FY 2015

ANNUAL TAX INCREMENT FINANCE S{%ﬁ{;{}? I{I})%I]JN]E(I){[S
REPORT 4
" LESLIE GEISSLER MUNGER

Name of Municipality:  City of Elmhurst, IL Reporting Fiscal Year: 2015
County: DuPage Fiscal Year End: 12/31/2015
Unit Code: 022/045/30

TIF Administrator Contact Information
First Name: Thomas Last Name: Trosien
Address: 209 N. York Street Title: Director of Finance
Telephone: (630) 530-3105 City: Elmhurst Zip: 60126

E-mail-

Mobile required tom.trosien@elmhurst.org
Mobile Bestwayto __ X __ Email __X___Phone
Provider contact Mobile Mail

| attest to the best of my knowledge, this report of the redevelopment project areas in: City/Village of

is complete and accurate at the end of this reporting Fiscal year under the Tax Increment Allocation Redevelopment Act
[65 ILCS 5/11-74.4-3 et. seq.] Or the Industrial Jobs Recovery Law [65 ILCS 5/11-74.6-10 et. seq.]
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Written'signature of TIF Administrator

N Date

Section 1 (65 ILCS 5/11-74.4-5 (d) (1.5) and 65 ILCS 5/11-74.6-22 (d) (1.5)*)

FILL OUT ONE FOR EACH TIF DISTICT

Name of Redevelopment Project Area

Date Designated

Date Terminated

North York Street

4-Sep-12

*All statutory citations refer to one of two sections of the lllinois Municipal Code: the Tax Increment Allocation
Redevelopment Act [65 ILCS 5/11-74.4-3 et. seq.] or the Industrial Jobs Recovery Law [65 ILCS 5/11-74.6-10 et. seq ]




SECTION 2 [Sections 2 through 5 must be completed for each redevelopment project area listed in Section 1.]
FY 2015

Name of Redevelopment Project Area: North York Street (Eimhurst TIF 4)

Primary Use of Redevelopment Project Area*: Retail

If "Combination/Mixed" List Component Types:

Under which section of the lilinois Municipal Code was Redevelopment Project Area designated? (check one):

Tax Increment Allocation Redevelopment Act __ x_ Industrial Jobs Recovery Law
No Yes

Were there any amendments to the redevelopment plan, the redevelopment project area, or the State
Sales Tax Boundary? [65 ILCS 5/11-74.4-5 (d) (1) and 5/11-74.6-22 (d) (1)]
If yes, please enclose the amendment labeled Attachment A X
Certification of the Chief Executive Officer of the municipality that the municipality has complied with all|
of the requirements of the Act during the preceding fiscal year. [65 ILCS 5/11-74.4-5 (d) (3) and 5/11-74.6
22/(d) (3)]
Please enclose the CEO Certification labeled Attachment B X
Opinion of legal counsel that municipality is in compliance with the Act. [65 ILCS 5/11-74.4-5 (d) (4) and| e
5/11-74.6-22 (d) (4)] L
Please enclose the Legal Counsel Opinion labeled Attachment C X
Were there any activities undertaken in furtherance of the objectives of the redevelopment plan,
including any project implemented in the preceding fiscal year and a description of the activities
undertaken? [65 ILCS 5/11-74.4-5 (d) (7) (A and B) and 5/11-74.6-22 (d) (7) (A and B)]
If yes, please enclose the Activities Statement labeled Attachment D

X
Were any agreements entered into by the municipality with regard to the disposition or redevelopment
of any property within the redevelopment project area or the area within the State Sales Tax Boundary?
[65 ILCS 5/11-74.4-5 (d) (7) (C) and 5/11-74.6-22 (d) (7) (C)]
If yes, please enclose the Agreement(s) labeled Attachment E (Please contact the City for copies
of the Exhibits to the Agreement) X
Is there additional information on the use of all funds received under this Division and steps taken by the
municipality to achieve the objectives of the redevelopment plan? [65 ILCS 5/11-74.4-5 (d) (7) (D) and
5/11-74.6-22 (d) (7) (D)]
If yes, please enclose the Additional Information labeled Attachment F X
Did the municipality's TIF advisors or consultants enter into contracts with entities or persons that have
received or are receiving payments financed by tax increment revenues produced by the same TIF? [65
ILCS 5/11-74.4-5 (d) (7) (E) and 5/11-74.6-22 (d) (7} (E)]
If yes, please enclose the contract(s) or description of the contract(s) labeled Attachment G X
Were there any reports or meeting minutes submitted to the municipality by the joint review board? [65
ILCS 5/11-74.4-5 (d) (7) (F) and 5/11-74.6-22 (d) (7) (F)]
If yes, please enclose the Joint Review Board Report labeled Attachment H X
Were any obligations issued by municipality? [65 ILCS 5/11-74.4-5 (d) (8) (A) and
5/11-74.6-22 (d) (8) (A)]
If yes, please enclose the Official Statement labeled Attachment | X
Was analysis prepared by a financial advisor or underwriter setting forth the nature and term of
obligation and projected debt service including required reserves and debt coverage? [65 ILCS 5/11-74.4-
5 (d) (8) {B) and 5/11-74.6-22 (d) (8) (B)]
If yes, please enclose the Analysis labeled Attachment J X
Cumulatively, have deposits from any source equal or greater than $100,000 been made into the special
tax allocation fund? 65 ILCS 5/11-74.4-5 (d) (2) and 5/11-74.6-22 (d) (2)
If yes, please enclose Audited financial statements of the special tax allocation fund
labeled Attachment K X
Cumulatively, have deposits of incremental taxes revenue equal to or greater than $100,000 been made
into the special tax allocation fund? [65 ILCS 5/11-74.4-5 (d) (9) and 5/11-74.6-22 (d) (9)]
If yes, please enclose a certified letter statement reviewing compliance with the Act labeled
Attachment L X
A list of all intergovernmental agreements in effect in FY 2010, to which the municipality is a part, and an
accounting of any money transferred or received by the municipality during that fiscal year pursuant to
those intergovernmental agreements. [65 ILCS 5/11-74.4-5 (d) (10)]
If yes, please enclose list only of the intergovernmental agreements labeled Attachment M X

* Types include: Central Business District, Retail, Other Commercial, Industrial, Residential, and Combination/Mixed.




SECTION 3.1 - (65 ILCS 5/11-74.4-5 (d) (5) and 65 ILCS 5/11-74.6-22 (d) (5))
Provide an analysis of the special tax allocation fund.

FY 2015
TIF NAME: North York Street (Elmhurst TIF 4)

Fund Balance at Beginning of Reporting Period

E

(254,292)|

Revenue/Cash Receipts Deposited in Fund During Reporting FY: Reporting Year | Cumulative® % of Total
Property Tax Increment S 298,248 | S 439,646 9%
State Sales Tax Increment S -1 s - 0%
Local Sales Tax Increment S -1s - 0%
State Utility Tax Increment S -8 0%
Local Utility Tax Increment ) -15s - 0%
Interest S -1s 4 0%
Land/Building Sale Proceeds S 1,664,901 | § 1,664,901 32%
Bond Proceeds S -1 s 2,998,000 58%
Transfers from Municipal Sources 5 -1 8 - 0%
Private Sources S -1 s - 0%
Other (identify source ; if multiple other sources, attach

schedule) S -|s 56,588 1%

Total Amount Deposited in Special Tax Allocation
Fund During Reporting Period

Cumulative Total Revenues/Cash Receipts

Total Expenditures/Cash Disbursements (Carried forward from Section 3.2)
Distribution of Surplus

Total Expenditures/Disbursements

NET INCOME/CASH RECEIPTS OVER/(UNDER) CASH DISBURSEMENTS

FUND BALANCE, END OF REPORTING PERIOD*

*must be completed where current or prior
year(s) have reported funds

S 5,159,139

100%

[$ 1,963,149 ]

l
ls 2373450
B |
[s  2373450]
[s (410,301)]
E (664,593)]

* if there is a positive fund balance at the end of the reporting period, you must complete Secticn 3.3

SURPLUS*/(DEFICIT)(Carried forward from Section 3.3)

B

(3,662,593)]




SECTION 3.2 A- (65 ILCS 5/11-74.4-5 (d) (5) and 65 ILCS 5/11-74.6-22 (d) (5))
FY 2015
TIF NAME: North York Street (Elmhurst TIF 4)

ITEMIZED LIST OF ALL EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND
(by category of permissible redevelopment cost, amounts expended during reporting period)

FOR AMOUNTS >$10,000 SECTION 3.2 B MUST BE COMPLETED

Category of Permissible Redevelopment Cost [65 ILCS 5/11-74.4-3 (q) and 65 ILCS 5/11-74.6-
10 (o)] Amounts Reporting Fiscal Year
1. Costs of studies, administration and professional services—Subsections (g)(1) and (o) (1)
Contractual Services - Professional and Consultant Fees 112,092
Other Expense 1,218
$ 113,310
2. Cost of marketing sites—Subsections (g)(1.6) and (0)(1.6)
3 R
3.Property assembly: property acquisition, building demolition, site preparation and environmental
site improvement costs. Subsections (q)(2), (0)(2) and (0)(3)
g _
4 Costs of rehabilitation, reconstruction, repair or remodeling of existing public or privaie buildings.
Subsection (q)(3) and (0)(4)
Other Public Improvements - Morningside/Elmhurst 255 RDA 2,230,688
$ 2,230,688
5. Costs of construction of public works and improvements. Subsection (g)(4) and (0)(5)
$ “
6.Costs of removing contaminants required by environmental laws or rules (0)(6) - Industrial Jobs
Recovery TIFs ONLY
3 "




SECTION 3.2 A

PAGE 2

7. Cost of job training and retraining, including "welfare o work™ programs Subsection (q)(5), (0)(7)
and (0)(12)

8.Financing costs related fo obligations issued by the municipality. Subsection (q) (6) and (0)(8)

Line of Credit - Note payable Interest

29,452

29,452

9. Approved taxing district's capital costs. Subsection (q)(7) and (0)(9)

10. Cost of Reimbursing school districts for their increased costs caused by TIF assisted housing
projects. Subsection (q)(7.5) - Tax Increment Allocation Redevelopment TIFs ONLY

11. Relocation costs. Subsection (q)(8) and (0)(10)

12.Payments in lieu of taxes as defined in Subsections 11-74.43(m) and 11-74.6-10(k). Subsection
(9)(9) and (0)(11)

13, Cosls of job Training, retraining advanced vocational or career education provided by other
taxing bodies. Subsection (g)(10) and (0)(12)




SECTION 3.2 A
PAGE 3

14. Costs of reimbursing private developers for interest expenses incurred on approved
redevelopment projects. Subsection (q)(11)(A-E) and (0)(13)(A-E)
$ &
15. Costs of construction of new housing units for low income and very low-income households.
Subsection (g)(11)(F) - Tax Increment Allocation Redevelopment TIFs ONLY
$
16. Cost of day care services and operational costs of day care centers. Subsection (q) (11.5) -
Tax Increment Allocation Redevelopment TIFs ONLY
$ _

TOTAL ITEMIZED EXPENDITURES | $ 2,373,450 l




FY 2015

TIF NAME: North York Street (ElImhurst TIF 4)

Section 3.2 B

List all vendors, including other municipal funds, that were paid in excess of $10,000 during the current

reporting year.

There were no vendors, including other municipal funds, paid in excess of

$10,000 during the current reporting period.

Name Service Amount
Storino, Ramello & Durkin Profession/Legal 73,278.40
Housal Lavigne & Associates Professional/Consulting 20,524.18
Fifth Third Bank Interest/Banking Fees 30,457.86
Morningside/Hahn LLC RDA - Other Public Improvements 1,722,723.66
DAI Environmental Professional/Consulting 102,785.50
AT&T Utility Relocation - New Service 35,694.04
ABCO Electrical Const/Design LLC Utility Relocation - New Service 364,200.00




SECTION 3.3 - (65 ILCS 5/11-74.4-5 (d) (5) 65 ILCS 11-74.6-22 (d) (5))
Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period

FY 2015
TIF NAME: North York Street (EImhurst TIF 4)

FUND BALANCE, END OF REPORTING PERIOD

[$ (664,593)

Amount of Original
Issuance Amount Designated

1. Description of Debt Obligations
Taxable G.O. Note Payable orig. dated 8/1/94 (Line of Credit) S 2,386,299 | $ 2,998,000
Total Amount Designated for Obligations E 2,386,299 | $ 2,998,000
2. Description of Project Costs to be Paid
Total Amount Designated for Project Costs I S - l
TOTAL AMOUNT DESIGNATED [$ 2,998,000 |
SURPLUS*/(DEFICIT) [ $ (3,662,593)|

* NOTE: If a surplus is calculated, the municipality may be required to repay the amount to overlapping taxing



SECTION 4 [65 ILCS 5/11-74.4-5 (d) (6) and 65 ILCS 5/11-74.6-22 (d) (6)]
FY 2015

TIF NAME: North York Street (ElImhurst TIF 4)
Provide a description of all property purchased by the municipality during the reporting fiscal year within the
redevelopment project area.

__X__ No property was acquired by the Municipality Within the Redevelopment Project Area

Property Acquired by the Municipality Within the Redevelopment Project Area

Property (1):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:

Property (2):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:

Property (3):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:

Property (4):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:




SECTION 5 - 65 ILCS 5/11-74.4-5 (d) (7) (G) and 65 ILCS 5/11-74.6-22 (d) (7) (G)

FY 2015
TIF NAME: North York Street (Elmhurst TIF 4)

PAGE 1

SECTION 5 PROVIDES PAGES 1-3 TO ACCOMMODATE UP TO 25 PROJECTS. PAGE 1 MUST BE INCLUDED WITH TIF
REPORT. PAGES 2-3 SHOULD BE INCLUDED ONLY IF PROJECTS ARE LISTED ON THESE PAGES

Check here if NO projects were undertaken by the Municipality Within the Redevelopment Project Area:

ENTER total number of projects undertaken by the Municipality Within the Redevelopment Project Area

and list them in detail below*.

