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David Lothspeich

From: victorfilippini@hklaw.com

Sent: Friday, April 08, 2011 8:05 AM

To: L Bilas @foley.com; praphael @ williamblair.com
Cc: David Lothspeich; Betsy.Gates @ hklaw.com
Subject: RE: Village of Long Grove

Dear Laura and Peter,

I had a few comments with respect to the Bond Ordinance and Placement Agreement. They are set
forth below.

Placement Agreement:

--Section 2(b} mentions a Tax Agreement, but we have not seen the form. Can someone provide it
hefore Tuesday.

--Section 2(d)(i} references an opinion of issuer’s counsel. | would like to see the form of such letter that
is desired before Tuesday as well.

Bond Crdinance:

--Flow of Funds: | understood that the bonds were being sold in reliance upon the taxes from Sunset
Grove only, and not the taxes that will be due from the South 15 Acres. First, | wanted to confirm that.
Second, based on that assumption and the structure of the SSA Tax Roll, the levies in each year should
generally be close to double what is needed for debt service (this is because Sunset Grove and the South
15 Acres are ohligated to pay roughly the same amount); is this in fact the case? Third, | understoed
that there would be provision to release all or a substantial portion of the taxes (if any) paid from the
South 15 Acres, which amount would be immediately available to pay-down some of the advances
already made by the Village to the SSA, but there seems to be no provision for this. Was this an
oversight, or has the terms of the deal changed? [See Sections 10, 11 {penultimate sentence), and 12, as
well as bond form.]

--Prepayments. This issue seems to be in conflict with prior communications. ! understood that there
was a desire to not allow any further prepayments (which can only be allowed upon such terms as the
Village might authorize}. | would have thought that the Bond Ordinance would have the Village make a
specific undertaking not to allow further prepayments. | also thought that the prepayment provisions
were confusing in light of the full prepayments that had been made by two parcels -- the money for
which has already been used for the Project. Yet, Section 4(c) suggests that these funds are to be used
for radeeming the bonds. This needs to be clarified at a minimum to avoid any suggestion that the
original prepayors' payments are to be used for redeeming bonds, or revamped to simply eliminate the
possibility of prepayments.

--Section 10, Last Paragraph. | don't understand the difference between the $187K and $118K. Why is
there a difference, and what is to be done with the $69K difference?

Can we get these points clarified? Thanks,

Vic
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Victor P. Filippini, Jr. | Holland & Knight

131 South Dearborn Street, 30th Floor | Chicago IL 60603
Phone 312.578.6560 | Fax 312.578.6666

victor filippint @ hklaw.com | www.hkiaw.com

Add to address book { View professional biography

From: Bilas, Laura L. [mailto:LBilas@foley.com]
Sent: Thursday, April 07, 2011 4:04 PM

To: praphael@wiliiamblair.com

Cec: Filippini, Vic (CHI - X66560)

Subject: FW: Village of Long Grove

Fram the Desk of: Laura L. Bllas = Fo LEY

FOLEY & LARDNER LLP

V-card waw toley.carm

Peter, any additional thoughts on the prepayment provisions and when you might have a prepayment schedule
available?

Vic, could you let us know when we need to have the final version of the ordinance for the board?

Thanks.

Laura

Laura Bilas

Foley & Lardner LLP

321 Clark Street

Suite 2800

Chicago, lllinois 60654-5313

Tel: 312-832-4533
Fax: 312-832-4700

From: Marinier, Stacy L. On Behalf Of Bilas, Laura L.

Sent: Thursday, April 07, 2011 3:55 PM

To: lothsd @longgrove.net; victor.filippini @hklaw.com; Bilas, Laura L.; praphael @williamblair.com;
agranchalek @williamblair.com; betsy.gates @hklaw.com; Michele Martello

Cc: Bilas, Laura L.

Subject: Village of Long Grove

Attached are clean and blacklined copies of the revised Ordinance, which incorporates changes requested by the
Paying Agent.

Laura L. Bilas

Foley & Lardner LLP

321 North Clark Street

Suite 2800

Chicago, Illinois 60654-5313
Tel: 312-832-4533

Fax: 312-832-4700
lbilas@foley.com
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The preceding email message may be confidential or protected by the attorney-client privilege. It
is not intended for transmission to, or receipt by, any unauthorized persons. If you have received
this message in error, please (i) do not read it, (ii) reply to the sender that you received the
message in error, and (iii) erase or destroy the message. Legal advice contained in the preceding
message is solely for the benefit of the Foley & Lardner LLP client(s) represented by the Firm in
the particular matter that is the subject of this message, and may not be relied upon by any other

party.

Internal Revenue Service regulations require that certain types of written advice include a
disclaimer. To the extent the preceding message contains advice relating to a Federal tax issue,
unless expressly stated otherwise the advice is not intended or written to be used, and it cannot be
used by the recipient or any other taxpayer, for the purpose of avoiding Federal tax penalties, and
was not written to support the promotion or marketing of any transaction or matter discussed
herein. '

To ensure compliance with Treasury Regulations (31 CFR Part 10, Sec. 10.35), we inform you
that any tax advice contained in this correspondence was not intended or written by us to be
used, and cannot be used by you or anyone else, for the purpose of avoiding penalties imposed
by the Internal Revenue Code.

