, the "Primary Phase", consisting of the development of:

a.;  all Public and Private Improvements (except landscaping interior

to a Lot if expressly excepted in the terms of the Final PUD
Ordinance for the Primary Phase}, and the complete development
of the Detention Qutlot and the Access Drive Ouitlot;

- b, the Grocery Store; and

c the bullding or buildings on any other Lot, if the Developer has
receivad approval of the Final Plans for such Lot in aceordance
with this Agresmant and Applicable Village Codes and Ordinances

(collectively, the “Primary Phase Work'").

3. the “Secondary Phage", consisting of the development of any bulldings
on the Retail Lots not developad during the Primary Phase ("Secondary Phage Work').
The Secondary Phase and Secondary Phase Work may occur in phages as defermined
by the approval of a Final PUD Ordinance addressing the particular Retail Lot or Lots in
question.

B. Preliminary Work Phase Requirements.

1. Preliminary Work Phase. The Devsloper may undertake the Preliminary
Work upon, but not before, the Effactive Date of this Agreement, subject to the
satisfaction of the following requirements and conditions:

a. The Village Engineer has recaived and approved final plans for
the Preliminary Waork;

b, The Daveloper's final plans for the Preliminary Work comply with

all Applicable Village Codes and Ordinances, including those
regarding the removal of trees as part of the Preliminary Work;
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c. The Developer has obtained all necessary permits and approvals
for the Preliminary Worlk from federal and state governmental
entities having jursdiction over the Property;

d. The Daveloper has delivered to the Village performance security
in the form and amounts required in Section 15 of this Agresment;
provided, however that, the amount of the security required during
the Preliminary Work Phase need not cover the cost of all of the
Public and Private Improvements, but rather nead only be in the
amount reasonably determined by the Village Engineer fo be
sufficient to cover the costs of the Preliminary Work;

e. The Developer has demonstrated to the satisfaction of the Village
Enginesr that the Preliminary Work is reasonably expacted to be
parformed in accordance with the final plans for such work as they
may be approvad; and

f. {The Developer has executed a separate "at-risk” agreement in the

< Village's customary form, which "at-risk" agreement acknowledges

that undertaking of the Preliminary Werk is performed without

assurance that tha Preliminary Work will safisfy the requirements

of the Final Plans and that the Devaloper will need to comply with

the requirements of the Final Plans nofwithstanding any

Prefiminary Work actually performed. The Corporate Authorities

hereby authorize the Village Manager to exacute on behalf of the

Village any such "at risk" agreement upon the Village Attorney's
approval of its form.

2. Sole Risk. The Developer acknowladges that as of the Effective Date, tha
Village has granted no final approvals (including final development plan approval and final
subdivision plat approval), or entered into any development agresments of any kind with the
Developer, allowing the development of any portion of the Property. Accordingly, the Developer
shall proceed with the Preliminary Work at its sole rigk.

3. No Othar Assurances. Neither the Developer nor any othar person shall be
entitled to any other permits or approvals for any other work of any type on the Praperty, and no
such permits or approvals shall be Issued, regardiess of expenditures incurred by the Developer in
proceeding with the Preliminary Work, unless and until all required Village approvals have been
granted with respect fo the Final Pians for the Primary Phase Work, and all of the terms and
conditiona of this Agresmant, and all other Requiremants of Law with respect to the Property and
the Primary Phase Work have bean fully satisfied.

C. Primary Phase Raeqguirements.

' 1. Commencement of the Primary Phage. The Developer may underiake the
Primary Phase Work upon, but not before, the approval of Final Plans for the Primary Phase Work
and the dellvery of performance security In the form and amounts required by Section 15 of this
Agresment, The Developer shall have received a building permit and commenced the Primary
Phase Work by a date no later than 38 monihs after the Effective Date (the "Primary Phago

t Deadline”). If the Developer has not received a building permit and commenced
. the Primary Phase Work by the Primary Phage Commencement Deadline, then: (i) the Preliminary
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PUD Plan approvals for the Property shall be null and void; and (i) the Village may requirs the
Developar to perform site restoration and modification activities to astablish a natural open space
setting on the Property, in accordance with plans approved by the Village ("Site Rostoration"). n
the event the Developer falls to perform all required Sife Restoration, the Village is authorized to
undertake Site Restoration and raceive reimbursement from {he Developer upon demand.

2. Completion of Gracery Store as Part of Primary Phase. The Village shall not
issue any certificate of occupancy for any building on any portion of the Property prior to the
Substantial Completion of the Grocery Store; provided, however, that (a) i, in the reasonable
determination of the Village Engineer, the Grocery Store Is progressing reasonably and is expected
to be Substantlally Complate within 80 days, and (b) any other building on the Property is otherwise
ready to recelve a certificate of occupancy, then (c) the Village will issue a certificate of occupancy
for such other building, subject fo such conditions as the Village may deem necessary or
appropriate to ensure the diligent progress and timely completion or Substantial Completion of the
Grocery Store.

3, ' Completion of the Primary Phass. The Developer and any Assigned Builder
shiall achieve Substantial Completion of the Primary Phase Work within aighteen (18) months after
the date of issuance of the first building permit for any building to be developed as part of such
phase. :

D. Secondary Phase Requirements,

1. Commencement of Secondary Phase Work., The Developer may undertake
the Secondary Phase Work in two or more phases, but only upon, and not befare, the approval of
Final Plans for the Secondary Phase Work and the continued maintenance or dellvery of
performance security in the form and amounts required by Section 15 of this Agreement, The
Daveloper or an Assigned Builder shall have received a building permit and commencsd the
Secondary Phase Work for all buildings to be included within the Project by a date no later than 66
months after the Effective Date (the "Secondary Phage Commencement Deadline'). if the
Developer or an Assigned Builder has not received a building permit and commenced the foregoing
work by the Secondary Phase Commencement Deadline, then the Preliminary PUD Plan approvals
for any Lot on which the work has not commenced shail be null and vold; but in no avent will
approvals 3reviously granted be affecied for other -Lots on. the Properly -where work has -
commeancead.

2, Completion of Secondary Phase Werk. The Developer or an Asslgned
Builder shalt achisve Substantial Completion of any phase of the Secondary Phase Work within
twelve (12) months after the date of issuance of the first bullding permit for any bullding to be
developed as part of such phase.

E. Diligent_Pursuit of Tenants and Building Permifs. The Developer shall use
commercially reasonable efforts fo obtain tenants for all leasable square footage planned for the
Project and all requived pemits and shall cause the construction and devalopment of all
components of the Primary Phase and the Secondary Phase to be prosecuted and completed
pursuant to the terms of this Agreement, the Preliminary and Final PUD Ordinances, and all other
Applicable Viflage Codes and Ordinances with due diligence, in good faith and without delay,
subject only to Force Majeure leading to unavoidable delay. Upona finding that the Developer is in
compliance with the terms and provisions of this paragraph, the Primary Phase Commencement
Deadiine and Secondary Phase Commancement Daadline may be extended by resolution of the
Corporate Authorities and shall not require an amendment to the Agreement,
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F. No Further Zoning Approvals. Subject to the Developer’s securing approval of the
Final PUD Plans for the various phases of development of the Property that substantially conform to
the Preliminary PUD Plans and fhe refated approval of the Final PUD Ordinance(s), and subject to
the terms and conditions of this Agreement, no further zoning approvals shall be required of the
Developer as a prerequisite to the receipt by the Developer or an Assigned Builder of the permits
necessary fo parmit the development of the Property as depicted on the Praliminary PUD Plans in
substantially conformity with this Agreement.

SECTION 8. ZONING OF THE PROPERTY. -
The Village did adopt on February 26, 2008 the following ordinances:

A. Text Amendment. An ordinance amending the Zoning Code to create
the HR-1 Highway Relail Disitlct, which is attached as Exhibit C to this Agreement {"Zoning

Toxt Amendment Ordinance”),.

B. Map Amondment. Subject to the Effective Date of this Agreement, an
ordinance amending the Village's zoning map to classify a portion of the Property into the HR-1
Highway Retall District, and a portion of the Property into the OS-P District, which ordinance is
attached as Exhibit D to this Agreement ("Zoning Map Amendment Ordinange”),.

C. Preliminary PUD Ordinance. Subject to the Effective Date of this -
Agreement, the Praliminary PUD Ordinance.

SECTION 7. FINAL _PUD, SUBDIVISION, LANDSCAPING, _ AND
ENGINEERING PLANS AND PLATS.

Prior fo the development of the Property, the Developer shall prepare and submit
{o the Village the Final PUD Plans all prepared in substantial conformity with the Prefiminary
PUD Plans. The Final PUD Plans may be submitted in phases for different portions of the
Properly consistent with the lot designations on the Preliminary PUD Plans and in accordance
with Section 5 of this Agreement. In accordance with the Preiiminary PUD Ordinance, the
Developer shail submit to the Village for its review and approval the Final PUD Plans and the
Final Subdivision Plat, for the Primary Phase within 30 months after the effectiva date of the
Preliminary PUD Ordinance, and the Final PUD Plans and the Final Subdivision Plat, for the
Sacondary Phase shall be submitted to the Village for its revisw and approval upon the earler
of: (a) 120 days after the Developer's exccution of leases for at least 50% of the leasable
square footage within each such Lot; or (b) within 80 months after the effective date of the
Prefiminary PUD Ordinance. The foregoing time periods may be extended by resolution of the
Corporate Autharities and shall not require a public hearing or an amendment to the Agreement.
The fallure to submit an application for approval of Final PUD Plans for any Lot within the time
perfods set forth in this Subsection shall render null and void the approvals granted in the
Preliminary PUD Ordinance for that Lot, but any final approvals praviously granted by the
Village for other Lots will remain valid, After the Final PUD Plans have been submitted to the
Village, the Village shall cause the same to be promptly reviewed and shall cauge such
meetings to bs conducted as may be necessary for approval of the Final PUD Plans and Final
Subdivision Plat. After the Final PUD Plans have been reviewed and such meetings have been
held with respact to approval of the Final PUD Plans and Final Subdivision Plat, and provided
the Final PUD Plans are in substantial conformance with the Preliminary PUD Plans, the Village
ghall promptly adopt a Final PUD Ordinance approving the Final PUD Plans and Final
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_ Subdivision Plat and directing ail required Viflage signatures and certifications to be affixed to
the Final Subdivision Piat and any other refevant documents; provided, however, that no such
signatures and certifications shall be affixed by the Village unti the Developer shall have (A)
obtained ali other approvals, swomn statements, signatures, and certifications required for the
Final PUD Plans and Final Subdivision Plat; (B) paid the Village its legal, enginsering,
consulting, and administrative fees, costs, and expenses; and (C) deposited with the Village
Clark a sufficlent sum, in current funds, to reimburse the Village for the actual cost of recording
the Final PUD Ordinance and Final Subdivision Plat. Such final approval of the Final PUD
Plans and Einal Subdivision Plat shall require a meeting before the Plan Commission and
Corporate Authorities, but shall not require a public hearing before the Plan Commigsion so fong
as the Final PUD Plans and Final Subdivision Plat substantially conform to the Preliminary PUD
Plans. After final approval, execution, and certification of the Final PUD Pians and Final
Subdivision Plat by the Village, the Viilage shall promptly cause the Final Subdivislion Plat to be
properly recorded with the Lake County Recorder of Deeds. The Village acknowledges and
agreas that the Final PUD Plans and the Subdivision Plat may be incorporated into ane and the
same docurnent.