4

Estimated Investment
for Subsequent Fiscal

Total Estimated to

TOTAL: 11/1/99 to Date Year Complete Project
Private Investment Undertaken (See Instructions) $ 58,266,396 | § 31,577,598 | § -
Public Investment Undertaken $ 5,250,700 | $ 1,927,452 [ § 500,000
Ratio of Private/Public Investment 11 3/31 0
Project 1: *IF PROJECTS ARE LISTED NUMBER MUST BE ENTERED ABOVE

Construction of Mariano's Fresh Market

Private Investment Undertaken (See Instructions) $ 18,000,000 | $ -13 -
Public Investment Undertaken $ 1,250,000 [ -1% .
Ratio of Private/Public Investment 14 2/5 0
Project 2: |

Hahn Street Redevelopment Project (Does not include Public Investment of $7,683,000 for land acquisition costs in TIF I)
Private Investment Undertaken (See Instructions) $ 32,366,396 | § 21,577,598 | § -
Public Investment Undertaken $ 4,000,700 | $ 1,927,452 | § -
Ratio of Private/Public Investment 8 11 0
Project 3: I

Larry Roesch Chrysler-Jeep Dodge Redevelopment Project (acquisition and renovations)

Private Investment Undertaken (See Instructions) $ 3,900,000 | $ -9 -
Public Investment Undertaken $ -1 % -18 =
Ratio of Private/Public Investment 0 0
Project 4:

Paragon Eimhurst Center, LLC

Private Investment Undertaken (See Instructions) $ 4,000,000 [ $ 10,000,000 | § -
Public Investment Undertaken $ -18% -1% 500,000
Ratio of Private/Public Investment 0 0
Project 5:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment 0 0
Project 6:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment 0 0




Optional: Information in the following sections is not required by law, but would be helpful in evaluating the performance
of TIF in lllinois. *even though optional MUST be included as part of complete TIF report

SECTION 6

FY 2015

TIF NAME: North York Street (Elmhurst TIF 4)

Provide the base EAV (at the time of designation) and the EAV for the year reported for the redevelopment project area
Year redevelopment

project area was Reporting Fiscal Year
designated Base EAV EAV
2012] $ 31,832,410 [ $ 28,564,410

List all overlapping tax districts in the redevelopment project area.
If overlapping taxing district received a surplus, list the surplus.

__X__ The overlapping taxing districts did not receive a surplus.

Surplus Distributed from redevelopment
Overlapping Taxing District project area to overlapping districts

DuPage County

DuPage County Forest Preserve

DuPage Water Commission

DuPage Airport Authority

Addison Township

Addison Township Road

York Township

York Township Road

Elmhurst Public Library

Elmhurst Park District

Unit School District #205

Junior College #502

City of Elmhurst / SSAs

RV R RVed RV RV RV RVl RV RV RV RV BT RVt RV RV, S E VY
]

SECTION 7
Provide information about job creation and retention

Descripfion and Type
Number of Jobs Number of Jobs (Temporary or
Retained Created Permanent) of Jobs Total Salaries Paid

Inform ation not

available at this time

RV A RVl Vo0 RV RVLTE RVLH RVaN

SECTION 8
Provide a general description of the redevelopment project area using only major boundaries:
Documents have been provided with previous TIF reports

Optional Documents Enclosed
Legal description of redevelopment project area
Map of District




CITY OF ELMHURST STEVEN M. MORLEY

209 NORTH YORK STREET N ary
ELAINE LIBOVICZ
ELMHURST, ILLINOIS 60126-2759 LANE USRV:
(630) 530-3000 JAMES A. GRABOWSKI

www.elmhurst.org CITY MANAGER

June 24, 2016

Office of the Comptroller
Local Government Division
James R. Thompson Center
100 West Randolph Street
Suite 15-500

Chicago, lllinois 60601

RE: CITY OF ELMHURST, ILLINOIS
TAX INCREMENT REDEVELOPMENT PROJECT AREA NO. 4
NORTH YORK STREET TIF DISTRICT

Dear Ladies and Gentlemen:

I, Steven M. Morley, hold the position of Mayor of the City of EImhurst, DuPage and
Cook Counties, lllinois. | certify that, to the best of my knowledge, during the Fiscal Year ending
December 31, 2015 the City complied with all the applicable requirements of the Tax Increment
Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et al. (State Bar Ed. 2010).

Sincerely,

CITY OF ELM

By:

Steven M. Morley, Mayor

BWB/tt

ATTACHMENT B
(TIF 4)



DONALD J. STORINO
MICHAEL K. DURKIN
RICHARD J. RAMELLO
NICHOLAS S, PEPPERS
THOMAS M, BASTIAN
ANGELO F. DEL MARTO
JAMES E. MACHOLL
BRIAN W, BAUGH
ANTHONY J. CASALE
ANDREW Y. ACKER
PETER A. PACIONE
MELISSA M. WOLF
MATTHEW G. HOLMES
MICHAEL R. DURKIN

LAW OFFICES

STORINO, RAMELLO & DURKIN

9501 WEST DEVON AVENUE

ROSEMONT, ILLINOIS 60018

(847) 318-2500

FACSIMILE (8B47) 318 - 2509

June 24,2016

Office of the Comptroller
Local Government Division
James R. Thompson Center

THOMAS J. HALLERAN
ERIN C. TINAGLIA
ADAM R. DURKIN

JOSEPH G. KUSPER
MARK R. STEPHENS
BRYAN J. BERRY

ANN M. WILLIAMS
LEONARD P. DIORIO
RICHARD F. PELLEGRINO
DONALD J. STORINO 1|

OF COUNSEL

IN REPLY REFER TO FILE NO.

EIMH-1

100 W. Randolph Street, Ste. 15-500
Chicago, Illinois 60601

RE: CITY OF ELMHURST, ILLINOIS
TAX INCREMENT REDEVELOPMENT PROJECT AREA NO. 4
NORTH YORK STREET TIF DISTRICT

Dear Ladies and Gentlemen:

We do hereby certify that the law firm of Storino, Ramello & Durkin serves as Legal Counsel
for the City of Elmhurst, Illinois. We further state that to the best of our knowledge and belief,
during the Fiscal Year ending December 31, 2015, the City was in compliance with the Tax
Increment Allocation Redevelopment Act [65 ILCS 5/11-74.4, et seq. (State Bar Ed. 2014)] for the
above TIF district; provided, no opinion is rendered regarding the timeliness of any reports filed by
the City pursuant to the Act.

This opinion is rendered solely for your information and no other parties shall be entitled to
rely on any matters set forth herein without the express written consent of the undersigned. This
opinion is limited to the matters set forth herein and no opinion may be inferred or implied beyond
that expressly stated.

STORINO, RAMELLO & DURKIN

BWB/dcs
604932.1

ATTACHMENT C
(TIF 1V)

Le Counsel Clw%uk/
|
Brian W Baugh '

e — R —— TR




Activities Statement

NORTH YORK STREET (TIF 4) ATTACHMENT D
Section 2 — Activities Statement
For period ended 12/31/15

1)

Statement setting forth all activities undertaken in furtherance of the objectives of the
redevelopment plan, including any project implemented in the preceding fiscal year and a
description of the activities undertaken.

Redevelopment — Previously, the City Council approved Resolution (R-51-2012) approving a
redevelopment agreement with York Street Ventures for the development of a Mariano’s Fresh
Market. As part of the agreement, an economic incentive of $1.25M will be provided to the
developer - $625,000 upon opening and $625,000 180 days later. During FY 2014, the City paid
the second installment of $625,000 to York Street Ventures for the development of the
Mariano’s Fresh Market.

During fiscal year 2014, the City selected Morningside Hahn, LLC to be the designated developer
of the City-owned Hahn Street property for a six story mixed use retail/apartment development
with private and public parking and a civic plaza. Based on the selection, the City and
Morningside entered into a Memorandum of Understanding to provide a one hundred and
eighty (180) day period where Morningside will be the designated developer. During fiscal year
2015, the City Council approved an Ordinance (0-24-2015) authorizing the execution of the
redevelopment agreement by and between Morningside Hahn, LLC and the City of Elmhurst
(see Section E attachment).

During fiscal year 2015, the City Council approved an Ordinance (0-41-2015) vacating a portion
of Hahn Street and the adjacent southbound public alley to facilitate the development of the
Hahn Street properties by Morningside Hahn, LLC for a mixed use commercial residential
development. During the previous fiscal year, the City Council approved an Ordinance (ZO-14-
2014) granting a conditional use permit and associated variations for the development of the
Hahn Street properties by Morningside Hahn, LLC.

During the current fiscal year, the City Council approved an Ordinance (Z0-16-2015) granting
an amendment to Z0-08-2014 to remove a restriction to a conditional use, to amend a
previously approved parking variation, approval of a sign height variation and preliminary and
final approval of a three lot subdivision for the Paragon Development (624 N. York Street).

Tax _Increment Financing District Management — During the fiscal year ending December 31,
2015, the City of EImhurst continued to retain the legal services of Donald J. Storino (Storino,
Ramello & Durkin) to provide legal counsel for the operation and performance of the Tax
Increment Financing District. The City also contracted with Kane, McKenna and Associates to
provide TIF analysis and economic development services.

During fiscal year 2015, the City Council approved an Ordinance (0-42-2015) amending the
official Comprehensive Plan of the City of ElImhurst adopting the North York Street Corridor
Plan.



0-24-2015

AN ORDINANCE APPROVING AND AUTHORIZING THE EXECUTION
OF THE REDEVELOPMENT AGREEMENT BY AND BETWEEN
MORNINGSIDE HAHN, LLC AND THE CITY OF ELMHURST, ILLINOIS

WHEREAS, Morningside Hahn, LLC (the “Developer”) desires to enter into a
redevelopment agreement {“Redevelopment Agreement”) with the City of Elmhurst, lllinois
(the “City”} for purposes of acquiring and redeveloping of a portion of City-owned property
located in the North York Tax Increment Financing Redevelopment Project Area ({the
“Redevelopment Area”); and

WHEREAS, on February 5, 2015, a notice was published in the Elmhurst Independent
providing an invitation to all interested parties to submit alternate proposals to the City on or
before 3:00 p.m., February 16, 2015, for the acquisition of the City-owned real property within
the Redevelopment Area to be conveyed to the Developer pursuant to the terms of a proposed
Redevelopment Agreement by and between the Developer and the City; and

WHEREAS, the City finds that the time period within which to submit alternate
proposals was sufficient for purposes of satisfying the Tax Increment Allocation Act, 65 ILCS
5/11-74.4-1 et seq., as amended (the “Act”); and

WHEREAS, no alternate proposals were submitted to the City; and

WHEREAS, the Corporate Authorities of the City find it is in the best interests of the City

to enter into the Redevelopment Agreement.

520713_1
ATTACHMENT E

(TIF 1V)



NOW, THEREFORE, BE IT ORDAINED by the Mayor and City Council of the City of
Elmhurst, DuPage and Cook Counties, lllinois, as follows:

Section 1. That the foregoing recital clauses to this Ordinance are adopted as the
findings of the Corporate Authorities of the City of Elmhurst and are incorporated herein by
specific reference.

Section 2. That upon receipt from the Developer of four (4) executed copies of the
Redevelopment Agreement, the Mayor is hereby authorized to execute, and the City Clerk is
hereby authorized to attest to, the Redevelopment Agreement in substantially the form of such
agreement appended to this Ordinance as Exhibit “A,” with such changes therein as shall be
approved by the officials of the City executing the same, their execution thereof to constitute
conclusive evidence of their approval of any and all changes or revisions therein from and after
the execution and delivery of such Redevelopment Agreement.

Section 3. That the officials, officers and employees of the City are hereby authorized to
take such further actions and execute such documents as are necessary to carry out the intent
and purpose of this Ordinance and of the Redevelopment Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

520713_1
ATTACHMENT E
(TIF IV)



Section 4. That this Ordinance shall be in full force and effect upon and after its passage

in the manner provided by law.

ADOPTED this Aﬂﬂ’day of an/v , 2015, pursuant to a roll call vote as follows:;

AYES: LA~

NAYS: &

ABSENT: _©O

ABSTENTION:

W .
APPROVED by me this d day of a{!‘/\-‘J— , 20185.

teden M. Morley, Mayor'o ity of
Elmhurst, DuPage and Counties, lllinois

ATTESTED and filed in my office,

this 26%day of Gpaies |, 2015.

Patty Spencer, Clerk of the City of Elmhurst,
DuPage and Cook Counties, lllinois

$20713_1

ATTACHMENT E
(TIF IV)



EXHIBIT “A”

REDEVELOPMENT AGREEMENT

520713 _1

ATTACHMENT E
(TIF IV)



COUNCIL ACTION SUMMARY

SUBJECT: Ordinance - To approve and authorize the execution of the
Redevelopment Agreement between Morningside Hahn, LLC and the City
of Elmhurst

ORIGINATOR: City Attorney

DESCRIPTION OF SUBJECT MATTER:

Pursuant to the recommendations of the Development, Planning and Zoning Committee, an
ordinance approving and authorizing the execution of the Redevelopment Agreement with
Morningside Hahn, LLC for purposes of acquiring and redeveloping a portion of the City-owned
property located in the North York Tax Increment Financing Redevelopment Project Area.