NOTE: This e-mail is from a law firm, Holland & Knight LLP (*"H&K"), and is intended solely for the use of the individual{s) to whom it
is addressed. If you believe you received this e-mail in error, please notify the sender immediately, delete the e-mail from your
computer and do not copy or disclose it to anyone else. If you are not an existing client of H&K, do not construe anything in this e-
mail to make you a client unless it contains a specific statement to that effect and do not disclose anything to H&K in reply that you
expect it to hold in canfidence, If you properly received this e-mail as a client, co-counsel or retained expert of H&8K, you should
maintain its contents in confidence in order to preserve the attorney-client or work product privilege that may be available to protect
confidentiality.
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ISSUER:
OFFERING TYPE:
DATED
AMOUNT:

COUPON:

FINAL MATURITY:

DENOMINATIONS:

STRUCTURE:

BANK
QUALIFICATION:

USE OF
PROCEEDS:

THE AREA:

SECURITY:

SUBORDINATED
DEBT:

VILLAGE OF LONG GROVE
ROUTE 83 WATER SSA, SERIES 2011
(Sunset Grove/Sunset Foods Project)

Summary of Proposed Terms

Village of Long Grove, Illinois

Special Service Area Bonds - Fixed Rate (the “Bonds™)

February 1, 2011

$1,000,000%*

7.75%

March 1, 2030

Minimum denominations of $100,000 with increments of $1,000 in excess thereof.
The County will levy a special tax as set forth on the attached schedules.

The Bonds are limited obligations of the Village, payable solely and only from the
Special Taxes.

The Bonds are “qualified tax-exempt obligations” under Section 265(b)(3) of the
Internal Revenue Code of 1986, as amended.

The proceeds of the Bonds will be nsed to 1) construct a deep-well water system; 2)
pay costs of issuance; and 3) fund a debt service reserve equal to maximum interest
for any six month period.

The Area is comprised of seven special tax paying parcels making up over 31 acres
in the Village of Long Grove, Lake County, Tllinois. Four of the parcels included in
the SSA comprise the Sunset Grove Shopping Center. Sunset Grove Shopping
Center is a 15.6-acre site at Route 83 and Aptakisic Road with 110,000 square-foot
of retail space consisting of seven buildings. In addition to a 48,000 square-foot
Sunset Foods anchor, commitments for the Project have also been obtained from
CVS Pharmacy, Rosin Eyewear, Zengeler Cleaners, and Chase Bank. It is
anticipated that the center will include 15 additional retailers. The specific PINs are:
15-30-200-002; 15-30-200-030; 15-30-200-031; and 15-30-200-032. The
remaining three parcels are comprised of 15 undeveloped acres to the south of the
Sunset Grove Shopping Center. The specific PINs are: 15-30-200-22; 15-30-200-
24, and 15-30-200-27.

A first lien on all Special Service Area Taxes imposed upen property within the
Area. In addition there will be a debt service reserve fund equal to one-half
maximum annual interest.

The Village will hold a subordinate SSA Note in the amount of $685,000 secured
by a subordinate lien on taxes within the Area. Payments under the SSA Note will
only be made after the annual payment has been made under the Bonds.

*Estimated, subject to change. 1



BILLING AND
COLLECTING:

ESTIMATED

SOURCES AND
USES:*

RATING:

TAXATION:

INTEREST

PAYMENT DATES:

PRINCIPAL
PAYMENT DATES:

OPTIONAL.
REDEMPTION:

SPECIAL
MANDATORY
REDEMPTION:

ADMINISTRATIVE
EXPENSES:

BOND COUNSEL:

PAYING AGENT:

PLACEMENT
AGENT:

AVERAGE LIFE:

The County will include the Special Tax on the semi-annual real estate bill. Unpaid
taxes are subject to the County’s annual tax sale.

Sources
Bond Proceeds $1,000,000
Investment Income 1,000
Total $1,001,000
Uses
Project Funds $877,250
Debt Service Reserve 38,750
Costs of Issuance 85,000
Total $1,001,000

Non-rated

Exempt from federal taxes; not subject to AMT; not exempt from State of Illinois
income taxes.

March 1 and September 1, commencing September 1, 2011

March 1, commencing March 1, 2012

The Bonds are subject to optional redemption at prior to maturity on or after March
1, 2021 at par plus accrued interest.

The Bonds are subject to special mandatory redemption from individual property
owner prepayments.

The levy will include an additional fee for administrative expenses of $500 per year.
Administrative expenses include the paying agent annual fees.

Foley & Lardner LLP

Amalgamated Bank

William Blair & Company

12.3 years

*Estimated, subject to change. 2