SECTION 8. DECLARATION OF COVENANTS,

Prior to recordation of the Final PUD Ordinance and Final Subdivision Piat, the
Daveloper shall record against the Properly, in a form and substance reasonably acceptable to
the Village Attorney, a Daclaration of Covenants providing for the following:

L the protection and malintenance, by the property owners, in
pampetuity, of the common facilittes on the Property, including
without limitation water conveyance facilities, stormwater
conveyance facilities, wastewater conveyance facilities, and
stormwater detention areas on the Property;

ii the protaction and maintenance, by the property owners, in
perpetuity, of all Private Improvemenis on the Property, including
without limitation private roadways, sidewalks and pedestrian
tralls, entryway signage, fencing, landscaping, and decorafive
lighting on the Property;

iii. cross-easements for parking, ingrass, and egress among all Lots
within the Property, which cross-easements will be subject to the
review and approval of the Village. In addition, pursuant to
Section 10.M of this Agraement, the Village may require reciprocail
cross-sasements for the maln access road betwsen the Property
and other parcels located east of and along llfinois Route 83 south
of Aptakisic Road; and

iv. the right of the Village to take action to cure any failure of the
properly ewners to properly maintain and repalr the Property or to
otherwise fall to abide by the provislons of the declaration or
declarations and the right of the Viilage to be reimbursed for all
costs and expenses Incurred by the Village related thersto,
including without limitation the sight of the Village to perfect a lien
to racover such costs and expenses agalnst any or all of the
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parcels of property within the Property, all subject to nofice and
cure periods reasonably acceptable to the parties.

SECTION 9. USE AND DEVELOPMENT OF THE PROPERTY.

A. Spacific Use and Development Restrictions.

1. Approval and Restriction of Retall and Commercial Occupants.

(a) Initial Occupancy of Retail Lots. The Developer agrees that the
inflal occupants of the Retail Lots may include, without limitation,
those businesses identified on Exhlbit F to this Agreement
(“Initial Retail Occupants”).

(b) Al Other Qccupants of the Retail Lots. Al occupants of the Retalil
Lots shall be subject to the non-retall use restrictions set forth in

the Preliminary PUD QOrdinance,

{c) Restaurant Limitation. No more than 17,500 square faet of space
within the Retail Lots shall be cccupied by restaurant uses.

2, alhtenance of t-of-Way Pro rior _to Development. The
Developer shall provide maintenance and upkeep to any porfion of the
Proparty to be dedicated to IDOT or Lake County DOT ("LCDOT") prior to
conatruction of roadway Improvements on such portion of the Property by
or on behalf of IDOT or LCDOT.

3. Wellands Work and Mitigation. The Developer shall undertake and
complete all requirements imposed by the Requirements of Law in

relation to the existing wetiands on the Property that may be impacted by

the Project.
4, Minimization of Cut-Through Traffic. The Developer shall cooperate with

the Village and undertake such trafflc-management and parking ot and
access drive modifications as may be necassary fo avold cut-through
traffic through the Property from illinols Route 83 to Aptakisic Road.

5. Location of Trash Areas and Trash Removal: Property Maintenance. All
trash areas for the Retail QOuilots shall be located behind self-fatching
doors, within the bulldings, as designated on the Final PUD Plans, Trash
shall be removed in accordance with a trash removal plen approvad by
the Village Manager that will require, at minimum, the removal of trash
from the Grocery Store and Retail Lots three times per waek; except that
the Grocery Store may have fewer pick-ups for cardboard, but nof less
than once per wesk. In additlon, prior to Final PUD Ordinance approval
for the entire Property, the Developer-is required to malintaln any
undeveloped portion of the Property free from debris and noxious or
invasive vegetation. .

8. Deliveries. Al truck deliveries shall ocour In accordance with a fruck
delivery plan approved either as part of the Final PUD Ordihance or
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approved in writing by the Village Manager prior fo the issuance of any
cerlificate of occupancy for any retall or commercial use on the Property.

B. General_Restrictions. Notwithstanding any use or development right
that may be applicable or available to the Properly pursuant to the Zoning Code, the Properly
shall be used and developed, except for minor alterations due to final engineering and site work
approvad by the Village Engineer, oniy pursuant to and in accordance with the foltowing:

i this Agraement;

ii. the Final PUD Plan and Final Subdivision Plat,
Til. the Final Engineering Plans;

iv. the Final Landscape Plans;

V. the provisions of the Final PUD Ordinance;

vi. the provislom; of the Zoning Text Amendment Ordinance;
vii. all other applicable provisions of the Zoning Code and Subdivision

Ordinance;
vil.  the Vilage Code, including without limitation the Building Code;

ix the Declaration of Covenants, as they may be amended from
time-to-time; and

X the Requirements of Law.

C. Confiicts. Unfess ofherwise provided in this Agreement, either
spacifically or in context, in the event of a conflict between or among any of the plans and
documents set forth in Section 9B of this Agreement, items with a Jower number in Saction 9B
will control over items with a higher number, but as among items 9B.i — 9B.v, the document that
provides the greatest control and profection for the Village shall control. All of the plans and
documents set forth in Section 9B shall be interpreted so that the duties and requirements
imposed by any one of them are cumulative among them, unless otherwise provided in this
Agreament oither spacHically or in context.

SECTION 10. IMPROVEMENTS.

A. Deslgn and Con the Improvements. In connection with the
development of the Property, the Developer shall, at its sole cost and expense, design,
construct, and install all of the Public and Private Improvements. All Public and Private
Improvements shalf be designed and constructed pursuant to and in accordance with the Final
Enginaering Plan and the Final Landscape Plan, and, where applicable, subject to the review
and approval of the authorized persons as provided by the Requirements of Law, Where field
determinations are required, they must be made to the reasonable satisfaction of the Village
Engineer. All work performed on the Properly Improvements shall be conducted in a good and
workmaniike manner and with dus dispatch once commenced. Public and Private
Improvements must proceed in accordance with the schedule approved by the Village Engineer
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and refarenced in Section 10B of this Agreement, All materials used for construction of the
Public and Private Improvements shall be new and of first quality.

B. Completion of the Improvements. All Public and Privale Improvements
shall be completed and made ready for inspaction and approval by the Village pursuant to the
construction schedule that will be approved by the Village Enginesr as part of the Final
Enginesring Plan and within the timeframe set forth in Subsection 5C3 or D2 of fhis
Agreemant. The Developer shall be allowad extenslions of time bayond the completion dates
set forth in such consfruction schedule only for unavoidable delay caused by Force Majstire.

C. Enulneering Services. The Developer shall provide, at its sole cost and
expense, all engineering services for the design and construction of the Public and Private
Improvements that it is to construct.

E. Construction Traffic. The Village reserves the right to designate certain
prescribed routes of access to the Properly for construction traffic to provide for the protection of
padestrians and to minimize disruption of traffic and damage to paved street surfaces; provided,
howaver, that such designated routes shall not be unreasonably or unduly circuitous nor
unreasonably or unduly hinder or obsfruct direct and efficient access to the Property for
construction traffic. At all timas during the construction of the Preperty Improvements, and untlf
complation, approval, and, where appropriate, acceptance of the Properly Improvements by the
Village or cther governmental agancy, the Developer shall keap all routes used for construction
iraffic to be free and clear of mud, dit, debris, obstructions, and hazards and shall repair any
damage causad by such construction fraffic. The Village shall not be obligated to keep any
streels within the Property cleared, plowed, or otherwise maintained.

F. In d Approval of the improvements.

i, Final _Inspaction and Approval of the Public and Private
Improvements. The Developer shall nofify the Village Engineer when it
beliaves that any or all of the Public and Private Improvements have
been fully and properly completed and shall request final inspection and
approval of such Public and Private Improvements by the Village. The
nofice and request shall include any of the "as-bullt” or "record" drawings
raquired by Section 10.F.ii and, with respect to the Public Improvements
to be dadicated to the Viilage, to the extent not previously submitted,
contractors’ sworn statements, final lien waivers, and all other
appropriafe documentation necessary to demonstrate that all
contractors, subconbractors, and material suppliers, as well as all
engineering and inspaction fees, have been paid in full. The notice and
request shall be given far enough I advance fo allow the Village
Engineer fime to inspect the Public and Private Improvements and to
prepare a punch list of items requiring repair or correction and to allow
the Developer time to make all required repairs and corrections prior to
the scheduled completion date. The Daveloper shall promptly make all
necessary repairs and corrections as specified on the punch list and in
accordance with the Final Enginesring Plans.

il. “As-Buiit" or "Record” Drawings and Specifications of the Improvements.

The Developer shall, not later than the time it gives the nofice of
completion and request for approval, provide to the Village thrae sets of
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“ag-bulll" or "record” drawings for all of the Public improvements to be
dedicated to the Village, including one set on a reproducible mylar. The
vag-built’ or *record” drawings and specifications shall depict every
Public Improvement as built and shall include all final dimensions,
olovations, and calculations necessary to fully descrive the Public
improvements and to establish their compliance with this Agreement and
all Requirements of Law.

G. Guaranty of the Improvements. The Daveloper hereby guarantees the
prompt and satisfactory correcilon of all defects and deficiencies in the Public and Private
improvements; with respect to the Public Improvements {including, without limitation,
landscaping installed by the Daveloper on public lands or within public rights-of-way or
easaments) such guarantee will include financial security as provided in Sectlon 16 to address
defects or deficiencles that occur or become evident within fwo years aftar approval and
accaptance of the Public improvements by the Village pursuant to this Agreement. If any such
defect or deflclency occurs or becomes evident, then the Developer shall, after 10 days’ prior
written notice from the Village, correct it or cause it to be coirected. [n the event any Public
Improvement Is repalred or replaced pursuant to ¢lich a demand, the guaranty provided by this
Section 10G shall be extended, as to such repali’ or replacement, for two full years from the date
of such repair or roplacement. If the Village Engineer determines, in his sole and absolute
discretion, that the Developer is not adequately maintaining, or has not adequately maintained,
any Public or Private Improvement as provided in this Section 106, the Village after 10 days’
prior written notice to the Developer may, but shall not be obligated to, enter upon any or alf of
ihe Property for the purpose of performing maintenance work on and to any such Improvement.
In the event that the Village shall cause to be performed any work pursuant to this Subsection
100, the Village shall have the right to draw from the parformance securily described in Section
15 of this Agreement. In the event that the performance security is unavailable to finance the
work performed by the Village pursuant to this Subsection 10G, then the Village shali have the
right to place a lisn on the Propeity for all costs and expenses incurred by the Village, including
legal and administrative costs. The rights and remedies provided in this Section shall ba in
addition to, and not in limitation of, any other rights and remedies otherwise available at law or
in equity.

H. Issuance of Permits and Certificates.

i Performance Security. The Village shall not be required to lssue any
permits in connaection with any Property Improvemente or other
developmant activities relating to the Property untit the Developer shall
have delivered to the Village the performance secutities required under
Section 15 of this Agresment.

if. Right to Withhold Permits and Certificates. The Village shall have the
abgolute right fo withhold any building permit or cerfificate of occupancy
at any time the Developer I8 in material breach of the terms of this
Agresmentt, subject to the Village providing written notice of such
violation and providing the Developer with an opportunity for the
Developer to cure such violation within 30 days of such notice.

i, Completion of Improvements. Except as may otherwise be provided in

Sectlon 5.C.2 of this Agresment, the Village shall issue no certificates of
occupancy for any portion of the Property until the Public and Private
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Improvaments for the Primary Phase Work are substantially completed.
In addition, no cerlificates of occupancy for any Structural Improvement
in any other phase of the Project may be issued unless and uniil the
Private Improvements related to such phase or Structural Improvement
as set forth in the applicable Final PUD Ordinance have been
substantially completed in accordance with the schedule approved
pursuant to Subsection 10B of this Agreement, or until other
arrangements satisfactory to the Village Engineer, In his reasonable
discrefion, shall have been made. The issuance of any bullding permit
or cerfificate of occupancy by the Village at any time prior fo completion
of all the Public and Private Improvements and approval and, where
appropriate, acceptance thereof by the Village shall not confer on the
Daveloper or an Assigned Builder any right or entitlement to any other
building permit or any ceriificate of occupancy.