520713 1
ATTACHMENT E

(TIF 1V)



FINAL

REDEVELOPMENT AGREEMENT

This Redevelopment Agreement ("Agreement”) is entered into this 215V day of

Apewn , 2015 ("Effective Date") between MORNINGSIDE HAHN, LLC (the

"Developer") and the CITY OF ELMHURST, ILLINOIS, an Illinois home rule municipal
corporation (the "Ciny") (the Developer and the City are collectively referred to as the "Parties™).
RECITALS:

A. WHEREAS, the City is a home rule unit of government in accordance with
Article VII, Section 6, of the 1970 Illinois Constitution; and

B. WHEREAS, the City has the authority, pursuant to the laws of the State of
Illinois, to promote the health, safety and welfare of the City and its inhabitants, to prevent the
presence of blight, to encourage private development in order to enhance the local tax base, to
increase additional tax revenues realized by the City, to foster increased economic activity within
the City, to increase employment opportunities within the City, and to enter into contractual
agreements with third parties for the purpose of achieving the aforesaid purposes, and to
otherwise further the best inierests of the City; and

WHEREAS, the City has undertaken a program for the redevelopment of certain
property within the City, pursuant to the "Tax Increment Allocation Redevelopment Act," 65
ILCS 5/11-74.4-1 et seq., as amended (the "4ct"); and

D. WHEREAS, acting pursuant to the Act and after giving all notices required by
law and after conducting all public hearings and meetings required by law, the City created a
Redevelopment Project Area commonly known as the "North York TIF District" (the

"Redevelopment Project Area") by (i) Ordinance No. 0-50-2012, adopted September 4, 2012,
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approving a Redevelopment Plan and Project (the "Redevelopment Plan"), (ii) Ordinance No. O-
51-2012, adopted September 4, 2012, designating a Redevelopment Project Area, and (iii)
Ordinance No. 0-52-2012, adopted September 4, 2012, adopting Tax Increment Financing
(collectively, the "T/F Ordinances™); and

E. WHEREAS, the City has the authority to promote the health, safety and welfare
of its inhabitants, to prevent the onset of blight while instituting conservation measures, and to
encourage private development in order to enhance the local tax base, and to enter into
contractual agreements with third parties for the purpose of achieving the aforesaid purposes;
and

F. WHEREAS, the City and the Developer are authorized to enter into this
Agreement pursuant to the Act, the City's authority as a home rule municipal unit of government
and other applicable statutory and constitutional authority; and

G.  WHEREAS, the City is the owner of the property legally described in Exhibit A
and depicted in Exhibit A-1, attached hereto (the "Redevelopment Property"); and

H. WHEREAS, the Redevelopment Property is located within the City and within
the Redevelopment Project Area; and

X WHEREAS, the City requested alternative proposals for redevelopment of the
Redevelopment Property from interested developers; and

1. WHEREAS, the Developer's general proposal was selected by the City as the
project best suited for the needs of the City; and |

K. WHEREAS, on February §, 2015, pursuant to Section 1 1-74.4-4(c) of the Act, the

City published a notice requesting altenate proposals for the redevelopment of the
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Redevelopment Property and did place a draft of this Agreement on file for review in the Office
of the City Clerk; and

L. WHEREAS, the City did not receive any altemate proposals for the
redevelopment of the Development Property; and

M.  WHEREAS, the Redevelopment Prope@ is to be conveyed and certain portions
of rights of way vacated to the Developer by the City, pursuant to the terms and conditions of
this Agreement; and

N. WHEREAS, the Redevelopment Property shall be a mixed-use development, in
accordance with plans to be prepared by the Developer and approved by the City and as further
described in this Agreement; and

0. WHEREAS, the Developer desires to cause the redevelopment of the
Redevelopment Property to create a transit-orientled, pedestrian friendly, mixed-use development
that will contain approximately 12,000 square feet of ground floor retail, 192 luxury rental
apartments, a 480 car parking structure, to include 150 public parking spaces to be conveyed to
the City, and other public and private improvements to the adjacent streets, alleys, and
streetscape, including, without limitation, an approximately 10,000 square foot civic plaza, to be
reconveyed to the City, all as further provided for in this Agreement (collectively, the "Project";
and

P. WHEREAS, the Developer has represented and warranted to the City that the
Developer, and its principals, are skilled in the business of development and redevelopment and
are able to provide the City skill, knowledge and expertise, as well as input from other experts

and consultants in similar mixed-use downtown redevelopment projects; and
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Q. WHEREAS, the Developer represents and warrants that the Redevelopment
Property will be redeveloped; and

R. WHEREAS, the City has agreed, in reliance on the Developer's expertise and
commitment to construct the Project, to convey the Redevelopment Property 1o the Developer
and to provide certain financial assistance as sbeciﬁcally set forth in this Agreement; and

S.  WHEREAS, the City is authorized under the provisions of the Act to pay for and
reimburse the Developer for a portion of the costs for the Project which are eligible
redevelopment project costs pursuant to the Act, up to the limit hereafter set forth; and

i WHEREAS, it is necessary for the successful completion of the Project that the
City enter into this Agreement with the Developer to provide for the development of the
Redevelopment Property and construction of the Project, thereby implementing and bringing to
completion a portion of the Redevelopment Plan; and

u. WHEREAS, the Developer has been and continues 1o be unable and unwilling to
undertake the redevelopment of the Redevelopment Property but for certain tax increment
financing ("7/F") incentives that may be provided by the City in accordance with the Act, to the
extent applicable, and the home rule powers of the City, which the City is willing to provide
under the terms and conditions contained herein. The Parties acknowledge and agree that but for
the economic development incentives to be provided in accordance with this Agreement, the
Developer cannot successfully and economically develop the Redevelopment Property and
construct the Project in a manner satisfactory to the City. The City has determined that it is
desirable and in the City's best interests 10 assist the Developer in the manner set forth herein and

as this Agreement may be supplemented and amended; and
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Y. WHEREAS, the Developer represents and warrants that it will obtain all
necessary zoning entitlements, subdivision approvals, permits and approvals from any and all
federal, county, state and local agencies, or bodies with jurisdiction over this Project, necessary
to construct, operate and maintain the Project; and

W.  WHEREAS, the Developer represents and warrants that it has sufficient equity
financing necessary to construct, operate and maintain the Project; and

X. WHEREAS, this Agreement has been submitted to the corporate authorities of the
City for consideration and review, the corporate authorities of the City have taken all actions
required to be taken prior to the execution of this Agreement in order to make the same binding
upon the City according to the terms hereof, and any and all actions of the corporate authorities
of the City precedent to the execution of this Agreement have been undertaken and performed in
the manner required by law; and

j o WHEREAS, this Agreement has been submitted to the Developer for
consideration and review, and the Developer has taken all actions required to be taken prior to
the execution of this Agreement in order to make the same binding upon the Developer
according to the terms hereof, and any and all actions precedent to the execution of this
Agreement by the Developer have been undertaken and performed in the manner required by
law.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of
which are mutually acknowledged, the Parties agree as follows:

1. INCORPORATION OF RECITALS AND EXHIBITS. The statements,

representations, covenants and recitations set forth in the foregoing recitals are material to this
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Agreement and are incorporated into and made a part of this Agreement as though they were
fully set forth in this Section 1. The exhibits referred to in this Agreement which are attached to
or incorporated into it by textual reference are incorporated by reference into and made a part of
this Agreement. The Parties acknowledge the accuracy and validity of those exhibits.

2: DEFINITIONS. For the purposes of this Agreement, unless the context clearly
requires otherwise, words and terms used in this Agreement shall have the meﬁnings provided
from place to place herein, including above in the recitals hereto and as follows:

"Capital Event" means the first to occur of (i) the arms-length sale of all of the Project or
all of the residential portion of the Project, (i) the refinance of the Project (but not including the
initial permanent financing to "take out" the Project's initial construction financing), (iii) 24
months after recordation of a condominium declaration converting the rental apartments 1o
condominium ownership, (iv) the sale of all of Morningside Hahn, LLC's membership in the
Project, and (v) December 31, 2024, all as reasonably approved by and accepted by the City.

"Change in Law" means the occurrence, after the Effective Date, of an event described
below, provided (i) such event materially changes the costs or ability of the Party relying thereon
to carry out its obligations under this Agreement or otherwise necessitates changes to the Project
and (ii) such event is not caused by the Party relying thereon:

Change in Law means any of the following: (i) the enactment, adoption,
promulgation or modification of any federal, state, county or local law, ordinance, code,
rule or regulation; (ii) the order or judgment of any federal or state court, administrative
agency or other governmental body; or (iii) the adoption, promulgation, modification or
interpretation in writing of a written guideline or policy statement by a governmental
agency. Change in Law, for purposes of this Agreement, shall also include the
imposition of any conditions on, or delays in, the issuance or renewal of any
governmental license, approval or permit (or the suspension, termination, interruption,
revocation, modification, denial or failure of issuance or renewal thereof) necessary for
the undertaking of the Project under this Agreement.

"City Code" means the Elmhurst City Code, as amended from time to time, and all other
ordinances, rules and regulations of the City.

"Developer Affiliate" means either (i) an entity controlled by, or under common control
with, Developer, such that it has the same manager(s), members, partners or shareholders who
shall own in aggregate more than fifty percent (50%) of the ownership interests in the Developer
and also own more than fifty percent (50%) of the ownership interests in said Affiliate or (ii) an
institutional investor(s) or a fund investing such investor's assets. As used herein, "control” shall
mean the possession, direct or indirect, of the power to direct or cause the direction of the
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management and policies of a person or entity, whether through the ownership of voting
securities or rights, by contract, or otherwise.

"Final Plans" means the planned unit development plans and elevations for the Project as
approved by the City pursuant to Ordinance No. 20-14-2014, dated December 15, 2014, attached
hereto as Exhibit B and made a part hereof, and the final construction plans and specifications
containing the detailed plans for the Project (in its entirety, including all public and private
improvements and not merely the building(s) themselves) as approved by the City prior to the
issuance of any building or other permits for the Project, and any amendments thereto as
approved by the Developer and the City.

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

"Redevelopment Project Costs" means those qualified redevelopment project costs
authorized by the Act and this Agreement and set forth in Exhibit D.

"Stare” means the State of lllinois.

“Substantial Completion” means the completion of the Project exclusive of any tenant
improvements, interior finishes and open “punch list” items as evidenced by the delivery by
Developer of a certificate signed by the Developer’s architect or project manager certifying that
the Project is substantially complete and subject to the reasonable approval of the City.

"TIF Ordinances" means all ordinances adopted by the City relating to the establishment
or amendment of the North York Street Tax Increment Area as further delineated in the Recitals
to this Agreement.

"Uncontrollable Circumstance” means any event which:

(8)  is beyond the reasonable control of and without the fault of the Party
relying thereon; and

(b)  is one or more of the following events:
(i) a Change in Law;

(i1) insurrection, riot, civil disturbance, sabotage, act of the public
enemy, explosion, fire, nuclear incident, war or naval blockade;

(i)  epidemic, hurricane, tomado, landslide, earthquake, lightning, fire,
windstorm, other extraordinary or ordinary weather conditions or other similar act
of God,
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(iv)  third party litigation challenging the authority of the TIF
Ordinances or the effectiveness of this Agreement;

(v)  governmental condemnation or taking or unreasonable delay in
reviewing and issuing applicable permits;

(vi)  strikes or labor disputes, or work stoppages not initiated by the
Developer;

(vii)  shortage or unavailability of essential materials, which materially
change the ability of the Party relying thereon to carry out its obligations under
this Agreement;

(viii) unknown or unforeseeable geo-technical or adverse environmental
conditions or environmental regulatory action regarding the Project;

(ix)  major environmental disturbances;
(x)  vandalism; or
(xi)  terrorist acts.

Uncontrollable Circumstance shall not include: economic hardship; unavailability of
materials (except as described in b(vii) above); or a failure of performance by a contractor
(except as caused by events which are Uncontrollable Circumstances as to the contractor).

For each day that the City or the Developer is delayed by an Uncontrollable
Circumstance, the dates set forth in this Agreement shall be extended by one ( 1) day for each day
of the resulting delay.

"Zoning Ordinance” means the City of Elmhurst Zoning Ordinance, as amended from
time to time.

3. CONSTRUCTION.  This Agreement, except where the context by clear

implication shall otherwise require, shall be construed and applied as follows:

A. Definitions include both singular and plural.
B. Pronouns include both singular and plural and cover all genders.
. The words “include," “includes" and "including" shall be deemed to be

followed by the phrase "without limitation."
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D. Headings of Sections herein are solely for convenience of reference and
do not constitute a part hereof and shall not affect the meaning, construction or effect
hereof.

E. All exhibits attached to this Agreement shall be and are operative
provisions of this Agreement and shall be and are incorporated by reference in the
context of use where mentioned and referenced in this Agreement.

F. Any certificate, letter or opinion required to be given pursuant to this
Agreement means a signed document attesting to or acknowledging the circumstances,
representations, opinions of law or other matters therein stated or set forth. Reference
herein to supplemental agreements, certificates, demands, requests, approvals, consents,
notices and the like means that such shall be in writing whether or not a writing is
specifically mentioned in the context of use.

G. The City Manager, or the City Manager's designee, unless applicable law
requires action by the corporate authorities, shall have the power and authority to make or
grant or do those things, certificates, requests, demands, notices and other actlions
required that are ministerial in nature or described in this Agreement for and on behalf of
the City and with the effect of binding the City as limited by and provided for in this
Agreement. The Developer and the City are entitled to rely on the full power and
authority of the Persons executing this Agreement on behalf of the Developer and the
City as having been properly and legally given by the Developer or the City, as the case
may be.

H. In connection with the foregoing and other actions to be taken under this
Agreement, and unless applicable documents require action by the Developer in a
different manner, the Developer hereby designates David M. Strosberg or his designee as
its authorized representative, who shall individually have the power and authority to
make or grant or do all things, supplemental agreements, certificates, requests, demands,
approvals, consents, notices and other actions required or described in this Agreement for
and on behalf of the Developer and with the effect of binding the Developer in that
connection (such individual being an "Authorized Developer Representative"). The
Developer shall have the right to change its authorized Developer Representative by
providing the City with written notice of such change, which notice shall be sent in
accordance with Section 20.2.

4, DEVELOPMENT OF THE REDEVELOPMENT PROPERTY.

Section 4.1. Project Schedule. The City and the Developer agree that the Developer's

development and construction of the Project will be undertaken in accordance with the Project

Schedule attached hereto as Exhibit C and made a part hereof ("Project Schedule").
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The Parties acknowledge that the Project Schedule is based on the Parties' best
understanding of the Project and related milestones as of the Effective Date. The Parties may
amend the Project Schedule as necessary to ensure that it accurately reflects the key milestones
in the development and construction of the Project, and the Parties specifically agree that the
milestone dates may be mutually extended by the Parties. Each Party agrees to not unreasonably
withhold approval of a request by the other Party to amend the Project Schedule for such
purposes, and the City Manager may extend the Project Schedule up to four (4) times, each for a
period of not more than fourteen (14) calendar days without the approval of the corporate
authorities.