L Completion of Construction. If the Developer or an Assigned Builder
fails to dlligently pursue construction of any Siructural Improvement as required in, or permitted
by, this Agreement to completion within the lime period prescribed in the building permit or
permits lasuad by the Village for such construglion, arid if the buflding permif or permits are not
renewed within three months after the expiration thereof, the Developer or Assigned Builder (as
the case may be) shall, within 60 days after nofice from the Village, remove any partially
constructed or partially completed Structural Improvements from the Property. In the svent the
Developer or Assigned Builder falls or refuses to remove any such Structural Improvements as
required by this Section 10, the Village shall have, and is hereby granted, in addition to all other
rights afforded fo the Village in fhis Agresment and by iaw, the right, at its option, to demolish
andior remove any of such Structurat Improvements, and the Village shall have the right to
apply any applicable security or otherwisé charge the Developer or Assigned Bullder for an
amount sufficient to defray the entire cost of the wark, including reasonable legal and
administrative costs. If the amount charged is not paid by the Developer or Assigned Builder
within 30 days following a demand in writing by the Village for payment, the charge, tegether
with interest and costs of collection (including reasonable attomeys’ fees), shall bacome a lien
against the Lot (as dapicied on the Final Subdivision Plat) on which the work was performed,
and the Village shall have the right to collect the charge, with interest and costs, and fo enforce
the lien in tho same manner as mortgage foreclosure procesdings.

J. Damage fo Property. The Developer shall maintain tha Property and all
streets and sidewatks In and adjacent to the Property in a safe condition at all times during
development of the Property and construction of the Properly Improvements. Further, the
Devsloper shall promptly clean all debris deposited on any street, sidewalk, or other pubfic
property in or adjacent to the Property by the Developer or an Assigned Builder or any agent of
or contractor hired by, or an behalf of, the Developer or an Assigned Builder; and shall repalr
any damage fo such property that may be caused by the activities of the Developer, an
Agsigned Buildar, or any agent of or contractor hired by, or on behalf of, the Paveloper or an
Assigned Builder. Prior to the development of any portion of the Property, the Developer shall
maintain the undeveloped portion of the Propery free from debris and noxious or invasive
vagetation.

K. Recapture for fmprovements. The Village agrees fo enter into an
agreement or agreements, in substantially the form attached to this Agreement as Exhibit G, to
permit the Developer {o recapiure a portion of the Developer's cosis in consfructing and
installing the Recapture Improvements from fess charged fo owners of property not within the
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Proparty, pursuant to Section 8-5-1 of the lilinols Municipal Code, which fees shall be calculated
basad upon an allocation of capacity of the completed Recapiure improvements to the
properties that benefit from such improvements. If the Developer s entliled to recapture any of
fts costs pursuant to this paragraph, the Village Engineer and the Developer's engineer shall,
whare necessary, allocate the respective capacifies serving the Property amng! the other
benefited properiles and the area subject to recapture. In the event the Village Engineer and
the Devaloper's engineer cannot agres on the allocation formula for or the areas subject to the
recapture, the Village Enginesr shall determine the amount which may be recapiured and the
areas from which the recapture shall be paid, provided such determination is consistent with
good and customary municipal engineering principles, in the gvent that the Developer disputes
the Village Engineer's determination, the Developer may appeal the Village Engineer's decision
to the Corporate Autherities, whose determination on the issue will be final.

L. Obligations With Respect To Other Off-Site Utliity Improvements. In
connection with the development of the Property, the Developer shall not be required by the
Village to construct oversized Public Improvements, or o contribute to or pay for the costs of
oversizing any Public Improvement (including off-site wastewater mains, water mains,
wastewater treatment facilities, water system facllities, or stormwater management facifities),
unless such Public Improvements are either (i) designated as Recapture Improvements in the
Fina! PUD Ordinanca, o (ji} the subject of a cost-sharing or reimbursement agreement whereby
the Developer is reimbursed for any costs in excess of the Developer's proportionate share of
such Publfic Improvements. The Developer acknowledges that the Village is making no
raprasentation and giving no assurances as to construction requirements that may be imposed
by other governmental authorities,

M. Authorizations Regarding Ageess Drive Outlot,

L in General. The Developer agrees to develop the Aceess Drive Outfot and install
the Public and Private Improvements associated with such Qutlot and s use as
a signalized access point to the Property as provided In the Preliminary PUD
Plans. The Developer has incurred substantial additional costs in acquiring the
Actess Drive Outlot and will incur additional substantial costs for said Access
Drive Ouilot improvements. In addition, in order to secure a Sunset Foods
grocery store and pursue the Project in the manner desired by the Village, the
Developer has represented that it cannot allow use of the Access Drive Outlot by
any other properly that will be developed with a grocery store or supermarket in
excess of 5,000 square feet, or any store that devotes more than 5,000 square
foet of sales area to the sale of food products for off-premises consumption
(other than carry-out restaurants),

ii. Authorization to Use the Access Drive Outlot. As a condition of the approvals
for ihe development of the Property, the Developer agrees that it will authorize
any praperty with frontage along the east line of Route 83 and south of Aptakisic
Road (the "Aceessing Property") fo make use of the Access Drive Outlof, but
only if the following conditions are safisfied:

‘a. The Accessing Properly Is located within the corporate limits of the
Village and a covenant substantially the same as that attached as Exhibit
L. fo this Agreement Is executed and recorded against such Accessing

Property,
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b. A cross-casement for the main internal access road only in substantially
the same form as the cross-easement required pursuant to Section 8(iil)
and approved by the Village Attornay and Village Engineer is enterad into
by and between or among the owners of the Property and each
Accessing Property to ensure uninterrupted access between and among
{he Property and all Accessing Propesty; and

¢ The Village has adopted a preliminary planned unit development
ordinance for such Accassing Property, or the Corporate Authorities have
adopted a resolution walving this requirement,

The Developer agrees to impose no other conditions as consideration for
authorizing an Accessing Properly to make use of the Access Drive Outlot,
except that the Developer may require:

d. The recordation of a covenant agalnst the Accessing Property prohibiting
the devatopment of a grocery store or supermarket in excess of 5,000
square feet, and prohibiing any store that devotes more than 5:000
square feet of sales area fo the sale of food products for off-prémises
consumption (other than casry-out restaurants), on such Accessing
Property; and

e. Payment by the owner of the Accessing Proparty of a proporiionate share
of the costs of acquiring and improving the Access Diive Outlot, the
reasonableness of such proportionate share to be approved by the
Viitage Enginaar. -

Dedication of Aceess Drive Outiot. The Village may (but need not) reduire the
Daveloper to dadicate to the Village the Access Drive Outlot and the Public and

Private Improvements thereon at any time on or after Substantial Completion of
the same and satisfaction by all potential Accessing Properties of the conditions
describad in Sections 10M.if of this Agreement. Unfil any such dedication and
acceptance by the Village, the Developer will remaln responsible for completion,
maintenance, and repalr of the Public and Private Improvements on the Access
Drive Outlot In accordance with Section 10 and the other terms and provisions of
this Agreement. In the event that the Village requires the dedication of the
Accass Drive OQutiot pursuant fo this Section, the Access Drive Outlot may
thereafter only be used for public right-of-way purposes.

N. Burial of Ufilitles.

Internal Improverments. Except as provided in Section 10.N.Ii of this Agreement,
all on-site ulility facllities that are included among the Public or Private
Improvements for the Project must be buried, (a) unless expressly provided fo
the conlrary as part of a Final PUD Ordinance, or (b) except to the extent that the
affected utility prohibits the burial of a portion of such utllity facilities. The Village
will Imposa similar requirements on the other properties within the Viltage located
east of linols Route 83 and within the TIF District as part of any development or
radevelopment approvals for such properties.
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Perimeter |mprovements. Within 60 days after the Effective Date of this
Agreement, the Village will nofify the Developer either that: (a) all ulility lines
located aleng the perimeter of the Property along Route 83 or Aptakisic Road
that are either currently located overhead or that customarily would be installed
overhead (the "Perimeter Utilities") must be buried as part of the Primary Phase
Work, except to the extent that the affected utility prohibits the burial of a portion
of such utility faciiities; or (b) the Perimeter Utilities will be refocated or instalied in
tha manner customarlly employed by the utility in queation. To the extent that an
affected ulility requires as part of the relocation or burial of the Perimeter Ulilities
that such relocation or burial extend beyond the limits of the Properly, Developer
must relocate or bury such lines in accordance with such requirements. To the
extent that the Village does not require the burial of the Perimeter Utilities, the
Developer will be required to bear all costs for relocating such Perimeter Utilities,
If the Village elects to have the Perimeter Utilities buried, the Developer must
bear the Initial cost of such burial, but upon completion of such burial work, the
Viflage will reimburse the Developer for the difference belween the eslimated
cost of (¢} performing the burial work for the Perimeter Utllities and (d) performing

required above-ground relocation of the Perimeter Utilities (the "Buvial-

Reimbursement’).

y. The estimated costs describad in (c) and (d) of this Secfion 10.N.ii will be
determined by a third-parly engineer mutually agreed upon by the Village
and the Developer, which estimated costs are to be obtained within 35
days afier the Effective Date of this Agreement.

- In the event that the Village elects to have the Perimeter Utiliies buried,
the Burlal Reimbursement will be incorporated as part of the Developer
Expenses {as defined in Saction 14.A of this Agreement); provided,
however, that in such case the "Pledged Amount” defined in Section 14.E
of this Agreement will also include an amount equal to the Burlal
Relmbursement of the sales tax revenues generated and received from
the Property through a Business District sales tax as contemplated n
Section 13.C of this Agreement,

o Water Supply System. The Partlss acknowladge that Developer must

install or cause tc.J be installed a water supply system to serve the Project on the Property.

(i) I connection with such water supply system, the Village has adopted an
ordinance (the "SSA Proposing Ordinange,” a copy of which is attached
as Exhibit N to this Agreement) that initiated proceedings for & spacial
sorvice area (the "Water SSA"). If the Village formally estabiishes the
Water SSA within 60 days after the Effective Date of this Agreament, then
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Developer must design, construct, install, and commence operation (or
cause to be designed, constructed, Installed, and to hava operations
commence) of a reglonal deep wall water supply system that is capable
of serving at least the propattles included within SSA Proposing
Ordinance (the “Deep Well Water Sysfem"), Developer may cooperate
with the beneficial owners of any of the other properties identifled In the
SSA Proposing Ordinance (the "Cooperating Ownerg”) in undertaking
the development, conatruction, and commencement of operations of the
Deap Well Water System. In addition, upon Substantial Completion and
commencement of sarvice from the Deep Well Water System, the Village
agrees to acquire the Deep Well Water System from the Davaloper and
any Cooperating Owners through the Water SSA for the reasonable costs
of construction {including enginesring and refated consultant and other
out-of-pocket costs and expenses, as well as any financing costs of the
Daep Well Water Systam reasonably allocable to the proportionate share
of any property identified within the 8SA Proposing Ordinanca that is not
beneficially owned by a Cooperating Owner). As part of such acquisition,
the Village may Issua bonds pursuant to the Water SSA in the amount of
the shares sitributable to properties of any non-Cooperating Owners
within the Water SSA, and thereafter pay the procesds of such bonds to
the Developer and any other Cooperating Cwners ratably (or in such
proportion as the Developer and such Cooperating Owners may
otherwise agree); provided that, In such case, a further conslideration for
the acquisition of the Deep Well Water System would be a discharge of
the Property and the properties of any Cooperating Owners from ail
Water SSA tax obligations.

(i) In the event that the Village does not establish the Water SSA within 60
days after the Effective Date of this Agreement, then the Devaloper will
develop a private on-site water supply system that is cither (a) a desp
wall syatem, provided that the Village and Developer agree within 80 days
after the Effective Date of this Agreement on a means for the Village fo
reimburse the Developer for the cost difference between a desp well
system and a shallow well system, or (b) a shallow wall system. -

SECTION 11. DEDICATIONS, DONATIONS, AND CONTRIBUTIONS,

A. Dadications. The Developer shall dedicate sites, easements, and rights-
of-way as required by this Agreament, depicted on the Preliminary PUD Plans, or as ofherwise
provided in the Final PUD Ordinance or Final Plans.

B. No Impact Fees or Donations. Except as otherwige provided in this
Saction 11 and In Section 12, the Developer shall not be required by the Village to pay to the
Village any impact faes or make any land or monetary donations to the Village in connection
with the development of the Propetty.

SECTION 12. PAYMENT OF VILLAGE FEES AND COSTS.

A. General Requirements. In addition to any other costs, payments, fees,
charges, contributions, or dedications required by this Agreement, the Developer or an
Assignad Builder shall pay to the Village, as and when due, all application, ingpection, and
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permit fees, and all other fees, charges, and confributions required by the Applicable Village
Codas and Ordinances.

B. Special Requirements. In addition to any other costs, payments, fees,
charges, contributions or dedications required by this Agreement or by the Applicable Village
Codes and Ordinances, the Developer shall pay to the Village, within 30 days of presentation of
a wriften demand or demands therefor, all reasonable legal, engineering and other consulting or
administrative fees, costs, and expenses Incurred or aceruad in connection with the review and
procassing of plana for the development of the Property and in connection with the negotlation,
preparation, consideration, and review of this Agreement (other than the salaries of the Village's
administrative staff, except the Village Planner), Payment of all such fees, costs, and expenses
for which demand has been made, but payment has not been received, by the Village prior to
exacution of this Agreement shall be made by a certified or cashier’s check within 30 days of
presentation of an invoice therefor.

C. Future Fees. Any new or Increassd Village fee adopted during the term
of this Agraement shall apply to the development of the Property, provided, however, that for a

five-year period commencing from the Eifecfive Dafe of this Agreement, such new fee or - |

increase in any existing Village fee shall only apply to the development of the Property if such *
new fee or increase (1) is applled nondiscriminatorily throughout the Village (excepting those
developments in the Villaga having Agraoments providing otherwise); (2) does not conflict
diractly with any other provision of this Agreement; (3) does not substantially and adversely
affect the Developer's ability to develop the Property in substantfal conformity with this
Agreement and the PUD Ordinance; and (4) does not increase by more than three percent per
annum; provided further that, with respact to the Primary Phase Work commenced within 24
months after the Effective Date of this Agreement, the Village feas existing as of the Effective.
Date wilt apply.

SECTION 13. VILLAGE AGREEMENTS.

A Future Cooperation. The Village agrees to provide to the Developer the
following cooperation, support, and assistance as may be reasonably necessary to implement
the provisions of this Agreement:

I. The Village will assist the Dovelaper in obtaining any and all
permits and approvals from other govemmental entities with
jurisdiction required to allow the Developer fo develop the
Properly in accordance with this Agreement, including but not
limited to permits and approvals for the Public and Private
Improvements;

il. The Village will agsist the Daveloper in obtaining approvals and
easements from private parties as may be required for the
construction of the Public and Private Improvements. The Village
is not required, however, to exercise any powers of eminent
domain in furtherance of this Subsection 13.A.i;

fit. The Village will grant easements In Village right-of-way as
necessary for the easement, construction, maintenance, repalr,
and replacement of the Public and Private Improvements to serve

_ the Property; and
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iv. The Village will agsist the Developer to establish agraemaents with
other private parties as may be requirad to sstablish & regional
deep well system serving the Property.

Except as specifically set forth in this Agresment, any costs incurred by the Village In its
cooparation, support, and assistance shall be fully reimbursed by the Developer In accordance
with Section 12B of this Agrsement,

B. Liquor Licenses. Within 45 days after the approval of this Agreament,
the Village will consider ihe adoption of an ordinance or ordinances creafing iiquor license
catagories to accommodate (i} sales of liquor for off-site consumption by the Grocery Store, (ji)
sales of liquor for off-site consumption by a drug store, and (jii) sales of liquor for on-site
consumption for any sit-down restaurants on the Property, but only for parties who qualify to
hold such licenses pursuant and subject to the terms of the Applicable Village Codes and
Ordinances regarding the same. Any applications for liquor licenses under the categories
described In this paragraph will be acted upon by the Village in a timely manner and in
accordance with the Applicable Village Codes and Ordinances.

C. Business District. The Village may designate a business district in
accordance with Division 74.3 of Article 11 of the Municipal Code (85 ILCS 5/11-74.3-1 of seq.)
for the Properly and the other properties within the Village located east of Iifinois Route 83 and
within the TIF District ("Business Distriet'), but such Business District may not remain in effect
for more than 45 days after the termination of the TIF District. To the extent the Village imposes
an additional sales tax in conjunction with the establishment of the Business Distict, such
additional sales tax shall be established uniformly throughout the Business District and shall not
axceed ona parcent (1%). In connection with the Business District, the Developer shall cause
each occupant of the Propsrty that conducts retail sales that generate Sales Tax Revenue (a
"Sales Tax Generator’) to deliver to the Village coples of the "Authorization to Release Sales
Tax Information to the Village of Long Grove Iliinols, lllinois,” in the standard form established by
the lllinois Depariment of Revenue (IDOR), so that the Village may receive, on a calendar
quarterly basis, from IDOR the information necessary to determine the amount of Sales Tax
Revenue atiributable to the retail sales of aach Sales Tax Generator. If IDOR does not make
such documentation available to the Village, the Daveloper shall exercise reasonable efforts o
obtain such documentation from Sales Tax Genarators on the Properly. n the event either the
Village or Developer questions the amount of Sales Tax Revenue pald to ihe Village by IDOR,
each shall have the right to contest the amount of such Sales Tax Revenue. The Village and
Developer will cooperate with one another in obfaining access to the necessary books and
records evidencing the amount of Sales Tax Revenus and the information used by IDOR to
calculate the amount of Sales Tax Revenue payable to the Village pursuant to Hiinois law. The
Village acknowledges and agrees that Information to be provided by the Developer or a Sales
Tax Generator may be construsd as proprietary, confidentiial, and valuable business information
and to the extent parmitted by state or federal law including but not limited to Section 7(l)(g) of
the lliinols Freedom of nformation Act, 5 ILCS 140/7(1)(q), the Village agrees to hold in
confidence all such information.

D. Sidewalks. The Village agrees that, to the extent that a pathway or
sidewalk Is required to be installed on the Property as part of the Final PUD Plans, the Village
will impose similar requirements on the other properties within the Village located east of llinois
Route 83 and within the TIF District as part of any developmaent or redevelopment approvals for
such properties.
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SECTION 14, TIF FINANCING.

A. Reimbursement_for Redevelopment Profect Costs. The Parlles
acknowledge that the Developer, and particularly SGDC, will pay, or has paid, extraordinary
costs relating to the development of the Public Improvements an the Property that qualify as
Redevelopment Project Costs. Subject to the terms of this Section 14, the Village agrees to
reimburse SGDC (or, in the discretion of the Village, directly pay for) a portion of the costs of the
Public improvements that qualify as Redevelopment Project Costs (the "Developer. Expenses”)
in the amount of $3,000,000.00, subject to the adjustments set forth in this Section 14. In
furtheranca of its abligatian to reimburse SGDC or to directly pay, for such Daveloper Expenses,
the Corporate Authoritles shall:

L execute and defiver to SGDC a note which shall contain the terms
and provisions set forth in Section 148 and such other terms as
may be mulually agreed fo by the Paities and shall be
aubstantially in the form aitached to this Agreement as Exhibit H
("TIF Note"™); and

if. issue the Bonds in accordance with Saction 14D,

provided, however, the Village's agreement o reimburse Developer Expenses pursuant to the
TIF Note and the Bonds shall not take sffect until the date of the closing of the execution and
delivery of the TIF Note contemplated by this Section (the "TIF Closing"). The TIF Closing
shall occur at & date and location mutually agread to by the Parlies, as soon as reasonably
practicable after all of the conditions set forth in Section 14C have been satisfied.

B. Terms of the TIF Nota. The principal amount of the TIF Note shall be
the total Certified Costs actually incurred by the Developer (and particularlly SCDC) and
approved by the Village pursuant to Secfion 14), subject to the following conditions and
limitations:

1. The total amount of Daveloper Expenses to be relmbursed to SGDC by
the Village pursuant to the TIF Note and this Agreement shall be
$3,000,000.00, subject fo the adjustments set forth in this Section 14 (the
“JIF Funding Cap");

2. The TIF Funding Cap shall be reduced dollar-for-dollar to the extert
Village, county, state, or federal funding is committed to the payment of
any of the Developer Expenses or to the extent that any recapture
payments are received pursuant to Section 10.K of this Agreement with
respect to any of the Public improvements; and

3. The Daveloper Expenses for which reimbursement will be provided relate
to public improvements and particularly right-of-way improvements along
Aptakisic Road and Iinols Route 83, including without limitation
pavement, curbing, regquired utility line relocations, signalization
improvements, storm water management improvements, and required
landscaping.