Section 4.2. Approved Plans. The Project to be constructed by the Developer on the
Redevelopment Property shall be in conformity with the Final Plans attached hereto and hereby
made a part hereof as Exhibit B. It is understood that the Project must also be constructed in
accordance with the applicable provisions of the City Code, except as to City Code provisions
from which the City has granted variations and/or waivers ("Code Waivers"), which Code

Waivers are set forth in Exhibit |, and the ordinance granting all approvals as required by the

City Code and other ordinances of the City in effect as of the filing of the application for the
issuance of the building permit for the Project. In the event of a conflict between this
Agreement, including any of the exhibits to this Agreement, and the Final Plans, the
requirements of the Final Plans shall control.

Section 4.3. Construction of Public Improvements. Subject to the conditions and terms

set forth in this Agreement, the City approves and designates the Developer to construct those
public improvements as represented on the Final Plans. The Final Plans, together with all

general engineering plans for the Project, shail depict all public improvements, including utility
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improvements, curbs and gutters, sidewalks, street parking, streets, the public parking spaces in
the Project's parking structure ("Public Parking Spaces"), lighting, signage, streetscape and street
fumiture, stormwater facilities, including but not limited to the underground storm water
detention vault below the Public Civic Plaza ("Underground Detention Facility"), and any grants
or reservations of easements required thereby, alleys and driveways, the public civic plaza and
amenities ("Public Civic Plaza"), and landscaping, as required and approved by the City
(collectively, the "Public Improvements"). All Public Improvements shall be constructed and/or
installed in accordance with the Final Plans and the City Code as it exists at the time of the filing
of the application for the permit for the issuance of the building permit for the Project, except as
to zoning provisions from which the City has granted variations from as part of the approval of
the Project and the Code waivers as set forth in Exhibit I. The Developer in construction of all
Public Improvements shall follow such procedures as shall be required by the City Code.

3 CITY COVENANTS AND AGREEMENTS.

Section 5.1. City's Redevelopment Obligations. In addition to its other covenants and

obligations set forth in this Agreement, the City shall have the obligations set forth in this
Section in furtherance of the Project, all subject to the conditions precedent contained in this
Agreement, the Developer's financial commitments and compliance with the terms of this

Agreement.

A. TIF Incentive. The City agrees to pay or otherwise reimburse the
Developer for those Redevelopment Project Costs under the listed and itemized amounts
provided for on Exhibit D, provided that the total amount of payment and reimbursement
for the Redevelopment Project Costs shall not exceed Two Million Two Hundred Fifieen
Thousand Dollars ($2,215,000.00) ("City Incentives”). Disbursements for expenditures
related to Redevelopment Project Costs may be transferred from one line item 1o another.

B. Payment of City Incentives. The City's payment of the City Incentives is
subject to the reimbursement authorization provisions of Section 5.1.C below and will be
paid by the City to the Developer as set forth below.
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e Reimbursement Authorization Procedures.

@) The City shall pay the Developer the City lncentlves during the
course of construction of the Project as follows:

e Upon completion of demolition, erosion control, and site sheeting, the
amount(s) related to demolition, but not to exceed $500,000.00;

e Upon completion of professional design and legal fees associated with the
public improvements, the amount(s) related 1o professional design and
legal fees related to the public improvements, not to exceed $175,000.00;

¢ Upon completion of public utility relocation, and Underground Detention
Facility, the amount(s) related to public utility relocation, but not to
exceed § 375,000.00;

e Upon completion of the public roadway improvements, the amount(s)
related to the public roadway improvements, but not to exceed
$165,000.00;

e Upon conveyance of the Public Civic Plaza to the City, the amount(s)
related to the construction of the Public Civic Plaza, but not to exceed
£700,000.00;

¢ To the extent there are any Redevelopment Project Costs, exclusive of
land acquisition, for which the Developer is eligible for reimbursement
(z.e., provided the full extent of the City Incentives of $2,215,000.00 has
not yet been reimbursed to Developer) and which are incurred after the
above five (5) milestones, Developer shall be reimbursed as and when said
costs are incurred and certified to the City; and

¢ To the extent there are any Redevelopment Project Costs, inclusive of land
acquisition, for which the Developer is eligible for reimbursement (i.e.,
provided the full extent of the City Incentives of $2,215.000.00 has not yet
been reimbursed to the Developer) and which exist after the above six (6)
milestones, the Developer shall be reimbursed as and when said costs are
certified to the City.

(i) Within thirty (30) days after the receipt of the applicable and required
submissions under this Section, the City shall authorize the distribution of the
applicable reimbursement or payment to the Developer in accordance with the
terms of this Agreement, upon satisfaction of the following conditions with regard
to the City Incentives reimbursements and payments:

(a) The Developer has submitted to the City's Finance Director
a disbursement request on a form reasonably acceptable to the City with
respect 10 such portions.

(b)  The Developer is not in default under this Agreement after
expiration of all applicable cure periods.
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(c)  The City has previously inspected and approved the work
for which the Redevelopment Project Costs are being reimbursed, which
the City shall be obligated to do within fourteen (14) days following
request by the Developer.

(iii)  As a prerequisite to the making of payments to the Developer, the
Developer must certify to the City the following;:

(8)  The Developer (or its successor or assign, if applicable) is
duly organized and validly existing,

(b)  The Developer has the right, power and authority io submit
the request for payment and to perform its obligations under the
Agreement.

(c)  No event of default or condition or event which, with the
giving of notice or passage of time or both, would constitute an event of
default under this Agreement or an event of default under any financing
agreement related to the Project or an event of default under any
construction contract for the Project exists and remains unremedied.

(d)  The requested disbursement is for Redevelopment Project
Costs which are qualified for payment under this Agreement and
applicable law.

(¢)  None of the items for which payment is requested has
already been paid.

H The payment is due and owing (or has already been paid)
from the Developer to its construction manager, contractor, subcontractor
or material supplier or others.

() The Developer has obtained all government pemmits,
certificates and consents (including, without limitation, appropriate
environmental approvals) necessary and applicable to reconstruct,
complete and operate the applicable improvements for which payment is
requested.

(h)  No lien exists against the Redevelopment Property except
those that the Developer, in good faith and based upon reasonable
grounds, is contesting.

(1) The Developer has certified the work for which payment is
sought has been completed.
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(iv)  As a prerequisite to any payments by the City and to assist in the
City's consideration, the Developer must provide to the City with regard to the
City Incentives:

(a)  Good and sufficient (partial or full) trailing waivers of lien
with respect to the payment requested.

(b)  Proof in a form reasonably acceptable to the City, such as a
contractor's sworn statement or architect's certification, that the Developer
is or was obligated to make the payments for which reimbursement is

sought.

(¢)  Such information as is reasonably necessary for the City to
determine that reimbursement is being sought for a Redevelopment
Project Cost and is otherwise due and payable hereunder.

(v)  Any payment or reimbursement payable to the Developer pursuant
to this Section 5.1.C that is attributable to work performed by subcontractors, as
evidenced by waivers of lien submitted to the City by the Developer, shall be
reimbursed to the Developer pursuant to the provisions of this Agreement.

(vi)  The Developer shall, upon request by the City, provide the City
with all documentation required to evidence the cost of the City Incentive items
such records to include, but not be limited to, all contracts with general
contractors and all subcontractors, contractors' sworn affidavits, lien waivers, title
company ledgers and any other documentation specified by the City and/or in the
possession of the Developer. The City may require an audit of all evidence of the
cost of City Incentive items, such audit to be performed by an auditor selected by
the City in its sole discretion and at the City's cost.

(vii) It is understood that the City Incentives as provided in this
Agreement are the maximum amounts the City will be required to pay or
otherwise reimburse to the Developer. Subject to applicable cure periods and
provisions and notices, it is further understood that the City may reimburse itself
out of the City Incentives for any monies owed by the Developer and that the
amounts due Developer will be reduced by the amount of any such reduction,
unless otherwise cured.

Section 5.2. Environmental Remediation. Pursuant 1o Developer's due diligence

investigation and sub-surface testing of the Redevelopment Property, it has been discovered that
certain adverse environmental conditions exist below the Redevelopment Property that require

certain remediation activities to permit construction and operation of the Project. The Developer
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has or will deliver to the City all documents in its possession concerning the environmental
condition of the Redevelopment Property, including any assessments and reports. The
remediation activities include the testing for and excavation and disposal of contaminated soil, as
well as any other remediation activities (collectively, the "Remediation”) required to secure a No
Further Remediation letter ("NFR") from the Iliinois Environmental Protection Agency ("IEPA™)

for the Project.

A. Remedial Action Plan. As of the date hereof, the Developer has retained Pioneer
as its representative to provide environmental testing and to develop a Remedial Action Plan
("RAP") for submittal to the IEPA to perform the Remediation of the Redevelopment Property
and secure the NFR for the Project. The City has retained DAI Environmental, Inc. ("DAI") as
its environmental consultant to review and participate in the preparation and submittal of the
RAP, the Remediation and to secure the NFR from the IEPA. Pioneer shall prepare the RAP, to
best accommodate the objectives of the most efficient and cost-effective methods to complete the
Remediation of the Redevelopment Property and to secure the NFR. The preparation and
submittal of the RAP to the IEPA shall be subject to the prompt review of DAI and approval by
the City. The RAP shall be reviewed and approved (or not approved comments thereof shall be
provided) no more than five (5) business days following receipt by DAI and the City of the RAP.
Upon approval of the RAP and any draft NFR by the IEPA, or such variation thereof as may be
required by the IEPA, the Developer shall implement the RAP to obtain the final NFR.
Implementation of the RAP shall be accomplished by the Developer in a prudent, diligent and
cost-effective manner.

B. Remediation Costs. The remediation costs to secure the NFR shall be allocated
and paid by the Developer, and, pursuant to subsections C and D below, promptly reimbursed by
the City, to the Developer for the actual costs incurred by the Developer, as generally defined on
Exhibit K ("Remediation Costs"), all as shall be reviewed by DAI and approved the City, subject
to the exclusions and limitations set forth below and as follows:

(i) Direct Costs. Pursuant to Exhibit K, The reasonable and actual costs for
reports, testing, preparation of and implementation of the RAP, managing the
Remediation and securing the NFR.

(i)  Incremental Contaminated Soil Costs. With respect to the removal of the
contaminated soil pursuant to the approved RAP, the Developer shall be responsible for
advancing the actual costs of excavating, hauling and disposal of the contaminated soil,
subject to the City's reimbursement obligations set forth herein. Any soil removed from
the Redevelopment Property shall be tested to determine its suitability, in accordance
with a protocol to be reasonably agreed upon by Pioneer and DA, and excavated and
delivered to licensed sites in accordance with the RAP and applicable laws ("Disposal
Costs"). The incremental amount (the "Increased Costs") by which the actual Disposal
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Costs actually incurred and paid by the Developer exceeds the costs that would have been
incurred by the Developer to excavate, haul and deliver equivalent non-contaminated soil
for the Project (1he "Baseline Costs") shall be reimbursed by the City to the Developer
promptly upon presentation of the information required in subsections C and D below
and the Developer shal] undertake the work to complete the disposal in accordance with
the RAP and this Section. As soon as practicable, but in any event prior to the date on
which the Developer begins excavation, the Developer and the City, in conjunction with
Pioneer and DAL, shall agree on the terms for the Disposal Costs and the Baseline Costs.

C Documentation Submittal. The Developer shall maintain the cost information and
data used in support of the requests for reimbursement for the Remediation Costs in accordance
with generally accepted accounting principles and practices. The City shall have access to these
records during normal business hours, provided the City submits a request to the Developer to
review the records with reasonable advance notice. The Developer shall provide written proof to
the City of waiver of liens by the environmental consultant, contractors and subcontractors
performing services or providing materials for the Remediation Costs prior to reimbursement.
Documentation related to a request for reimbursement shall be submitted to the City on a
monthly basis. The Developer shall submit the following documentation:

0] a written statement detailing the Remediation Costs incurred;

(i)  copies of supporting invoices from contractors, consultants, engineers or
others;

(iii)  a statement that the Remediation Costs have not been and will not be
submitted to any insurance carrier or third party. In the event that the Developer receives
payment from any insurance carrier or third party for an amount which has been
previously reimbursed by the City, the Developer shall immediately return the
reimbursed monies to the City.

(iv)  any other information which may be reasonably required by the City or by
DAL, its attoreys or its auditors.

D. Documentation_Review. Within fifieen (1 5) days after the Developer has
submitted documentation reasonably satisfactory to the City, as required pursuant to subsection
C above, and this Section, requesting reimbursement of the Remediation Costs, the City shall
make the requested reimbursement to the Developer. Payments to the Developer shall be made
on a monthly basis. If the City determines that requested reimbursement of Remediation Costs is
inconsistent with the RAP, or otherwise inappropriate, the City shall notify the Developer in
writing of its reasons for rejection within the fifteen (15) day time period for review. The
Developer shall be provided an opportunity to meet with the City and provide additional
information. If the rejection is not resolved or cured within thirty (30) days afier the City
provides notification in accordance with the terms of this Agreement, there is no obligation to
pay the portion of the Remediation Cost rejected until resolution of the rejection.
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E. = Exclusions and Limitation of Liability. The obligations of the City under this

Agreement are subject to, and limited in accordance with, the following:

@) Except as otherwise provided on Exhibit K, the Developer and the City
shall each bear the costs and expenses of its own employees, consultants, attorneys and
other representatives incurred with respect to the Remediation.

(i)  The City shall only be responsible for those Remediation Costs, pursuant
to the provisions of this Section, to secure and record the final NFR for the Project and
shall have no liability or obligation whatsoever thereafter to the Developer, including but
not limited to (a) any residual contamination that may be permitted to remain in place
with respect to the Project and (b) any future Remediation Costs, maintenance, repair or
replacement costs associated with any remedial systems such as, but not limited to,
engineered barriers, vapor intrusion systems, wells or monitors. The City acknowledges
that the Developer shall have no liability or obligation for any residual contamination that
may be permitted to remain in place in adjoining rights-of-way, pursuant to Highway
Authority Agreements, including but not limited to, those Highway (and Supplemental)
Authority Agreements dated February 27, 2001 and April 23, 2012.