The TiF Note shall:
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ifi.

v.

vi.

vii.

viil.

i,

evidence the Village's oblfigation fo reimburse SGDC for the
Developer Expenses, subject to and in accordance with this
Agreament. The actual amount due and owing under the TIF
Note at any time will be reflactive of the Developer Expenses that
have been identified as Cerliffled Costs pursuant fo Section 141.
Upon Developer Expenses bacoming Cerfified Costs, fhe amount
of such Cerfified Costs shall become the principal amount of the
TIF Note, unless pald by the Village within 14 days after the
adoption of a Certification Resolution as provided in Section 145,

bear interest at the rate of nine parcent (9%) per annum, which
interest shall not be tax-sxempt and which shall accrue semi-
annually beginning on the Closing Date;

have a maximum term of twenty (20) years following the Closing
Date, after which fime the Village shall have no further obligation
o reimburse SGDC for Developer Expenses under this
Agresment or the TiF Note;

be secured only by the Pledged Amount, as provided in this
Agreement;

have a first Jen on the Pledged Amount provided that no Bonds
have baen lssued. Upon the issuance of Bonds pursuant to
Section 14.D, the TIF Note wili be subordinate to the Bonds with
raspect to the Pledged Amount;

provide for payment of principal and interest once per year on
February 1, which annual payment shall not exceed the Pledged
Amount in the Account, until the eariier of (a) the paymant of the
TIF Note in full, or (b) the termination of the Village's obligation to
reimburse SGDC for Developer Expenges as described in clause

@il

provide that each annual payment shall be applied first to accrued
but unpaid interest, second to current interest, and third to
principal;

provide that the Village may prepay the Note without the
Developer's consent, and that the principal amount of the TIF Note
shall be reduced by the Net Proceeds upon the issuance of the
Bonds; and

be transferable or assignable only {a) as a collateral assignment
to an accredited investor, as defined in Rule 501 of Regulation D
of the Federal Securities Act of 1933, or a bank, as defined in
Section 3(a)(2) of the Federal Sacurities Act of 1933; (b) to an
entity wholly owned and controlled by the owners of SGDC; {c) to
an entity In which the majority equity interest is owned by the
owners of SGDC; or (d) if otherwise approved by the Corporate
Authorifies in their sole discretion.
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C. Pre-conditions to TIF Cloging. The TIF Closing shall occur only upon
the satisfaction of each and every one of the following conditions:

1. Not less than 30 days before the TIF Closing, Developer shall provide to
the Villags certified coples of its formation documents and good standing certificate
Issued by the appropriate governmental authority of the state of its formation, showing
among other things, that Developer Is authorized to do business in the State of lllinois.
To the extent that any member of Developer is required to consent fo the transactions
conteraplated hereunder, any such member which I8 an entily must also provide ils
formation documents o Village. All such documents must be acceptable to the Village.

-2, Simultanaous with the TIF Closing, Daveloper shall, at its cost, provide
certificates of incumbenoy and resolutions and consents necessary to undertake the
Project and all other actions reasenably necessary for the Projsct in accordance with this
Agreement. All such certifications and consents shall be accompanied by an opinhion of
Daveloper's counsel, addressing the due authorization of Devaloper and its members to
enter into this Agreement and all agraements related hereto and to undertake such other
matters as may be required hereunder. The form and substance of all documents
required under this paragraph 2 shall be acceptable to the Village, in its sole discretion
and congistent with any Daveloper lender requirements.

3 Not less than 30 days before the TIF Closing, Developer shall, at iis cost,
provide to the Viflage a cost breakdown of the estimated Developer Expenses, ceartified
by Developer and its general contractor as tiue and complete to the best of thelr
knowladge ("Cost Broakdown"). The Cost Breakdown shall separate the "sofl” and
"ard” costs for each of the Public Improvements included within the Developer
Expensas,

4. Not lass than 30 days before the TIF Closing, the Developer shall, at no
cost to the Village, obtain and provide to the Village written financing commitments from
ohe or more lending institutions, which may Include both a construction loan and
mezzanine loan, agreeing to maks loans to the Developer in amounts that, together with
equity funds evidenced by the Developer and the TIF assistance and any other financial
asslstance provided by the Village, equals the amount necessary to pay all costs for the
Primary Phase Work. The written financing commitmants and the adequacy of funds
necessary to pay the Developer Expenses shall be in such form and substance as
acceptable to tha Village.

5. Not [ess than 30 days before the TIF Closing, the Developer shali provide
evidence of an execuied lease for the entire Grocery Store Lot and at leas! 33% of the
net leasable space (or, alternatively, 40% of the net pro forma rentaf revenus) for any
Retail Lot included as part of the Primary Phase Work.

6. Not less than 30 days before the TiFF Closing, the Developer shall present
to the Village a certification or such other evidence reasonably satisfactory to Village that
the Daveloper has fulfilled all other conditions imposed by the lenders for the Project.

7. The Daveloper shall fumish or cause fo be furnished, the Village at TIF
Closing with paid up policles of title insurance issued by a title insurance company
reagonably satlsfactory to the Village Manager, In a form reasonably acceptable o the
Viltage. .
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8, The Daveloper shail be in compliance with all the terms and conditions of
this Agraement, to be performed and/or observed by Developer, up until the fime of the
TiF Closing, including the delivery of the required Performance and Payment Letter of
Cradit.

D. lssuance of Bonds. No later than 45 daya after the satisfaction of all of

the pre-conditions fo the TIF Closing set forth in Section 14C, the Village shall issue TIF
ravenue konds in one ar more bond issuances in its name sufficient to generate Net Proceeds
of up to $3,000,000.00 to retire the Note ("Bends’). The Bonds shall be subjact to the following
provisions:

1. The Net Proceeds will be used by the Village to pay for the eligible
Develaper Expenses in accardance with this Agreement. [f so provided in a Bond
Ordinance, the Bond Procesds may be held by a frustee for the bond holders
("Trustee").

2. ' The source of repayment of the Bonds wilf be the Pledged Amount, as
described'in Section 14E.

3. The Bonds will be payable solely from, and will have a first lien on, the
Pledged Amount.

4. The Net Proceeds shall be deposited, held, invested, reinvested, and
dishursed as provided in the Bond Ordinance. The Developer understands and agrees
that the Village alona shall deliver to any Trustee a direction as to the investment of
funds on deposit in the funds and accounts established by or pursuant to the Bond
Ordinance.

5. Excapt in the event of fraud or gross negligence, the Vilfage shall have no
responsibility whatsoever to the Daveloper with respect to any invesiment of funds made
under the Bond Ordinance, Including any loss of all or portion of the principal invested or
any penalty for liquidation of investment. Any such loss may diminigh the amounts of
Bond procaeds aveilable {o pay eligible Developer Expenses. :

8.  The Bonds shall be underwritien by a qualified investment banker, such
as William Blalr & Co., LLC.

7. The Village and Developer will make all reasonable efforts to ensure that
the Bonds will ba exempt from federal faxation under the Internal Revenue Service
Code. For the Village, such efforts may include, without limitation, passing an
inducement or intent resolution to preserve the eligibility of any costs expendead and the
tax-exempt status of the Bonds,

E. Deposit of Pledged Amount in Account. The Village shall establish a

special tax alocation fund pursuant to the requirements of the TIF Act ("Fund"). The Village
shall deposit into an account (the "Account™ of the Fund the Incremental Property Taxes within
80 days after recelpt thereof by ihe Village ("Pledged Amount’). The Pledged Amount shail be
frravocably pladged to the payment of any principal and Interest dus on the Bonds and the
amounts due under the TIF Note, as provided herein. In the Village's sole disoretion, the TIF
Note may also be pald from proceeds of any bonds or other obligations issued by the Village or
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any ofier sources available to the Village and permitted by law to be usad fo make payments
under the TIF Note; provided, however, that the Pledged Amount shall not be reduced by the
amount of such payments from other bond proceeds or obligations or other sources until the TIF
Nota and Bonds are fully satisfied. The enflfe Pledged Amount In the Account on February 1 of
each year shall be used to pay principal and interest first on the Bonds and second on the TIF
Note, as provided herein. Any funds contalned in the Fund in excess of the Pledged Amount
may be used by the Village for any lawful purpese permitted under the TIF Act (inciuding, but
not limited to, calculation and distribution of "surplus” in accordance with Sactions 11-74.4-7
and 11-74.4-8a of the TIF Act). Because the Fund is a special fund, the amounts deposited In
the Account shall be disbursed in accordance with this Agreement, the TIF Approval
Ordinances, and the TIF Note without further action by the Corporate Authorities. Upon full
gatisfaction of the Bonds and TIF Note, any Pledged Amount rematning in the Account may ba
transfarrad to any other account in the Fund.

F. Limited Ohbligation of the Village. The Developer hereby acknowledges
that the Pladged Amount may be insufficient to cover the payment of all principal and Interest on
the Bonds and the TIF Note. [f the Pledged Amount is insufficient to pay all the principal and
interest due on the Bohds and under the TIF Note, the‘Developer {(and parifcularly SGDC)
hereby acknowledges that it shall have no recourse agaiiist the Village provided that all Pledged
Amounts required to be deposited in the Account from time to time pursuant to the TIF Act and
this Agresment have baen deposited into the Account and the amount equal to the Pledgad
Amount in sach year has been used solely to pay amounts due on the Bonds and under the TIF
Note. )

G. Submission of Certification Requests. For reimbursement of
Developer Expenses in accordance with the TIF Note, the Devaloper shall submit to the Village

a wiitten request for certification of such Devaloper Expenses in the form attached as Exhibit |
to this Agreement ("Certification Request?). The Dsveloper shall not submit (i) more than two
Cerlification Requests In any calendar year; (i) a Cerlification Request for lsss than $250,000;
or (i} a Cerlification Request more than six (6) months after the last Developer Expenses have
been paid by Developer, Each Certificaion Request shall be accompanied by () swom
statements and llen waivars for any material, fixiures, apparatus, machinery, services, or labor
provided by any coniractor, subcontractor, or other person or entity entitled to file a llen under
the Mechanics Lien Act, 770 ILCS 80/1, inciuded in the Developer Expenses for which
reimburssment is sought; (i) bills, contracts, and invoices relative to the Daveloper Expenses;
and (jil) other documents or information that the Village shall reasonably require to evidence
appropriate payment of Developer Expenses. To facilitate the certification of the Developer
Expenses (including their certification as proper Redevalopment Project Costs) as provided
herein, the Developer shall (iv) require its contractors, suppliers, and others with whom it enters
into contracts for Daveloper Expenses to submit pay requests, Inveices, and bills that include
only amounts that are included with the Developer Expenses and qualify as Redevelopment
Projact Costs; and (v) take such other actions as are reasonably nacessary or dasirable to
identify Daveloper Expenses separafely from other costs. If the Devefoper does not fuifill its
obligations as set forth in the preceding sentence, the Village shall have no obligation to cetify,
or reimbursa SGDC for, Developer Expenses that have not been separately identified as
required herein.

H. Haibllity for Payment. Notwithstanding any other provision of this
Agresment, SGDC shall be entitled to be reimbursed for Developer Expenses only if:

i The Developer actually incurs such Developer Expenses;

30




ii. Such Developer Expenses are also "redevelopment profect costs” as
defined in the TIF Act;

lii. For any Developer Expenses relating fo the Public Improvements, the
Village Engineer has determined that, based upon an inspeciion, the
Public Improvements have been complated in accordance with the Final
Plans and this Agreement o the extent of the percentage of completion
as represented in the request for reimbursement;

iv. Such Developer Expenses are alzo Centified Costs (as defined in Section
14§);
v. Reimbursement [s permitted pursuant to this Agreement, the

Redevelopment Plan, and the TiF Act;

vi. The Devaloper is not in material default or breach of any obligation under
this Agreement; and

vil. Until the Public Improvements are Substantially Completed, SGDC will
not be entitled to reimbursement of more than the lesser of $2,700,000.00
or 80% of the Developer Expenses for the partlally completed portion of
the work on Public Improvements.

L Village Review of Certificafion Requests. The Village Manager, In

sonsultation with the Village Engineer, shall approve or disapprove a Certificafion Request
within 30 days after ils submission; In order to make any. such determination, the Village
reserves the right to review the books and records of Developer relating to the Developer
Expenses. To the extent that a Cerfification Request is approved, the Village Manager shall
issue an approval notice to Developer ("Certification Notice™} Identifying which Developer
Expenses [dentified in the Certification Request have been approved for payment ("Certifled
Costs"), as well as payment for such Certified Costs. if the Village finds an error or deficiency
In any Cerfification Redquest, the Village shall specify such error or deflclency in reasonable
detail within 80 days after the date the Village receives the Certification Request.

J Commitment to Falr Em ent Practices and Affirmativ tion,
The Village and Developer shall comply with the requirements pertaining to falr employment
practices and affirmative action described in the Redevelopment Plan,

SECTION 15. PERFORMANCE SECURITY.
A. Performance and Payment Letter of Credit. As securily to the Village

for fhe performance by Developer of Developer's obligations to construct and complete the
Public tmprovements and Private Improvements included as part of the Primary Phase Work
pursuant to and In accordance with this Agreement, the Developer hereby irrevocably elects, on
bohalf of itse!f and its successors, to provide performance and payment security for the Public
and Private Improvements in the form of one or more letters of credit ("Performance and
Payment Letter of Credit’). The amount of the Performance and Payment Letter of Credit
shall be equal to 110% of the estimate of the costs of construction and completion of the Public
and Private Improvemenis as determined by the Village Engineer ("Approved Cost Esfimate’”).
The amount of the Performance and Payment Letter of Credit will bs reduced by:
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1. 110% of the amount of the Net Proceeds upon the issuance of any Bonds
pursuant o Section 14 of this Agreement; and

2. the actual amount of security (either in the form of a letter of cradit or
pond) defivered to another govemmental entity In connection with any
Public Improvement ta be dedicated to such governmental entity.

B. Maintenance of Security. The deposit of the Parformance and Payment
Latter of Credit shall be a condition precedent to the Issuance of a building permit for any
Structural Improvements. The Performance and Payment Letter of Credit shall be maintained
and renswed by the Developer, and shall be held in escrow by the Village, untit approval and,
whera appropriate, acceptance by the Village of all the Public Improvements and Private
Improvements included as part of the Primary Phase Work pursuant to this Agreement and until
the posting of the Guaranty Letter of Credit required by Section 15C below. After the
accaptance and posting of the Guaranty Letter of Cradit, the Village shell release the
Performance and Payment Letter of Credit.

C. Guaranty Letter of Credit. As a condition of the Village's approval of
any or all of the Public improvements pursuant to Section 10 of this Agreement, the Developer
on behalf of #self and its successors, shall post, and hersby irrevocably elects to post, a letter of
credit in the amount of 10% of the actual total cost of the Public Improvements (as certified by
the Developer's engineer and approvad by the Village Engineer) as security for the performance
of the Developer's obligations with respect to the Public Improvemenis ("Guaranty Lettor of
Cradit"). ‘The Guaranty Letter of Credit shall be held by the Village in ascrow until the end of
the two-year guaraniy period set forth In Section 106 of this Agreement or until two years after
the propar correction of any defect of deficiency in the Public Improvements pursuant fo Section
10 and payment thereof, whichever occurs later. If the Village is required to draw on the
Guaranty Letter of Cradit by reason of the Developer's failure to fuffill its obligations under this
Agreament, then the Developer, within 10 days thereafter, shall causs the Guaranty Leiter of
Credit fo be increased to its full original amount.

D. Costs, The Developer shall bear the full cost of securing and
manufacturing the Performance and Payment Letter of Credit and the Guaranty Letter of Credit.

E. Form of Letters of Credit. The Performance and Payment Security and
the Guaranty Letter of Credit each shall be in a form reasonably satisfactory to the Village
Attoray in accordance with this Section 15E. Each letter of credit, whether the Performance
and Payment Letter of Credit or the Guaranty Letter of Cradit, shall be in substantially the form
attached ta this Agreement as Exhibit J and shall be from a bank reasonably acceptable to the
Village and having capital resources of at feast $50,000,000, with an office in the Chicago
Metropolitan Area and insured by the Federal Deposit Insurance Corporafion. Each [elter of
credit ahall, at a minimum, provide that (a) it shall expire no earlier than the later of one year
follawing the date of its issuance or 35 days after delivery to the Village, in the manner provided
in Section 23A of this Agreement, of written notice that the letter of credit will expire, (p) it may
be drawn on basad upon the Village Manager's cetification that the Developer has falled to
fulfilf any of the obllgations for which the letter of cradit is security, as stated n this Section 15,
(c) it shall not require the consent of the Developer prior to any draw on it by the Village, (d) it
shall not be canceled without the prior written consent of the Village, and (e} if at any time it will
expire within 35 or any leaser number of days, and if it has not baen renewed, and if any
obfigation of the Developer for which it is security remains uncompleted or unsatisfactory, then
the Village may, without notice and without being required to take any further action of any
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nature whatscever, call and draw down the lefter of credit and thereafter either hold all proceeds
as securily for the satisfactory completion of all obligations or employ the proceeds to complete
all obligations and to reimburse the Village for any and all costs and expenses, including legal -
feas and administrative costs, incurrad by the Village, as the Village shall determine. Upon
completion of the Developer's obligations to construct and complete the Public or Private
improvements pursuant to and in accordance with this Agreement, and after reimbursement of
the Village for alf costs and expenses, including legal fees and administrative costs, ineurred by
the Village, then the Village shall release to the Developer any proceeds remaining on daposit
with the Village drawn from the letter of credit. The Performance and Payment Letter of Credit
may provide that the aggregate amount of the lefter of credit may be raduced in the discretion of
the Village Board by resolution In recognition of the Developer's partial payments of Project
Public or Private Improvement work, but only to tha extent that such work has been satisfactorlly
performed. No reduction for work safisfactorily completed shall be allowed except upon
presantation by the Developer of proper contractors’ sworn statemants, partia! or final waivers of
lion, as may be appropriats, and all additional documentation as the Village may reasonably
requost to demonstrate safisfactory completion of the Public or Private improvement in question
and full payment of all contractors, subcontractors, and matarial suppliers. The letters of credit
shall not be reduced by reason of any cost incurred by the Developer to satfafy its obligations
under Sections 10 or 11 of this Agreement.

F. Replenishment of Security. If at any time the Village reasonably
determines that the funds remaining in the Performance and Payment Letter of Credit ara not
sufficient to pay In full (i) the remaining unpaid cost of el Public Improvements and Private
improvements included as part of the Primary Phase Work pursuant to this Agreement, (il) the
costs of demolition or making safe of any Properly Improvements that are in violation of the
Requirements of Law or that ate incomplete or abandoned so as to create any hazard to the
public health, safety, or welfare, and (fii) all unpaid or reasonably anticipated Villags fees, costs,
and expenses, or that the funds remaining In.the Guaranty Letter of Credit are nof, or may not
be, sufficient to pay all unpaid costs of correcting any and all defects and deficlencies in the
Public improvements and Private Improvements inciuded as part of the Primary Phase Work
pursuant to this Agreement and all unpaid or reasonably anticipated Village fees, costs, and
expenses refafing to the Improvements, then, within 30 days after a demand by the Village, the
Developer shall increass the amount of the letter of credit to an amount determined by the
Village to be sufficient to pay unpald fees, costs, and expenses. Failure to so increase the
amount of the securily shall be grounds for the Village to receive the proceeds of, or to draw
down, as the case may be, the entire remaining balance of the letter of credit. Upon completion
of the Developer's obligations to construct and complete the Public Improvements and Private
Improvements Included as part of the Primary Phase Work pursuant to and in accordance with
this Agreement, and after reimbursement of the Village for all fees and all costs and expenses,
including legal fees and administrative costs, incurred by the Viilage, then the Village shall
release to the Developer any proceeds remaining on deposit with the Village from any lefter of
credit.

G. Replacement Letters of Credit. If at any time the Village determines
that the bank issuing efther the Performance and Payment Letter of Credit or the Guaranty
Lefter of Cradit is without capital resources of at least $50,000,000, or if at any time the Village
determines that the bank Is unable to meet any federal or state requirement for reserves, is
insolvent, Is In danger of becoming any of ihe foregoing, or Is otherwise in danger of being
unable or unwilling to honor the letter of credit at any time during its term, or if the Village
otherwise reasonably deems itseif to be insecure, then the Viilage shall have the right fo
demand that the Developer provide a replacement letter of credit from a bank meeting the
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requirements set forth in this Agresment. The replacement lefter of credit shall be deposited
with the Village not later than 30 days after a demand. Upon deposit, the Village shall surrender
the original letter of credit to the Developer. Fallure to provide a replacement letter of credit
shall be grounds for the Village to recsive the proseeds of, or to draw down, as the case may
be, the entira remaining balance of the letter of credit. -

H. Use of Funds in the Event of Breach of ement. !f the Develaper
fails or refuses to complete the Public Improvements and Private Improvements included as part
of the Primary Phase Work in accordance with this Agresment, or fails or refuses to carrect any
defact or deficlency in the Public Improvements as required by Section 10G of this Agreement,
or fails or refuses fo rastore propery in accordance with a demand made pursuant to Section
101 of this Agreemant, or fails or refuses to pay any amount demanded by the Village as and
when required pursuant io Section 12 of this Agreement, or in any other manner falls or refuses
to meset fully any of its obligations under this Agreement, then the Village in its reasonable
discretion may draw on and retain all or any of the funds remaining in the appropriate lefter of
credit, The Village thereafter shall have the right, subject fo reasonable notice and opporiunity
for cure, to exercise its rights under this Agreement, to take any ather action it deems
reasonable and appropriate to mitigate the effects of any failure or refusal, and {o reimburse
itself from the procaads of the letter of cradit for all of its costs and expenses, ‘including legal
fees and administrative expenses, resulting from or incurred as a result of the Developer's
fallure or refusal to fully meet its obligations under this Agreement. if the funds remaining in the
letter of credit are insufficient to repay fully the Village for all costs and expenses, then the
Developer shall upon demand of the Village therefor deposit with the Village any additional
funds as the Village determines are necessary, within 30 days of a request therefor, to fully
rapay such costs and expenses.

k Village Lien Rights. If any money, property, or other consideration due
from the Developer fo the Village pursuant to this Agreement is not either recovered from the
letter of credit required in this Saection 15 or paid or conveyed fo the Village by the Developer
within 30 days after a demand for payment or conveyance, then the money, or the Village’s
reasonable estimate of the value of the property or other consideration, together with interest
and costs of collection, including legal fess and administrative expenses, shall become a lien
upon all portions of the Properly in which the Developer retains any lagal, equitable, or
contractual-Interest, and the Village shall have the right to collect the amount or value, with
interest and costs, including legal fees and administrative expenses, and the right to enforce the
lien in the same manner as in statutory morigage foreclesure proceedings. In the event, but
only in the event, of a sale or transfer of the Property pursuant to a decree of foraclosure or any
other procaading in fileu of foreclosure, such lien shall be subordinate to any first morigage
whether now or hereafter placed upon tha Property. Any other sale or transfer shall not relieve
the Property from liability for any charges hereafter becoming due, nor from the lien of any
charge, except as otherwise provided by law.

SECTION 16. LIABILITY AND INDEMNITY OF VILLAGE.

A.  Village Review. The Developer acknowledges and agrees 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 for the Property, the
Project, or the Property improvements, or the issuance of any approvals, permits, cerlificates, or
acceptances, for the development or use of the Properly, the Project, or the Property
improvements, and that the Village's review and approval of any such plans and the Property
Improvements and issuance of any such approvals, permits, certificates, or acceptances does
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nof, and shall not, in any way, be deemed to insure the Devsloper, or any of ifs heirs,
succaessors, assigns, tenants, and licensees, or any third party, ageinst damage or injury of any
kind at any fime, except as may be caused by the Village's gross negligence or willful
misconduct and not otherwise protected by the Village's statutory immunity.