E. Cooperation. In all aspects of the activities to be undertaken pursuant to this
Section, the Developer and its representatives (including Pioneer and such attorneys as the
Developer may employ or retain) and the City and its representatives (including DAI and
attorneys as the City may employ or retain) shall regularly consult and cooperate. Such
consultation and cooperation shall include, without limitation, periodic meetings, regular and
frequent communication, and the good faith sharing of samples, test results, studies, reports and
other information pertaining to the Redevelopment Property, RAP, the Remediation and NFR
process (except such communications as may be deemed confidential under applicable law,
including lawyer-client communications and proceedings of the City Council properly conducted
in closed or executive session). Notwithstanding the duty of the parties to cooperate, the
Developer and the City are not partners or joint venturers, and the Developer, for itself and its
consultants, invitees and agents, shall be solely responsible for its decisions and actions with
respect 1o the establishment, control and implementation of the RAP, the Remediation and NFR.

Section 5.3. Conveyances of Land. Subject to the City's satisfaction or waiver of the

conditions precedent of this Agreement, and payment by the Developer to the City at closing of
the Redevelopment Property of the sum of One Million Six Hundred Seventy-Five Thousand
(81,675,000.00) Dollars, by wired or cashier's funds ("Purchase Price"), the City will convey the
Redevelopment Property to the Developer so that the Developer is able to build and complete the
Project and thereafier the Developer shall, as applicable under the terms of this Agreement and

subject to the Declaration (as hereinafter defined), (i) convey to the City the Public Parking
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Spaces, (ii) convey to the City the Public Civic Plaza and (iii) provide a bill of sale for all other
applicable public improvements. The Parties will lconsult and agree on the exact nature and
timing of the various grants of easement and land conveyances. The conveyances of land as
generally described in this Section and provided in this Agreement shall be undertaken . in
accordance with the closing date described in the Project Schedule and the other applicable
provisions of this Agreement. The conveyances of land under this Agreement shall be as

follows:

A. Closing Contingencies.  The City currently holds title to the
Redevelopment Property. So long as the Developer is not in default of any provision of
this Agreement, the City agrees, subject to the terms and conditions in this Agreement, to
convey the City Redevelopment Property to the Developer, conditioned upon the
following (the "Closing Contingencies"):

)] pursuant to the Final Plans, the Developer has secured any and all
permits from the City, state, county and any other regulatory body required to
commence construction of the Project;

(i)  pursuant to the Project Schedule, the Developer has obtained a
commitment to provide construction loan financing sufficient to complete
construction of the Project, as reasonably determined by the City, a copy of which
has been provided to the City;

(ii))  the Developer has provided the City with satisfactory written
evidence of the necessary Developer equity contribution as determined by the
City in its sole and absolute discretion;

(iv)  the Developer submitting to the linois Environmental Protection
Agency a corrective action plan and draft No Further Remediation letter to
remediate the Redevelopment Property 1o permit the construction, development
and operation of the Project.

B. The Developer acknowledges and agrees that the City Redevelopment
Property shall be conveyed and accepted in an "AS-1S," "WHERE-IS" condition and that
the City makes no representations, warranties or agreements of any kind whatsoever as 1o
its condition, quality, or suitability for development. It shall be the sole responsibility of
the Developer, at the Developer's sole expense, to investigate and determine the soil and
all other conditions to accommodate the Project to be constructed by the Developer
hereunder. Prior to the conveyance of such Redevelopment Property, the Developer shall
have access to the City Redevelopment Property in order 1o determine the environmental
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conditions and soil suitability and other conditions. If the soil or any other conditions are
not, in all respects, entirely suitable for the Project, then it shall be the sole responsibility
and obligation of the Developer, at the Developer's sole expense, to do such things as
may be necessary to modify and improve said conditions, as to make the same entirely
suitable for the Project. The Developer shall indemnify and hold the City harmless from
any and all costs, attorneys' fees, loss or damages resulting from the Developer's entry
upon the Redevelopment Property and actions thereon.

C. Conveyance; Title; Escrow; Possession.

(i) Within thirty (30) days afier the date hereof, the City shall cause to
be furnished to the Developer a commitment for an ALTA Form B Owner's Policy of
Title Insurance ("Commitment") issued by Chicago Title Insurance Company ("Title
Company"), covering the Redevelopment Property, together with true and legible copies
of all documents creating or establishing easements, restrictions, and other items referred
to as exceptions in Schedule "B" of the Commitment ("Title Documents"), with any
existing surveys and provide an updated and current ALTA topographic survey (if
provided by Developer, City will reimburse cost) (collectively, the "Survey") for the
Redevelopment Property. Within fifteen (15) days after receipt of the Title Documents
and Survey, the Developer shall provide 1o the City in writing a specific list of the
Developer's objections to any of them ("Title Objections"). Any item constituting an
encumbrance upon or adversely affecting title to the Redevelopment Property which is
not objected to by the Developer in writing by such time shall be deemed approved by the
Developer and shall constitute a Permitted Exception (as hereinafter defined). Any
mortgages, security interests, financing statements, or any other lien recorded against the
Redevelopment Property following the Agreement Date with the consent or acquiescence
of the City are collectively referred to as the "Consensual Liens" and none of such
Consensual Liens shall constitute, be or become Permitted Exceptions. The City shall
cause all Consensual Liens, if any, to be paid and discharged in full at closing and in the
event the City fails to do so, the Developer shall have the right to deduct and apply so
much of the Purchase Price as is reasonably required to do so. The phrase "Permitted
Exceptions" shall mean those exceptions to title set forth in the Commitment, Title
Documents and Survey and accepted or deemed approved by the Developer pursuant to
the terms hereof, except Consensual Liens as provided above, which shall not constitute
Permitted Exceptions. The City shall have the right, but not the obligation, for a period
of twenty-one (21) days after receipt of the Developer's Title Objections (the "Cure
Period") to cure (or commit to cure at or prior to closing) by delivery of written notice
thereof to the Developer within the Cure Period any or all Title Objections contained in
the Developer's notice. If any such Title Objections are not cured (or, if reasonably
capable of being cured, the City has not committed to cure same at or prior to closing)
within the Cure Period, or if the City sooner elects not to cure such Title Objection by
written notice to the Developer, the Developer shall have until the earlier of the
expiration of the Cure Period or five (5) days afier the receipt of such written notice
within which to give the City written notice that the Developer elects either (i) to waive
all such uncured objections (in which case the uncured objections shall become Permitted
Exceptions); or (ii) terminate this Agreement. If the Developer does not deliver such
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written notice within the above period, the Developer shall be deemed to have terminated
this Agreement, in which case neither Party shall have any further obligations to the other
hereunder (except any obligations which this Agreement provides survive termination).

(i) Subject to the satisfaction of all of the Closing Contingencies, the
City shall convey to the Developer merchantable, insurable, fee simple title to the
Redevelopment Property by Special Warranty Deed in a form which is mutually
satisfactory to the City and the Developer. The conveyance of the Redevelopment
Property shall be closed through a New York style deed and money escrow with the Title
Company serving as escrow agent. Not less than two (2) days before the closing date, the
City and the Developer will execute the standard form of New York style deed and
money escrow instructions then in use by the Title Company, modified as necessary to
conform to the terms of this Agreement. The attorneys for the City and the Developer are
authorized to execute the escrow agreement and amendments thereto and all directions or
communications thereto, as well as any other documents necessary to effectuate the
conveyance of the Redevelopment Property. All fees and costs of the escrow shall be
split equally between the City and the Developer. The Developer shall have the right to
possession thereof at the time of closing or conveyance. All assessments, general or
special, which are due and payable in arrears afier the closing, and assessments for
improvements completed prior to such closing but payable after such closing shall be
prorated at such closing. Ad valorem real estate taxes for the Redevelopment Property, if
not otherwise exempt, will be prorated at 105% of the most current available assessed
value, equalization factor and tax rate between the Developer and the City as of the
closing date. The City's portion of the prorated taxes will be credited to the Developer at
closing as an adjustment to the Purchase Price. If the assessment(s) for the year of
closing and/or prior years are not known at the closing date, the prorations will be based
on taxes for the previous tax year. Such other items that are customarily prorated in
transactions of this nature, if any, shall be ratably prorated. For purposes of calculating
prorations, the Developer shall be deemed to be in title to the Redevelopment Property on
the closing date. All such prorations shall be made on the basis of the actual number of
days of the year and month, which shall have elapsed as of such closing date. The
amount of the ad valorem real estate tax proration shall be adjusted in cash afier such
closing as and when the final tax bill for such period(s) becomes available. The City and
the Developer agree to cooperate and use their diligent and good faith efforts to make
such adjustments no later than sixty (60) days afier such information becomes available.

(iif) At closing, the City and/or the Developer, as is customary, shall
deliver or cause to be delivered the following, in form and substance reasonably
acceptable to the Parties:

(@) A Special Warranty Deed, executed by the City, in
recordable form, conveying the Redevelopment Property to the Developer;

(®)  An Affidavit of Title and ALTA Statement;
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(c) A title policy (or "marked up" title commitment) issued by
the Title Company dated as of the date of closing in the amount of $1,675,000.00,
with extended coverage and such endorsements as the Developer shall reasonably
require and said title policy or “marked up” commitment shall be otherwise in
accordance with the requirements herein (it being understood that both Parties
will provide any certificate or undertakings required in order to induce the Title
Company to insure for any "gap" period resulting from any delay in recording of
documents or later-dating the title insurance file);

(d)  Completed City, State and County Transfer Declarations
marked exempt;

(¢)  Reconveyance Special Warranty Deed ("Reconveyance
Deed") executed by the Developer to the City, to be held in escrow by the Title
Company, providing for the reconveyance to the City as provided for in Section
5.3(C)(v) of this Agreement; and

) such other documents and instruments as may reasonably
be required by the Title Company and which may be necessary to consummate
this transaction and to otherwise effect the agreements of the Parties hereto.

After conveyance, the City and the Developer shall execute and deliver to the
other such further documents and instruments as either the City or the Developer shall
reasonably request to effectuate this Agreement. In the event of a failure to close the sale
of the Redevelopment Property on or before the earlier of July 15, 2015 or thirty (30)
days afer the satisfaction of the latest to occur of the Closing Contingencies, whichever
is earlier, either Party shall, by written notice to the other, have the right to terminate this
Agreement.

(iv)  This Agreement is an arms-length agreement between the Parties.
Except as expressly provided herein to the contrary, the conveyance of the
Redevelopment Property to the Developer is "as is, where is" and reflects the agreement
of the Parties that there are no representations, disclosures, or express or implied
warranties. SUBJECT TO THE TERMS OF THIS AGREEMENT, THE
DEVELOPER 1S PURCHASING THE REDEVELOPMENT PROPERTY AND,
EXCEPT AS SET FORTH HEREIN, THE REDEVELOPMENT PROPERTY
SHALL BE CONVEYED AND TRANSFERRED TO THE DEVELOPER "AS IS,
WHERE 1S, AND WITH ALL FAULTS," AND SPECIFICALLY AND
EXPRESSLY WITHOUT ANY WARRANTIES OR GUARANTIES, EITHER
EXPRESS OR IMPLIED, OF ANY KIND, NATURE OR TYPE WHATSOEVER
FROM OR ON BEHALF OF THE CITY. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING EXCEPT AS SET FORTH HEREIN, THE
CITY HAS NOT MADE, AND DOES NOT AND WILL NOT MAKE WITH
RESPECT TO THE REDEVELOPMENT PROPERTY, ANY WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED, OR ARISING BY OPERATION
OF LAW, INCLUDING BUT IN NO WAY LIMITED TO, ANY WARRANTY OR
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CONDITION, MERCHANTABILITY, HABITABILITY, OR FITNESS FOR A
PARTICULAR USE OR PURPOSE, OR WITH RESPECT TO THE VALUE,
PROFITABILITY, BUILDABILITY, MORTGAGEABILITY OR
MARKETABILITY OF THE REDEVELOPMENT PROPERTY, OR THE
PRESENCE OF HAZARDOUS MATERIALS THEREIN, THEREON, OR
THEREUNDER, WHICH WARRANTIES ARE HEREBY DISCLAIMED. Except
as otherwise provided in this Agreement, the Developer has had, and will have pursuant
to this Agreement, an adequate opportunity to make such legal, factual and other
inquiries and investigations as the Developer deems necessary, desirable or appropriate
with respect to the Redevelopment Property. Such inquiries and investigations of the
Developer shall be deemed to include, but shall not be limited to, the physical condition
of the Redevelopment Property, the suitability of the Redevelopment Property for the
Project (as defined below), such state of facts as an accurate survey and inspection of the
Redevelopment Property would show, and all zoning and other codes, ordinances and
regulations of any governmental entity applicable to the ownership, maintenance or
operation of the Redevelopment Property.

(v)  City's Right of Reconveyance. -Within (a) one hundred fifty (150)
days following the conveyance by the City of the Redevelopment Property, the
Developer shall open a construction loan escrow for the Project, and (b) within one
hundred eighty (180) days following the conveyance by the City of the Redevelopment
Property, the Developer shall commence construction of the structural improvements
(i.e., pouring of footings) for the Project. If the Developer fails to comply with either of
the requirements set forth in the previous sentence, the City shall have the option, in
addition to any and all remedies available to it under this Agreement, exercise upon
written notice to the Developer, to have the Redevelopment Property, together with any
improvements thereon, if any, reconveyed to the City for no consideration and with no
claim against the City for work performed by the Developer on the Redevelopment
Property, which shall be at Developer's sole cost and expense, free and clear of any liens
and encumbrances created by the act or default of the Developer, with taxes, water, sewer
and other utility charges prorated as of the date of such reconveyance, and/or terminate
this Agreement. This section shall have no force or effect and the City shall have no right
to reconveyance at and after such time as the Developer commenced erection of vertical
structural improvements.

D. The City and Developer acknowledge that on or before the date upon
which the Developer will convey the Public Parking spaces to the City, the Developer
will execute and record against title to the Redevelopment Property a Declaration of
Covenants, Conditions, Restrictions and Easements (the “Declaration™).  The
Declaration will provide for (among other things) certain easements, maintenance
obligations, insurance obligations, services, cost sharing obligations, restrictions,
covenants, conditions and other provisions that will govern and control the use, operation
and enjoyment of the Redevelopment Property and provide for the maintenance and
upkeep of the improvements constructed on the Redevelopment Property.  The
Declaration will be in the form attached hereto as Exhibit E subject to incorporation of
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certain exhibits and completion of certain other matters that were not able to be finalized
as of the date hereof.