B. Village Procedure: Cooperation in_Undertaking Corrective Action.
The Parties acknowledge and agree thal, to the best of their knowledge and understandings, all
noticas, meefings, and hearings have been properly given and held by the Village with respect
to the approval of this Agreement, and Parties agree not to challenge such approval on the
grounds of any procedura! infirmity or of any denlal of any procedural right. In addition, the
Developsr, on bahalf of itself and its successors, waivas and releases any and all claims it may
have regarding (i) the Village's review and approval of this Agreement or any plans for the
Froperty, the Project, the Property Improvements, the TIF Disirict, or the Business District, or
(i) the issuance to the Developer or any Assigned Builder of any approval, permit, certificate, or
acceptance for the Properly, the Project, or the Property Improvements. In the event any
challenge is asserted with respect to any procedural or substantive Infirmity or of any denial of
any procedural sight with respect to any review, approval, permit, ceriificate, or acceptance for
the Property, the Project, or the Property Improvements, the Partles agree to cooperald with
each other in any manner reasonable necessary or appropriate to take carraciive dction fo
address any asserted infirmity or denial or procedural right.

C. Indemnity. The Developer agrees to, and does hereby, hold harmless
and indemnify the Village, the Corporate Authorities, and all Village elected or appointed
officlals, officers, employees, agents, representatives, enginsers, and attorneys, from any and
all claims that may be asserted at any time against any of such parties in connection with (i) the
Developer's development, conateuction, mainfenance, or use of any portion of the Property, the
Project, or the Property Improvements; and (i) the performance by the Developer of its
obligations under this Agreement, except as may be caused by the Village's gross negligence or
willful misconduct,

D. Developer Defense Expense. The Developer shall, and does hereby
agree to, pay all expensas, including reasonable legal fees and administrative expenses,

incurred by the Village in defending itself with regard to any and all of the claims referenced in
Subsaction 16C of this Agreement, . ;

E. Other Defense Expenge. Subject to any corrective aclion as described
in Section 16.B of this Agreement, the Village will defend challenges regarding the
esfablishment of the TIF District. In addition, the Village will not oppose any intervention petition
by Developer in any suit or action in which the establishment of the TIF District is at issue. The
Village will cooperate with Developer in defending any challenges arising from fhe Preliminary
PUD Ordinance, the Final PUD Ordinance, the Zoning Text Amendment Ordinance, or the
Zoning Map Amendment Ordinance, but the Village will have no obligation to incur out-of-packet
expenses in connection with such cooperation; provided that the Village may efect to parficipate
directly in the defense of such zoning challenges.

SECTION 17. NAYURE, SURVIVAL, AND TRANSFER OF OBLIGATIONS.

A. All obligations dssumed by the Devealoper under this Agreement shali be
binding upon the Developer, upon any and all of the Developer's heirs, successors, and
aseigns, and upon any and all of the respective successor Jegal or beneficial owners of alf or
any portion of the Properly other than any Excluded Purchaser. To assure that all such heirs,
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successars, assigns and successor owners have notice of this Agreement and the obligations
created by It, the Devetoper shall;

i Deposit with the Village Clerk, contemporanaously with the Village's
approval of this Agresment, any consents or other documents necessary
to authorize the Viflage to record this Agreement with the Lake County
Recorder of Deeds; and

ii. Notify the Village in wiiting when the Developer transfers a legal or
beneficial interest in any portion of the Praperly to any other party; and

fif. incorporate, by reference, this Agreement into any and all real estate
sales confracts entered into for the sale of all or any portion of the
Praperty to any other parly; and

iv. Require, prior to the transfer of all or any portion of the Property, or any
legal or equitable interest therein to any other party, the fransferee of said
' portion of the Property to execute an enforcaable written agrasment, in
S substantially the form attached as Exhiblt K o this Agreament, agreeing
to be bound by the provisions of this Agreement ("Transforoe
Assumption Agreement™), and to provide the Village, upon request, with
such reasoneble assurance of the financial abllity of such transferee to
meet those obligations as the Village may require. Notwithstanding the
foregoing, the Developer may, in lleu of a Transferea Assumption
Agreement, identify the transferee of a portion of the Property as an
Exciuded Purchaser and instead reaffirm the Developer’s assumption of
any obligations and liabilities under this Agresment that otherwise would
have devolved upon such Excluded Purchaser in accordance with this
Section 17.A.lv.

The Viflage agrees that upon a successor becoming bound to the personal obligation created in
ihe manner provided in this Agreement and providing the financial assurances required herein,
ihe liability of the Developer shalt be released to the extent of the transferee’s assumption of
such Hability. The failure of the Developer to provide the Village with a fully executed copy of a
Transferee Assumption Agreement and, if requested by the Village, with the lransferee’s
proposed assurances of financial capability befora complating any such transfer shall result in
the Daveloper remaining fully liable for all of the Developer’s obligations under this Agreement
but shall not relieve the transferee of its liability for all such obligations as a successor to the
Developer.

B. imitation of er Obligations and Rights. Except for spacific rights
and affimative obligations assigned to the Daveloper pursuant to the terms of this Agreement,
the rights and obligations of all owners of portions of the Property under this Agreement shall be
fimited to those rights and obligations directly related to or arising out of the portion of the
Properly owned by such owners.

C. Excluded Assignments. This Section 17 does not require the Village's

consent to the collateral assignment of this Agreement to Daveloper’s construction lender or a
permanent lender, if required thereby. )
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SECTION 18. TERM.

This Agreemant shall remain in full force and effact from the Effective Date until
the TIF Distdct expires; provided, however, that the Developer's construction obligations
hereunder shall terminate pursuant to cerificates of completion jesued by {he Village.

SECTION 18, DEVELOPER REPRESENTATIONS, COVENANTS, AND
WARRANTIES.

Tha Developer, and the person exacuting this Agreement on behalf of the
Developar, represent, warrant, and covenant, as of the date of this Agreement, that:

i the Developer is an lliinois corporation, duly organized, valldly existing,
qualified to do business in Hlinois;

ii. the Developer has the right, power, and authority to enter into, execute,
: deliver and perform this Agresment, and the Developer i in compliance
& with all Requirements of Law, the failure to comply with which could affect
g the ability of Developer to perform its obiigations under this Agreament; -

iil. the execution, delivery and performance by the Developer of this
Agresmant has been duly authorized by all necessary corporate action,
and does not and will not violata its organizational documents or articles
of incorporation, as amended and suppiementad, any of the applicable
Requirements of Law, or constitute a breach of or default under, or
requite any consent under, any agreement, instrument, or documant to
which the Developer is now a party or by which the Developer is now or
may become bound;

iv. thers are no actions or procesdings by or before any court, govemmental
commission, board, bureau or any other administrative agency pending,
threatened, or affecting the Developer which would impair its ability to
perform under {his Agreament;

v. the Developer shall apply for and shall maintain all government permits,
cerfificates, and consents necessary to conduct its business and to
construct and complete the Project as required by this Agreement, and

vi. the Developer has sufficient financial and economic resources to
implement and complete its obligations under this Agreement, and the
financial information and other written data are fue and correct in all
material respects as of the dates of such statlements and data. There
have baen no maferial adverse changes in the business, operations,
ownership, or condition (financial or legal) of Developer as disclosed in
such statements and data, and Developer has no knowledge of any
liabilities, contingent or otherwise, of Developer which might have a
material adverse affect upon its ability to pesform its obligations under this
Agreement. The financial projections provided to the Village are the
game In all material respects as the financial projections provided by
Developer to the provider(s) of the Project financing.
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SECTION 20. VILLAGE REPRESENTATIONS, COVENANTS, AND
WARRANTIES.

The Village represents, warrants and agrees as the basis for the undartakings on
its part contained in this Agreement that:

i, The Village is a municipal corporation duly organized and validly existing
under the law of the State of [llincis and has ali requisite corporate power
and authority to enter into this Agreement.

il The execution, delivery and the performance of this Agresment and the
consurnmation by the Village of the transactions provided for herein and
the compliance with the provisions of this Agreement: (f) have heen duly
authorized by all necessary corporate action on the part of the Viilage, (ii)
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, and (jii} shall not, by lapse of time, giving of nolice or

¢ otherwisa result in any breach of any term, condition, or provision of any
indenture, agreement, or other instrument fo which the Village Is subfect.

iii. To the best of the Village’s knowledge, the notices, hearings, other
praceadings, actions, and approvals undertaken by or on behalf of the
Village in connection with this Agresment and the matters described in
this Agreament have been completed in the manner required by law, and
that thare are no proceedings pending or threatened against or affecting
the Village or the Properly in any court or before any govemmental
authority that Involves the possibiiity of materially or adversely affecting
the ability of the Village to perform ifs obligations under this Agreement or
the matters dascribed in this Agreement,

SECTION 21. ENFORCEMENT.

The Parties to this Agreement may, in law or in equity, by suit, action,
mandamus, or any other proceeding, including without limitation specific performance, enforce,
or compel the parformance of this Agreement; provided, however, that the Developer agrees
that it will not seek, and does not have the right to seek, to recover a judgment for monelary
damages agalnst the Village or any elected or appointed officials, officers, employees, agents,
repragentatives, engineers, or attorneys thereof, on account of the negofiation, executlon, or
breach of any of the terms and conditions of this Agreement; provided further that this limitation
doss not extend to claims for reimbursement of Developer Expenses pursuant to Section 14 of
this Agreement. Notwithstanding the preceding sentence, in the event of a judicial praceeding
brought by one Party to this Agresment against the other Party to this Agreement, the prevailing
Party in such judicial proceading shall be entited to rembursement from the unsuccessful Party
of all costs and expenses, including reasonable attomeys'’ fees, Incurred in connection with such
judictal proceeding. In addition to avery other remedy permitted by law for the enforcement of
the terms of this Agresment, the Village shall be entitled to withhold the fssuance of building
permits or cartificates of occupancy for any Properly Improvements at any time the Developer
has falfed or refused in a material way to meet any of its obligations under this Agreement.
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SECTION 22. DEFAULT.

A

E ¢ Default by the Developer. Each of the following shall be an

“Event of Defaulf’ with respect ta this Agreement:

I

Ji.

v.

If any material representation made by the Develeper in this Agreement,
or in any cartificate, notice, demand, or request made by a representative
of Daveloper in connection with this Agreement shall prove to be untrue
or Incorect in any material respect as of the date made; provided,
however, that such default shall constitute an Event of Default only if the
Developer does not ramedy the defauit within 30 days after writien notice
from the Village.

Default by the Developer for a period of 30 days after written notice
thereof in the performance or breach of any covenant containad in thie
Agreement concerming the existence, structure, or financial condition of
the Daveloper; provided, howaver, that such default or breach shall not
constitute an Event of Default if such default cannot be cured within sald
30 days and the Developer, within said 30 days, initiates and diifgently
pursues appropriate measures to remedy the default and in any event
cures such default within 60 days after such notice.

Default by the Developer for a perlod of 30 days after wriften notice
thereof in the performance or breach of any covenant, waranty, or
obligation contained in this Agreement; provided, however, that such
default shall not constitute an Event of Default if such default cannot ba
cured within said 30 days and the Developer, within said 30 days iniffates
and dillgently pursues appropriate measuras to remedy the default and in
any event cures such default within 60 days after such nofice.