Section 5.4. City Permit Fees. The City agrees to waive payment by the Developer of all

City building permit fees, tap-in fees, and demolition permit fees. Should the Developer fail to
complete the Project pursuant to the terms of the Project Schedule (other than as a result of an
Event of Default by the City or an Uncontrollable Circumstance), the Developer shall pay to the
City all inspection and permit fees previously waived by this Section 5.4 of this Agreement. Any
amounts due to be repaid to the City under this Section shall constitute a lien on the
Redevelopment Property, which lien hereby is made expressly subject and subordinate to any
lending financing. Prior to any amount becoming due under this Section 5.4, the City shall give
written notice to the Developer of its repayment obligation. Unless otherwise agreed by the City
pursuant to an amendment of this Agreement, the repayment obligation shall be due within thirty
(30) days of the date of the written notice. The waiver of permit fees set forth in this Section 5.4
does not include retail and/or tenant build out(s). Notwithstanding anything contained in this
Section 5.4, the Developer shall be required to pay all third-party review fees reasonably
required by the City.

Section 5.5. City Cooperation. The City agrees to cooperate with the Developer in the
Developer's attempts to obtain all necessary approvals from any governmental or quasi-
governmental entity and upon request of the Developer will promptly execute any applications or
other documents (upon their approval by the City) which the Developer intends to file with such
other governmental or quasi-governmental entities in respect of the Project. The City shall
further promptly respond to, and/or process, and consider reasonable requests of the Developer
for: applicable excavation and foundation permits; shell permits; other building permits;

driveway permits; curb cuts or other permits necessary for the construction of the Project as well
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as to requests by Developer for inspections and temporary and permanent certificates of
occupancy. Approval of any building permit applications and/or engineering plans shall be
contingent on the Developer paying any and all review fees that have not been otherwise waived
or reimbursed pursuant to the terms of this Agreement and providing all required and requested
documentation for each such permit, including but not limited to engineering reports,
calculations and plans required to substantiate that said improvements fully conform with all
applicable state statutes and the City Code, as well as receipt of all required approvals from any
federal, state, regional or county agencies having applicable jurisdiction.

6. CERTAIN DEVELOPER COMMITMENTS, COVENANTS,

REPRESENTATIONS AND WARRANTIES. In consideration of the City's substantial

commitment to the redevelopment of the Redevelopment Property and its commitments
contained in this Agreement, the Developer agrees, represents, warrants and covenants with and
to the City as follows and elsewhere in this Agreement:

Section 6.1. Plans. The Developer shall construct the Project in full conformance with

this Agreement and the Final Plans.

Section 6.2. _Construction of the Project.

A, Construction of Project. The Developer shall construct the Project in
accordance with the Project Schedule attached as Exhibit C. Nothing herein shall be
deemed to limit the amount which the Developer may need to expend to construct the
Project.

B. Public Parking Spaces. As part of the Project, the Developer shall
construct a multi-level parking structure which includes the Public Parking Spaces
component. The Project parking structure shall be constructed in accordance with the
Final Plans and as approved by the City. The Developer shall convey to the City the
Public Parking Spaces, containing 150 contiguous parking spaces, together with mutually
acceptable permanent easements over all common areas as may be necessary to permit
pedestrian and vehicular ingress and egress to said Public Parking Spaces subject to the
Declaration. The Developer shall assign or otherwise provide to the City such
construction warranties and/or guarantees as the Developer shall have received from
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third-party contractors and vendors which relate to the Public Parking Spaces. The
approximate location of the spaces to be granted is depicted within the Final Plans and is
to be located at grade. The City shall pay for and otherwise be responsible for all
operational and maintenance costs related to the Public Parking Spaces. The Developer
and the City agree that the Developer shall not be entitled to an occupancy permit,
temporary or otherwise, for any portion of the Project, until such time as the Developer
grants to the City the Public Parking Spaces.

c. Public Civic Plaza. As part of the Project, the Developer shall construct
the Public Civic Plaza. The Public Civic Plaza shall be constructed in accordance with
the Final Plans and as approved by the City. The Developer shall convey to the City, free
and clear of all liens and encumbrances, clear and marketable title to the Public Civic
Plaza comprised of approximately 10,000 sq. fi. and generally focated along York Street,
together with mutually acceptable permanent easements over all common areas as may be
necessary 1o permit pedestrian and vehicular ingress and egress to said Public Civic
Plaza. The Developer shall assign or otherwise provide to the City such construction
warranties and/or guarantees as the Developer shall have received from third-party
contractors and vendors which relate to the Civic Plaza and Underground Detention
Facility. The approximate location of the Public Civic Plaza component to be conveyed
is depicted within the Final Plans. The Developer and the City agree that the Developer
shall be entitled to a temporary occupancy permit, provided that the Developer conveys
the Public Civic Plaza to the City on or before Substantial Completion of the Project in
accordance with the Project Schedule.

D. Intentionally Omitted.

E. Permits. The Developer shall apply for, diligently pursue and secure all
required permits and approvals pursuant to the Project Schedule. The City shall
cooperate with the Developer in approving necessary permits afier submission of a
complete application, which complies in all respects with all applicable laws, ordinances,
regulations and this Agreement.

i Prevailing Wage. The Developer shall construct the applicable portions of
the Project in full compliance with the Prevailing Wage Act (for purposes of this Section,
the "Act") of the State of Illinois, 820 ILCS 130/0.01 ef seq., as amended. The Developer
shall indemnify, hold harmless, and defend the City, its goveming body members,
officers, and agents, including independent contractors, consultants and legal counsel,
servants and employees thereof (“Indemnified Parties"), against all regulatory actions,
complaints, damages, claims, suits, liabilities, liens, judgments, costs and expenses,
including reasonable attorney's fees, which may in any way arise from or accrue against
the Indemnified Parties as a consequence of compliance with the Act or which may in
any way result therefrom, including a complaint by the Illinois Department of Labor
under Section 4(a-3) of the Act, 820 ILCS 130/4(a-3) that any or all of the Indemnified
Parties violated the Act by failing to give proper notice to the Developer or any other
party performing applicable work that no less than the prevailing rate of wages shall be
paid to all laborers, workers and mechanics performing work on the Project, including

517037.7

25
ATTACHMENT E

(TIF 1V)



interest, penalties or fines under Section 4(a-3). The indemnification obligations of this
Section on the part of the Developer shall survive the termination or expiration of this
Agreement. In any such claim, complaint or action against the Indemnified Parties, the
Developer shall, at its own expense, appear, defend and pay all charges of reasonable
attorney's fees and all reasonable costs and other reasonable expenses arising therefrom
or incurred in connection therewith, and, if any judgment or award shall be rendered
against the Indemnified Parties in any such action, the Developer shall, at its own
expense, satisfy and discharge such judgment or award.

G. The Developer and the City, as applicable, shall grant, dedicate or convey
all rights-of-way and easements on the Redevelopment Property in order to provide for
all required Project improvements, as shown in the Final Plans, including but not limited
to streets, sidewalks, street lights, water mains, storm and sanitary sewer mains, detention
or retention ponds, gas, electricity, and cable television. The Parties shall coordinate said
conveyances with all applicable utility companies and other applicable governmental
bodies and/or agencies.

H. The Developer shall prepare, file and secure approval by the City of any
and all required plats of consolidation or resubdivision, vacation, horizontal plats of
subdivision and/or assessment plats as may be required by City Code, or otherwise, to
effectuate the terms of this Agreement for the Project.

I The Developer shall install on behalf of the City all necessary water
mains, sanitary sewer mains and storm sewers necessary to serve the Project in
accordance with final engineering plans approved by the City.

J. The Developer shall convey free and clear title to any Public
Improvements depicted on the Final Plans by an appropriate instrument of conveyance.

K. In the event the Developer elects to park and stage construction
equipment, materials and vehicles other than on the Redevelopment Property, the City
shall have the right to reasonably approve such locations.

Section 6.3. INTENTIONALLY OMITTED.

Section 64. Timing of Developer's Obligations.  Subject to Uncontrollable

Circumstances, the Developer will complete construction of the Project pursuant to the Project
Schedule. If the Developer fails to commence, diligently prosecute and complete the Project
within the time period set forth in the Project Schedule, such will constitute an event of default

under this Agreement (subject to the cure provisions hereof), unless caused by Uncontrollable

Circumstances.
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Section 6.5. Compliance with Applicable Laws. The Developer shall at all times

acquire, install, construct, operate and maintain the Project in conformance with all applicable
laws, rules, ordinances and regulations. Except as to the Zoning Ordinance provisions that the
City has granted variations from, all work with respect to the Project shall conform to all
applicable federal, state, county and local laws, regulations and ordinances, including, but not
limited to, zoning, subdivision and planned development codes, building codes, environmental
laws (including any law relating to public health, safety and the environment and the
amendments, regulations, orders, decrees, permits, licenses or deed restrictions now or hereafter
promulgated thereafter), life safety codes, property maintenance codes and any other applicable
codes and ordinances of the City, or any of its rules or regulations or amendments thereto, which
are in effect at the time of issuance of each building permit.

Section 6.6. Progress Meetings. The Developer shall meet with the corporate authorities

or City staff, or both (as determined by the City), as reasonably requested, and make
presentations to the corporate authorities once a calendar year as reasonably requested by the
City Manager in order to keep the City apprised of the progress of the construction of the Project.

Section 6.7. Developer's Cooperation and Coordination. During the construction of the

Project, the Developer shall provide such notices and attend such community and neighborhood
meetings as may be necessary or desirable, as reasonably determined by the City and the
Developer in consultation, to keep the residents and local businesses in the immediate vicinity of
the Redevelopment Property fully informed of progress on the Project and any measures that the
City and the Developer believe prudent for the residents to take to minimize construction-related
inconvenience. The Developer shall also stage its construction of the Project to avoid to the

fullest extent possible any such community disruption. During construction, the Developer shall
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on a daily basis keep all streets immediately adjacent to the Project free of any construction-
related debris. Within three (3) hours after notice from the City that one or more streets within
the Project are not satisfaclbri]y clean during a 24-hour period, the Developer will take steps to
remedy the complaint. In the event that the Developer fails three (3) times to remedy a
complaint under this Section with regard to properly cleaning a street, the Developer, upon the
fourth violation, shall pay the City the sum of $750.00 for each such subsequent violation.

Section 6.8. Additional Representations and Warranties of the Developer

A. The Developer is an Illinois limited liability company duly organized and
existing and in good standing under the laws of the State of llinois, and is authorized to
and has the power to enter into, and by proper action has been duly authorized to execute,
deliver and perform, this Agreement. The Developer is solvent, able to pay its debts as
they mature and financial able to perform all the terms of this Agreement. To the
Developer's knowledge, there are no actions at law or similar proceedings which are
pending or threatened against the Developer which would result in any material and
adverse change to the Developer's financial condition, or which would materially and
adversely affect the level of the Developer's assets as of the date of this Agreement or that
would materially and adversely affect the ability of the Developer to proceed with the
construction and development of the Project. The Developer will do or cause to be done
all things necessary to preserve and keep in full force and effect its existence and
standing as an Illinois limited liability company, so long as the Developer maintains an
interest in the Redevelopment Property or has any other remaining obligations pursuant
to the terms of this Agreement.

B. Neither the execution and delivery of this Agreement by the Developer,
the consummation of the transactions contemplated hereby by the Developer, nor the
fulfillment of or compliance with the terms and conditions of this Agreement by the
Developer conflicts with or will result in a breach of any of the terms, conditions or
provisions of any offerings or disclosure statement made or to be made on behalf of the
Developer (with the Developer's prior written approval), any organizational documents,
any restriction, agreement or instrument to which the Developer or any of its partners or
venturers is now a party or by which the Developer or any of its partners or its venturers
is bound, or constitutes a default under any of the foregoing, or results in the creation or
imposition of any prohibited lien, charge or encumbrance whatsoever upon any of the
assets or rights of the Developer, any related party or any of its venturers under the terms
of any instrument or agreement to which the Developer, any related party or any of its
partners or venturers is now a party or by which the Developer, any related party or any
of its venturers is bound.
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C. The Developer has sufficient financial and economic resources to
implement and complete the Developer's obligations contained in this Agreement. The
Developer has or will obtain a firm commitment from a financial institution providing all
monies needed through third party financing or alternatively will provide proof of access
to sufficient funds pursuant to the terms of this Agreement.

D. The Developer hereby represents and warrants that the Project requires
economic assistance from the City in order to commence and complete the Project and,
but for the economic assistance to be given by the City as heretofore stated, the Project as
contemplated would not be economically viable nor would the funds necessary for its
completion be made available.

E. The Developer hereby represents and warrants that at all times it shall
comply with all applicable provisions of the City Code.

F. The Developer hereby represents and warrants that it shall comply with all
applicable laws, rules and regulations of the State of Illinois, the County of DuPage and
the United States of America, and any and all agencies or subdivisions thereof, and ail
other governmental bodies and agencies having jurisdiction over the Redevelopment
Property.

G. The Developer represents and warrants that it shall comply in all material
respects with all terms, provisions and conditions, and that it shall not default or permit a
continuing default under any document or agreement relating 1o the Project or the
financing and development of the Project, including but not limited to this Agreement,
and all agreements and documentation executed and delivered in connection with any
financing or loans for the Project, a default under which would have a material adverse
effect on the sales tax revenue generated thereby to the City.

H. The Developer hereby represents and warrants that it shall comply with all
applicable City ordinances concerning unlawful employment practices and consumer
protection.

I The Developer shall diligently pursue obtaining all required permits and

the Developer shall cause construction of the Project on the Redevelopment Property to
be prosecuted and completed pursuant to the terms hereof with due diligence, in good
faith and without delay, subject to Uncontrollable Circumstances and the other provisions
of this Agreement,

J. The Developer agrees that it will, from time to time, execute, acknowledge
and deliver, or cause to be executed, acknowledged and delivered, such supplements
hereto and such further instruments as may be reasonably required for carrying out the
intention of or facilitating the performance of this Agreement to the extent legally
permitted and within the Developer's sound legal discretion.
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K. The Developer covenants that no officer, member, manager, stockholder,
employee or agent, or any other Person connected with the Developer, has knowingly
made, offered or given, either directly or indirectly, to any member of the corporate
authorities, or any officer, employee or agent of the City, or any other Person connected
with the City, any money or anything of value as a gift or bribe or other means of
influencing his or her action in his or her capacity with the City, to the extent prohibited
under applicable law.