The entry of a decrae or order for refief by a court having Jurigdiction In
the premises in respect of the Developer in an involuntary case under the
faderal bankruptcy laws, as now or hereafter constituted, or any other
applicable federal or state bankrupicy, insolvancy or other similar law, or
appointing a receiver, liquidator, assignee, custodian, trustee,
sequestrator (or similar official) of the Developer for any substantial part
of its property, or ordering the winding-up or liquidation of its affairs and
the continuance of any such decree or order unstayed and in effect for a
period of 60 consecutive days.

The commencement by the Developer of a voluntary case under the
federal bankruptcy laws, as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other simifar law, or
the consent by the Daveloper to the appointment of or taking possession
by a receiver, liquidator, assignee, trustes, custodian, sequestrator (or
similar official) of the Developer or of any substantial part of the Property,
or the making by any such entity of any assignment for the benefit of
creditors or the failure of the Developer generally to pay such entity’s
debts as such debts become due or the taking of action by the Developer
in furtherance of any of the foregoing, or a petition is filed in bankruptcy
by others and niot dismissed within 80 days after such filing,
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vii.

Vi,

xi.

Failure to have funds to meet the Daveloper's ohligations; provided,
howevar, that such default shall constitute an Event of Default only if the
Daveloper does not remedy the default within 30 days after wriften notice
frora the Viilage.

Sale, assignment, or transfer of the Praperty except in accordance wilh
the Transferee Assumption provisions in Section 17 of this Agreesment.

Change in the organizational status of the Developer except in
accordance with the Transferee Assumption provisions In Section 17 of
fhis Agresmant,

The Developer abandons the Project on the Property. Abandonment
shall be deemed to have occurred when work stops on the Properly for
more than 30 consecutive days for any reason other than Force Majeure.

The Developar fails to comply with the Requirements of Law in relation to
the construction and maintenance of the buildings contamplated by this
Agresment; provided, however, that such default shall constitute an Event
of Dafault only if the Developer dues not remedy the defauit within 30
days after written notice from the Village.

A representation or wamanty of the Developer is not true for a period of
30 days after written notice from the Village.

To the extent that a transfer has been made to an Assigned Builder or another person pursuant
to Section 17 of ihis Agreement, an event of default of the Developer will not affect the interests
of the transfares, nor will the default of a fransferee affect the interests of the Developer, unless
the terms of the approved Transferee Assumption Agreement otherwise provide.

Evenis of Do e Village. The foliowin_c:; shall be Events of

Defauit with respect to this Agreement:

iil.

If any material representation made by the Village in this Agreement, orin
any certificate, nofice, demand, or request made by a representative of
Village in connection with this Agreement shall prove to be untrue or
incorrect in any materal respect as of the date made; provided, however,
that such default shall constitute an Event of Default only if the Village
does not remedy the default, within 30 days after written notice from the
Developer.

Default by the Village in the performance or breach of any material
covenant contained in this Agreement concemning the existence, structure
or financial condition of the Village; provided, however, that such default
or breach shall constifule an Event of Default if the Village doss not,
within 30 days after writteny notice from the Developer, Initiate and
difigently pursue appropriate measures to remedy the default,

Default by the Village in the performance or breach of any material

covenant, warranty, or obligation contained in this Agreement; provided,
however, that sugh default shall not constitute an Event of Default if the
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Village, commences cure within 30 days after written nofice from the
Developer and in any event cures such default within 60 days after such
notice, subject to Force Majeure.

C. Remodies for Default. In the case of an Event of Default under this
Agresment;

i. The defaulling parfy shall, upon written notice fiom the non-defauiting
party as provided in Section 22.A or 22.B, take immediate action to cure
or remedy such Event of Default. If, in such case, any monetary Event of
Default is not cured, or if In the case of a non-monetary Event of Default,
action is not taken or not diligently pursued, within the time pericd
provided, the non-defaulting party may institute such proceedings as may
be nacessary or desirable in its opinion to cure or remedy such default or
breach, including, but not timited to, proceedings to compel specific
parformance of the defaulting party's obligations under this Agreement.

. In case the Village shall have proceaded to enforce its rights under this

' Agreement and such proceedings shell have been discontinued or
abandoned for any reason, then, and in every such case, the Developer
and the Village shall be restored respectively to their several positions
and rights hersunder, and all righis, remedies and powers of the
Developer and the Village shal! continue as though no such procesdings
had been taken.

SECTION 23. GENERAL PROVISIONS.

A. Notice. Any notice or communication required or permitted to be given
under this Agraement shall be in writing and shall be delivered (i), personally, (i) by a reputable
overnight courier, (iii) by certified mail, retum recelpt requested, and deposited in the U.8. Mail,
postage prepaid, (iv) by facsimils, or (v) by electronic intemnst mail ("e-maif’). Facsimile nofices
shall be deemed valld only to the extent that they are (&) actually received by the individual to
whom addressed and (b) foltowad by delivery of actual notice in the manner described in either
(), (i or {iii) above within three business days thereafter at the appropriate address set forth
below. E-mail notices shall be deemed valid and raceived by the addressee thereof when
delivered by e-mail and (a) opened by the reciplent on a business day at the address set forth
below, and (b) followed by delivery of actual notice in the manner described in either (i), (i) or
(i) above within three business days thereafter at the appropriate address set forth below.
Unless otherwise expressly provided in this Agreement, notices shall be deemed recelved upon
the earlier of (a) actual receipt; or (b} one (1) business day after deposit with an ovemight
courler as evidenced by a receipt of deposit; or (b) three (3) business days following deposit in
the U.S. mail, as evidenced by a retumn recelpt. By notice complying with the requiremernts of
this Saction, each party shall have the right to change the address or the addressee, or both, for
all fuure notices and communications to such party, but no nofice of a change of addressee or
address shall be effective until actually received.

Noficas and communications to Village shall be addressed to, and delivered at,
the foliowing addrass:

Village of Long Grove
3110RFD
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Long Grove, llinois 680047
Aftention: Village Manager

With a copy tor

Victor P. Filippini, Jr.

Holland & Knight LLP

131 S. Dearborn Street, 30 Floor
Chicago, Hiinois 80603

Notices and communications to the Developer shall be addressed to, and
delivered at, the following address:
Sunset Grove Development Corporation
c/o Mid-America Development Partners
1110 Jorie Boulevard, Suite 350
QOak Brook, lilincis 60523
Attention: Michasel Firsel and Adam Firsel

With a copy to:

Michael Ross, Esquire

Schain Bumey Ross & Citron, Lid.
222 N. LaSalle Street, Suite 1910
Chicago, llincis 60601-1102

B. Time of the Egsence. Time Is of the essence in the performance of all
terms and provisions of this Agreament.

C. Rights Cumulative. Unless expressly provided to the confrary in this
Agreement, each and every one of the righls, remedies and benefits provided by this
Agresment shall ba cumulative and shall not be exclusive of any other such rights, remedies
and henefits allowed by law.

D. Non-Waijver. Neither Party shall be untder any obligation to exerclse any
of the rights granted to it in this Agreement. The failure of any Party to exercise at any time any
such right shall not be deemed or construed to be a waiver thereof, nor shall such failure void or
affect that Parly's right to enforce such right or any other right.

E. Consents. Whenever the consent or approval of any Party hereto is
required in this Agreement such consent or approval shall be in writing and shall not be
unreasonably withheld or delayed,

F. Governing Law. This Agreement shall be govemnad by, and enforced In
accordance with the internatl laws, but not the conflicts of laws rules, of the State of liinois.

G. Saverability. It is hereby expressed to be the intent of the Parties that
should any provision, covenant, agreement, or portion of this Agreement or its application to any
person, entity, or property be held invalld by a court of competent jurisdiction, the remaining
provisions of this Agresment and the validily, enforceabllity, and application to any person,
entity, or property shall not be impaired thereby, but such remaining provisions shall be
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interpretad, applied, and enforced so as to achieve, as near as may be, the purpose and Intent
of this Agreement to the greatest extent permitied by applicable faw.

H. Entire Afjreement. This Agreement constitutes the entire agreement
between the Parties and supersedes any and all prior agreements and negotiations between the
Parties, whather written or oral, relating to the subject matter of this Agreement.

L Grammatical Usage and Congtruction. In construing this Agreement,

feminine or neutar pronouns shafl be substituted for those masculine in form and vice versa,
and plural terms shall be substituted for singular and singular for plural, In any place in which
the context 8¢ requires.

J Inferpretation. This Agreement shall be construed without regard to the
identity of the Party who drafted the varfous provisions of this Agreement. Moreaver, each and
every provision of this Agreement shalf be construed as though bath Parties to this Agreament
participated equally in the drafting of this Agreement. As a result of the foregoing, any rule or
construction that a document is to be construed against the drafting parly shall not be appiicable
to this Agresment. : :

K. Headings. The table of contents, heading, tifles, and captions in this
Agreement have been inserted only for convenience and in no way define, limit, extend, or
describe the scope or intent of this Agreement,

L. Exhibits. Exhibits A through N attached to this Agreement are, by this
reference, incorporated in and made a part of this Agreement. In the event of a confiict between
an exhibit and the text of this Agreement, the text of this Agreement shall confrol.

M. Amendments and Modifications. No amendment or medification fo this
Agraement shall be effective unless and until it is reduced to writing and approved and executed

" by both Parties in accordance with afl applicable statutory procedures.

. N. Changes In Laws. Unless otherwise explicitly provided in this
Agreement, any reference to any Requirements of Law shall be deemed to include any
modifications of, or amendments to such Requirements of Law as may, from time to time,
hereinafter aceur.

0. Calendar Days and Time. Any reference hereln to "day” or "days" shail
mean calendar and not business days. If the date for giving of any notice required to be given
hereunder or the performance of any obligafion hereunder falis on a Saturday, Sunday or
Federal holiday, then said notice or obligation may be given or performed on the next business
day after such Saturday, Sunday or Federal holiday.

P. No Third Party Beneficlaries. No claim as a third parly beneficiary

under this Agreement by any person, firm or corporation shall ba made, or be valid, against the
Village or the Developer; provided, however, that Sunset Foods, Inc. Is an intended third-party
beneficiary only with respect to matters relating to the Grocery Store-and the Grocery Store Lot,
and only for so long Sunset Foods, Inc. is elther in the process of construciing or actually
operating the Grocery Store on the Grocery Store Lot.

Q. Estoppel Ceriiflcates. Each of the parfies hereto agrees to provide (and
the Village authorizes its attornsy fo provide) the other, upon not less than ten (10) bushess
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days prior request, a certificate ("Estoppel Certificate’) cerfifying that this Agresment is In full
force and effect {unless such is not the case In which such Parly shall specify the basls for such
claim), that the requesting party Is not in default of any term, provision, or condition of this
Agreement bayond any applicable notice and cure provision (or spacifying aach such claimed
default) and cerilfying such ofher matters reasonably requested by the requesting Party.

R, Acquisition of Property. In the event Developer is unable to obtain fee
simple title to the Properly or has olherwise been unable to satisfy the pre-conditions foy the
Effactive Date of this Agreement on or before December 1, 2008, either Parly may ferminate
thls Agreement upon delivering written notice thereof to the other Party, whereupon all dutles
and obligations hereundar by the Pariles shall terminate.

[SIGNATURES ON FOLLOWING PAGES]
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ATTEST:

LS.

Village Clerk

#4972145_vB

VILLAGE OF LONG GROVE

By: £
President

SUNSET GROVE DEVELOPMENT CORP.

N M&M

f’ztw.z@u#

SUNSET GROVE L.L.C.

By:

Its: /L{ find ;z,el’
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