L In accordance with Illinois law, 50 ILCS 105/3.1, simultaneously with the
execution of this Agreement by the Parties, the Developer or an authorized managing
member thereof shall submit a swom affidavit to the City disclosing the identity of every
owner and beneficiary who has any interest, real or personal, in the Project, and every
shareholder entitled 1o receive more than 7 % % of the total distributable income of any
corporation after having obtained such an interest in the Project or, alternatively, if a
corporation's stock is publicly traded, a sworn affidavit by an officer of the Developer or
its managing agent that there is no readily known individual who has a greater than 7 %%
interest, real or personal, in the Developer or the Project. The sworn affidavit shall be
substantially similar to the one described in Exhibit F, attached hereto and made a part of
this Agreement. Said affidavit shall be updated, as necessary.

M. The Developer hereby represents and warrants that, as of the date of this
Agreement, the cost of the Project is anticipated to be at least $56,000,000.00.

7 RESERVED.

8. UNDERTAKINGS OF THE DEVELOPER AND CITY.

Section 8.1. Developer Undertaking for Payment of Real Estate Taxes.

A. Covenant. The Parties acknowledge that certain assumptions have been
made relative to the future market value and assessed valuation of the Redevelopment
Property, as improved pursuant to this Agreement under the Act, and further
acknowledge that attaining and maintaining such assessed valuation will have a material
impact on the revenues available to support and amortize the Redevelopment Project
Costs for this Project in the Redevelopment Area in accordance with the Redevelopment
Plan.  Accordingly, the Developer hereby covenants 1o develop and use the
Redevelopment Property as provided herein. This covenant shall run with the land, and
be binding and enforceable against the Developer's successors and assigns until the
termination of the TIF Ordinances.

B. Restrictions. The Developer, its successors and assigns, agrees that it will
not protest, object or otherwise petition for a reduction to any real estate tax assessment
attributable to the Redevelopment Property in any manner that would reduce the assessed
value of that part of the Redevelopment Property. Notwithstanding the foregoing, in the
event an assessed valuation of the Redevelopment Property, or the buildings located
thereon, is materially inconsistent with similarly situated properties, Developer may
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protest the assessed value. In no event shall Developer petition for a reduction in the
assessed valuation for a given year below the applicable amount set forth in Exhibit J.

Section 8.2. Conditions Precedent to the Undertakings on the Part of the City. All

undertakings on the part of the City pursuant to this Agreement are subject to satisfaction of the
following conditions by the Developer on or before the dates provided for below, or as otherwise
specifically hereinafier stated:

A. Pursuant to the Project Schedule, the Developer shall have timely obtained
all final zoning and subdivision entitlement approvals and building permits relating to the
Project, it being understood and agreed that the City has the discretion established by law
to approve, amend or deny all such approvals and permits and the City shall not be
deemed to have caused a default hereunder or have any liability for its failure to approve
such entitlements and/or work.

B. Pursuant to the Project Schedule, the Developer shall have obtained any
other final approvals necessary from any other governmental unit or agency which has
Jjurisdiction or authority over any portion of the Project.

C The Developer shall have certified to the City that there exists no material
default under this Agreement, beyond any applicable cure period set forth herein, or any
agreement, guaranty, mortgage or any other document which the Developer has executed
in connection with the Project, beyond any applicable cure period set forth therein, that
affects or that may affect the Developer's ability to complete the Project on the
Redevelopment Property, and that the Developer has not received any notice of any
violation of the City Code, or of any applicable laws of the State of Illinois or the United
States of America, and/or any agency or subdivision thereof, as well as any ordinances
and resolutions of the City pertaining to the Project which by their respective terms are to
have been complied with prior to the completion of the Project.

D. The Developer agrees that in the event there is an assignment that does not
comply with the provisions of Section 20.19 of this Agreement, the City shall have the
right to declare an event of default under Section 14 of this Agreement.

E. If a land trust or limited partnership shall become the owner of the
Redevelopment Property, the sole beneficiaries of the trust or the partners in the limited
partnership shall have delivered to the land trustee or general partners, as the case may
be, an irrevocable letter of direction indicating that any notice received by the land trustee
or limited partnership which adversely impacts the Developer's title to or interest in the
Redevelopment Property, including but not limited to any notice of failure to pay real
estate taxes, notice of foreclosure or notice of mechanic's lien(s) on the Redevelopment
Property, will be sent to the City within three (3) business days following receipt thereof.
Such letter of direction shall be irrevocable for so long as the City is required to make
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payments under this Agreement. The Developer also agrees to send to the City any such
notice received by either of them within three (3) days of receipt.

Section 8.3. Payment Undertaking on the Part of the City. Upon satisfaction by the

Developer of all the terms and conditions set forth in this Agreement, the City hereby undertakes
to make the payments set forth herein upon satisfaction of the following:

A. That the Developer shall have delivered to the City no less than thirty (30)
days prior to the initial payment in accordance herein, and no less than thirty (30) days
prior to each subsequent payment, a certificate dated within fifteen (15) days of receipt
by the City that all representations and warranties contained in Section 6 herein are true
and correct.

B. That the City has received no notice from the Developer or from any other
source that there exists any material default beyond the applicable cure period under any
of the terms, conditions or provisions under any of the loan documents under which the
Developer's financing, if any, for the Project was obtained, that affects or that may affect
the Developer's ability to complete the Project on the Redevelopment Property. The
Developer shall provide the City with any notices received throughout the term of this
Agreement relating to the Redevelopment Property which may have an adverse impact on
this Project, specifically including any notices regarding any tax or loan delinquencies;
provided, however, that if the City receives evidence satisfactory 1o it that any default has
been cured, except as otherwise provided herein, the payments to the Developer required
hereunder shall resume if all other requirements have been met.

In the event that the Developer fails to deliver to the City any or all of the
foregoing certifications within the time periods set forth herein, or otherwise violates any
term or provision of this Agreement, then in such event, the City shall have no obligation
to make any payment to the Developer until such time as any such failure or violation is
corrected to the reasonable satisfaction of the City (except where this Agreement
provides for forfeiture of any such payments), and all rights of the Developer 1o demand
any current or future payment from the City shall be deemed waived until such failure or
violation is so corrected, and all other obligations on the part of the City arising pursuant
to this Agreement shall be deemed suspended and without any further force and effect
unless and until such failure or violation is so corrected within the applicable cure period.
Where this Agreement provides for forfeiture of any such payments, the City may in that
event cancel this Agreement immediately and permanently.

Notwithstanding any of the foregoing, or any other provision contained herein, if
the Developer and/or owner of the Redevelopment Property, if different than the
Developer, fails in any year to timely pay any or all of the real estate taxes (or fails to
provide evidence that they are being appealed) on the Redevelopment Property within
thirty (30) days of when they become due, the City may, at its sole discretion, declare an
event of default under Section 14 of this Agreement. The Developer and/or owner, if
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different than the Developer, shall provide evidence to the City that such taxes were paid
(or are being appealed) when due within thirty (30) days after the date when due.

Section 8.4. Undertakings on the Part of the Developer.

A."  The Developer undertakes to commence construction of the Project in
accordance with the Project Schedule, and shall not cause or permit the existence of any
violation of the City Code. The Developer shall have achieved Substantial Completion of
the entire Project in accordance with the Project Schedule, or by such later time as may
be agreed by and between the City and the Developer.

B. The Developer shall require the title holder of record (if at any time
different from the Developer) of the Redevelopment Property to give the City notice
within ten (10) days of receipt of same regarding any forfeiture on the financing
documents by the Developer for the financing of the Project or its subsequent purchase if
an assignment is approved hereunder, and. any tax and/or "scavenger" sale of the
Redevelopment Property, or any portion thereof.

C. The Developer covenants that it shall use its best efforts to furnish or
cause the tenants of any retail business to submit to the City copies of the tenants'
monthly and annual sales tax reports as filed with the Illinois Department of Revenue.
The terms of this Section shall, to the extent possible, be incorporated in the leases for
such retail businesses and shall survive the issuance of the Certificate of Completion. To
the extent the documents submitted to the City pursuant to this paragraph are not
considered public documents pursuant to the Illinois Freedom of Information Act or other
laws, they shall be deemed confidential and proprietary. This covenant shall survive the
issuance of the Certificate of Completion.

D. The Developer hereby covenants and agrees to promptly pay or cause to
be paid as the same become due, any and all taxes and governmental charges of any kind
that may at any time be lawfully finally assessed and payable with respect to the Project
and/or the Redevelopment Property.

E The Developer and the City each represent to the other that it has not
engaged the services of any finder or broker with respect to the purchase of any land
related to the Project and that it is not liable for any real estate commissions, broker's
fees, or finder's fees which may accrue by means of the acquisitions of any portion of the
Redevelopment Property, and each agrees to hold the other harmless from such
commissions or fees as are found to be due from the Party making such representations.

9. RESERVED.

10.  ADHERENCE TO CITY CODES AND ORDINANCES. All development and

construction of the Project shall comply in all respects with all applicable provisions in the City
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Code and all other applicable codes and ordinances of the City in effect from time to time at the
time of issuance of each building permit during the course of construction of the Project. The
Developer has examined and is familiar with all of the covenants, conditions, restrictions,
building regulations, zoning ordinances, property maintenance regulations, environmental laws
(including any law relating to public health, safety and the environment and the amendments,
regulations, orders, decrees, permits, licenses or deed restrictions now or hereafter promulgated
thereafter) and land use regulations, codes, ordinances, federal, state and local ordinances and the
like, currently in effect and applicable to the construction and operation of the Project.

1. REPRESENTATIONS AND WARRANTIES OF THE CITY. The City

represents, warrants and agrees as the basis for the undertakings on its part herein contained that:

Section 11.1. Organization and Authority. The City is a municipal corporation duly

organized and validly existing under the laws of the State of illinois, is a home rule unit of
govemnment, and has all requisite corporate power and authority to enter into this Agreement.

Section 11.2. Authorization. The execution, delivery and the performance of this

Agreement and the consummation by the City of the transactions provided for herein and the
compliance with the provisions of this Agreement (i) have been duly authorized by all necessary
corporate action on the part of the City, (ii) require no other consents, approvals or authorizations
on the part of the City in connection with the City's execution and delivery of this Agreement,
and (iii) shall not, by lapse of time, giving of notice or otherwise, result in any breach of any
term, condition or provision of any indenture, agreement or other instrument to which the City is
subject.

Section 11.3. Litigation. To the best of the City's knowledge, there are no proceedings

pending or threatened against or affecting the City or the TIF District in any court or before any
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governmental authority which involves the possibility of materially or adversely affecting the
ability of the City to perform its obligations under this Agreement.

Section 11.4. Environmental. To the actual knowledge of the City, the City represents

and warrants that it has delivered to the Developer copies of all environmental reports, studies,
remediation plans, no further remediation letters, and highway authority agreement relating to
the Redevelopment Property that the City has in its files or the files of any City consultants (the
"Reports"). The City makes no warranties or representations regarding the contents of such
Reports. The City also covenants and represents that it has provided to the Developer any and all
notices or other communications from any governmental agencies with jurisdiction with regard
to the environmental conditions of the Redevelopment Property and the surrounding rights of
way serving the Project. The Developer acknowledges that it shall not rely on the Reports or the
information contained, except as provided herein, and shall conduct its own due diligence with
respect to the Reports and with respect to all matters and information referred to in the Reports
or otherwise relating to the Redevelopment Property and the environmental condition thereof.
The Developer hereby waives and releases the City from and against any liability or claim
related to the Reports and the accuracy or completeness of the information contained therein,
except as specifically provided herein. The City makes no warranties or representations
regarding, nor does it indemnify the Developer with respect to, the existence or nonexistence on
or in the vicinity of the Redevelopment Property or anywhere within the TIF District of any toxic
or hazardous substances of wastes, pollutants or contaminants (including, without limitation,
asbestos, urea formaldehyde, the group of organic compounds known as polychlorinated
biphenyls, petroleum products including gasoline, fuel oil, crude oil and various constituents of

such products, or any hazardous substance as defined in the Comprehensive Environmental
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Response, Compensation and Liability Act of 1980 ("CERCLA"), 42 U.S.C. §§ 961-9657, as
amended) (collectively, the "Hazardous Substbnces"). The foregoing disclaimer relates to any
Hazardous Substance allegedly generated, treated, stored, released or disposed of, or otherwise
placed, deposited in or located on or in the vicinity of the Redevelopment Property or within the
TIF District, as well as any activity claimed to have been undertaken on or in the vicinity of the
Redevelopment Property that would cause or contribute to causing (1) the Redevelopment
Property to become a treatment, storage or disposal facility within the meaning of, or otherwise
bring the Redevelopment Agreement within the ambit of, the Resource Conservation and
Recovery Act of 1976 ("RCRA"), 42 U.S.C. § 691 ef seq., or any similar state law or local
ordinance, (2) a release or threatened release of toxic or hazardous wastes or substances,
pollutants or contaminants, from the Redevelopment Property within the meaning of, or
otherwise bring any Redevelopment Property within the ambit of, CERCLA, or any similar state
law or local ordinance, or (3) the discharge of pollutants or effluents into any water source or
system, the dredging or filling of any waters or the discharge into the air of any emissions, that
would require a permit under the Federal Water Pollution Control Act, 33 U.S.C. § 1251 ef seq.,
or any similar state law or local ordinance. Further, the City makes no warranties or
representations regarding, nor does the City indemnify the Developer with respect to, the
existence or nonexistence on or in the vicinity of the Project or anywhere within the TIF District
of any substances or conditions in or on the Redevelopment Property that may support a claim or
cause of action under RCRA, CERCLA, or any other federal, state or local environmental
statutes, regulations, ordinances or other environmental regulatory requirements. The City
makes no representations or warranties regarding the existence of any above ground or

underground tanks in or about the Redevelopment Property, or whether any above or
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underground tanks have been located under, in or about the Redevelopment Property and have
subsequently been removed or filled. As far as any properties to be conveyed by the City to the
Developer, the Developer agrees to accept any such conveyance on an "as-is" basis and waives
and releases any or all claims the Developer may have against the City for any violation of any
federal, state or local environmental law or regulation, except only as the Parties may otherwise
agree.

Section_11.5. Waiver of Certain Claims. The Developer waives any claims against the

City, and its members and boards, for indemnification, contribution, reimbursement or other
payments arising under federal, state and common law or relating to the environmental condition
of the land comprising the Redevelopment Property.

12. INSURANCE.

Section 12.1. Project Insurance. The Developer, and any successor in interest to the

Developer, shall, afier conveyance of the portions of the Redevelopment Property to be
conveyed to the Developer under this Agreement, until construction of the Project is complete,
obtain or cause to be obtained and continuously maintain insurance on the Project and, from time
to time at the request of the City, furnish proof to the City that the premiums for such insurance
have been paid and the insurance is in effect. The insurance coverage described below is the
minimum insurance coverage that the Developer must obtain:

A. Prior to above-grade construction of the Project, builder's risk insurance,
written on the so-called "Builder's Risk — Completed Value Basis," or similar form, in an
amount equal to one hundred percent (100%) of the insurable value of the structures on
the Property at the date of completion, and with coverage available in non-reporting
form.

B. Prior to the commencement of the Project, comprehensive general liability
insurance shall be obtained (including bodily injury, property damage, contingent
liability, completed operations and contractual liability insurance). The insurance shall
name the City, its officers, employees, agents and volunteers as additional insureds, with
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all rights of a primary insured, with limits of not less than $10,000,000.00 for each
occurrence (to accomplish the above-required limits, an umbrella excess liability policy
may be used). Coverage must be written on an occurrence basis.

C. Workers compensation insurance, with statutory coverage, only to the
extent applicable.

Section 12.2. Insurer Ratings. All insurance required in this Section shall be obtained

and continuously maintained in responsible insurance companies selected by the Developer or its
successors and approved by the City having at a minimum Best rating of "A" and a financial size
category of Class M or better in Best's Insurance Guide that are authorized under the laws of the
State to assume the risks covered by such policies. Unless otherwise provided in this Section,
each policy must contain a provision that the insurer will not cancel nor materially modify the
policy without giving written notice to the insured and the City at least thirty (30) days before the
cancellation or modification becomes effective. Not less than fifteen (15) days prior to the
expiration of any policy, the Developer, or its successor or assign, must renew the existing policy
or replace the policy with another policy conforming to the provisions of this Section and
provide City contemporaneous notice thereof. In lieu of separate policies, the Developer, or its
successor or assign, may maintain a single policy, blanket or umbrella policies, or a combination
thereof, having the coverage required herein.

13.  INDEMNIFICATION AND LIMITATION OF LIABILITY.

Section 13.1. Indemnification. The Developer releases from and covenants and agrees

that the City, its governing body members, officers, agents, including independent contractors,
consultants and legal counsel, servants and employees thereof (hereinafier, for purposes of this
Section, collectively the "/ndemnified Parties") shall not be liable for and agrees to indemnify
and hold harmless the Indemnified Parties against any loss, damage, claims, demands, suits,

costs, expenses (including reasonable attorney's fees), actions or other proceedings whatsoever
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by any person or entity whatsoever arising or purportedly arising from the actions or inactions of
the Developer and its officers, employees, agents and/or contractors (or if other persons acting on
its behalf or under its direction or control) under this Agreement, or the transactions
contemplated hereby or the acquisition, construction, installation, ownership, and operation of
the Project ("Indemnified Claims"); provided, however, that the Developer's indemnity under this
Section shall be reduced to the extent the Indemnified Claims are caused, if at all, by the willful
misconduct or gross negligence on the part of the Indemnified Parties or to the extent the
Indemnified Claims are caused, if at all, by the City's failure to comply with any material
rcquéremcnt of this Agreement or other applicable law and the Developer’s indemnification
pursuant to this Section expressly does not include any claims from third-parties challenging or
relating to the City’s authority to create and establish the Redevelopment Project Area.

Section 13.2. Limitation of Liability. No recourse under or upon any obligation,

covenant or condition in this Agreement, or for any claim based thereon or otherwise related
thereto, shall be had against the City, or its officers, officials, agents and/or employees, in any
amount in excess of any specific sum agreed by the City to be paid to the Developer hereunder,
subject to the terms and conditions set forth herein, and no liability, right or claim at law or in
equity shall attach to, or shall be incurred by, the City, or its officers, officials, agents and/or
employees, in excess of such amounts and any and all such rights or claims of the Developer
against the City, or its officers, officials, agents and/or employees are hereby expressly waived

and released as a condition of and as consideration for the execution of this Agreement by the

City.
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14.  EVENTS OF DEFAULT AND REMEDIES.

Section 14.1. Developer Events of Default. The following shall be Events of Default

with respect to this Agreement:

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

B. Failure of the Developer to comply with any material covenant or
obligation contained in this Agreement, or any other agreement, financing or otherwise,
concerning the Project, the Redevelopment Property, or the existence, structure or
financial condition of the Developer.

34 The entry of a decree or order for relief by a court having jurisdiction in
the premises in respect of the Developer in an involuntary case under the federal
bankruptcy laws, as now or hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency 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 Redevelopment 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 sixty (60) consecutive days.

D. The Developer: (i) becomes insolvent; or (ii) is unable, or admits in
writing its inability to pay, its debts as they mature; or (iii) makes a general assignment
for the benefit of creditors or to an agent authorized to liquidate any substantial amount
of its or their property; or (iv) is adjudicated a bankrupt; or (v) files a petition in
bankruptcy or to effect a plan or other arrangement with creditors; or (vi) files an answer
to a creditor's petition (admitting the material allegations thereof) for an adjudication of
bankruptcy or to effect a plan or other arrangement with creditors; or (vii) applies to a
court for the appointment of a receiver for any asset; or (viii) has a receiver or similar
official appointed for any of its assets, or, if such receiver or similar official is appointed
without the consent of the Developer and such appointiment shall not be discharged
within sixty (60) days after his appointment or the Developer has not bonded against such
receivership or appointment; or (ix) a petition described in (v) is filed against the
Developer and remains pending for a period of sixty (60) consecutive days, unless the
same has been bonded, and as a result thereof, the Developer ceases to operate; or (x)
files any lawsuit, claim and/or legal, equitable or administrative action affecting the
City's ability to collect any such sales tax revenue hereunder.

E. Failure to have funds to meet the Developer's obligations.

E. The Developer abandons the Project on the Redevelopment Property.
Abandonment shall be deemed to have occurred when work stops on the Redevelopment
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Property for more than sixty (60) consecutive days for any reason other than: (i)
Uncontroilable Circumstances, (ii) if the Developer is ahead of its planned construction
schedule on the Project Schedule, or (iii) work stoppage caused by an action or inaction
of the City that is not in compliance with the terms of this Agreement.

G. The Developer materially fails to comply with applicable governmental
codes and regulations in relation to the construction and maintenance of the buildings
contemplated by this Agreement.

H. Failure to timely pay when due all real estate property taxes on the
Redevelopment Property (or to timely and in good faith appeal said real property taxes in
accordance with Section 8.1(B) of this Agreement).

Section 14.2. City Events of Default. The following shall be Events of Default with
respect to this Agreement:

A. If any representation made by the City in this Agreement, or in any
certificate, notice, demand or request made by a Party hereto, in writing and delivered to
the Developer pursuant to or in connection with any of said documents, shall prove to be
untrue or incorrect in any material respect as of the date made; provided, however, that
such default shall constitute an event of default only if the City does not remedy the
default within sixty (60) days after written notice from the Developer.

B. Default by the City in the performance or breach of any material covenant
contained in this Agreement concerning the existence, structure or financial condition of
the City; provided, however, that such default or breach shall constitute an event of
default only if the City does not, within sixty (60) days after written notice from the
Developer, initiate and diligently pursue appropriate measures to remedy the default, or if
the City fails to cure such default within ninety (90) days of written notice of such
default. :

C. Failure of the City to comply with any of its obligations under this
Agreement, including without limitation its obligations to make any payment to the
Developer, including without limitation the City Incentives, as and when due, under this
Agreement,

Section 14.3. Remedies of Default. In the case of an event of default hereunder:

A. The defaulting party shall, upon written notice from the non-defaulting
party, take immediate action to cure or remedy such event of default. If, in such case,
any monetary event of default is not cured within thirty (30) days, or if in the case of a
non-monetary event of default, action is not taken or not diligently pursued, or if action is
taken and diligently pursued but such event of default or breach shall not be cured or
remedied within a reasonable time, but in no event more than ninety (90) additional days
after receipt of such notice, unless extended by mutual agreement, the non-defaulting
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party may institute such proceedings as may be necessary or desirable in its opinion to
- ¢cure or remedy such default or breach, including, but not limited to, proceedings to
compel specific performance of the defaulting party's obligations under this Agreement.

B. In case the City shall have proceeded 1o enforce its rights under this
Agreement and such proceedings shall have been discontinued or abandoned for any
reason, then, and in every such case, the Developer and the City shall be restored
respectively to their several positions and rights hereunder, and all rights, remedies and
powers of the Developer and the City shall continue as though no such proceedings had
been taken.

C. In the case of an event of default by the Developer, and its failure to cure
such default after due notice and within the time frames provided for in this Agreement,
in addition to any other remedies at law or in equity, the City may terminate this
Agreement and upon such termination shall be relieved of its obligations under this
Agreemenl, including but not limited to its obligation to pay any further incentive
amounts to the Developer and its obligations to convey any land to the Developer.

D. In the case of an event of default by the City and its failure to cure such
default after due notice and within the time period provided for in this Agreement, in
addition to any other remedies at law or in equity, the Developer as its sole and absolute
remedy may terminate this Agreement and upon such termination shall be relieved of its
obligations under this Agreement.

E, In the case of an event of default by the Developer occurring prior to the
commencement of construction, the City agrees that it shall have no remedy of specific
performance to force the Developer to commence construction.

Section 14.4. Third-Party Litigation; Re_imburscment of City for Legal and Other Fees
and Expenses. Subject to the limitations on the Developer's hold harmless and indemnification
obligations set forth in Section 13 of this Agreement, in the event that any third party or parties
institutes any legal proceedings against the City, and related to the terms of this Agreement, then,
in that event, the Developer shall indemnify and hold harmless the City from any and all such
proceedings.  Further, the Developer, upon receiving nofice from the City of such legal
proceedings, shall assume, fully and vigorously, the entire ‘defense of such lawsuit or
proceedings and any and all costs and expenses of whatever nature relating thereto; provided,

however, that the Developer may not at any time seitle or compromise such proceedings without
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advance written notice to the City. If such settlement or compromise involves any admission of
wrongdoing on the part of the City, or any liability imposed on the City, monetary or otherwise,
then the Developer shall be required to obtain the City's consent to such settlement or
compromise in advance.

In any such litigation, if lllinois Rules of Professional Conduct prohibit the City and the
Developer from being represented by the same counsel or if the positions of the City and the
Developer in such litigation will necessarily be in conflict, then the City shall have the option of
being represented by its own legal counsel. In the event that the City exercises such option, then
the Developer shall reimburse the City from time to time on written demand from the City
Manager and notice of the amount due for any and all reasonable out-of-pocket costs and
expenses, including but not limited to court costs, reasonable attorneys' fees, witnesses' fees

and/or other litigation expenses incurred by the City in connect therewith.

Section 14.5. No Waiver by Delay or Otherwise. Any delay by either Party in instituting
or prosecuting any actions or proceedings or otherwise asserting its rights under this Agreement
shall not operate to act as a waiver of such rights or to deprive it of or limit such rights in any
way (it being the intent of this provision that neither Party should be deprived of or limited in the
exercise of the remedies provided in this Agreement because of concepts of waiver, laches or
otherwise); nor shall any waiver in fact made with respect to any specific event of default be
considered or treated as a waiver of the rights by the waiving Party of any future event of default
hereunder, except to the extent specifically waived in writing. No waiver made with respect to
the performance, nor the manner or time thereof, of any obligation or any condition under the

Agreement shall be considered a waiver of any rights except if expressly waived in writing.
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Section 14.6. Rights and Remedies Cumulative. Except as may be specifically provided

for in this Agreement, the rights and remedies of the Parties to this Agreement, whether provided
by law or by this Agreement, shall be cumulative, and the exercise of any one or more of such
remedies shall not preclude the exercise by such Party, at that time or different times, of any
other such remedies for the same event of default.

15.  RESERVED,

16.  COSTS OF THE PROJECT.

Section 16.1. Budget. Attached hereto and incorporated herein as Exhibit G is the

Developer's best estimate of the overall costs of the Project (the "Budget").

Section 16.2. Developer's Cost. Subject to reimbursement of the City Incentives, as

provided herein, the Developer shall be responsible for the entire cost of constructing the Project.

Section 16.3. Developer's Budget Management. Should the actual cost or expense of the

Project be greater than the amount set forth in the Budget, the Developer shall be required to pay

such excess costs.

17. PROJECT AUDIT. Upon reasonable notice, the City and its representatives and

consultants shall have access 10 all portions of the Project during reasonable times for the term of
this Agreement. Upon reasonable notice, the City and its representatives and consultants shall
have access to all books and records relating to the private financing of the Project, the
Redevelopment Property and the Redevelopment Project Costs with respect thereto, including
but not limited to the Developer's financing commitments, loan statements, general contractor's
and contractor's sworn statements, general contracts, subcontracts, purchase orders, waivers of
lien, paid receipts and invoices. Thesé records shall be available for inspection, audit and

examination.
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18.  CONSTRUCTION OF THE PROJECT.

Section 18.1. Delivery of Building and Engineering Plans. The Developer shall,

pursuant to the Project Schedule, cause to be delivered to the City for review and approval the
building and final engineering plans for the Project. The Developer shall also file at appropriate
times and diligently pursue all required applications and supporting documentation as may be
necessary to secure any permit required to be issued by any other unit of government whose
approval is a necessary precondition to the Developer's right to construct the Project.

Section 18.2. Plan Review Cooperation. The City agrees to meet with the Developer and

its authorized agents as frequently as may reasonably be necessary to coordinate the preparation
of, submission to and review and approval by the City of the Project building permit
applications. Any errors or omissions of the City in the review of and comments provided in
response to the submittals shall not constitute a waiver of the application of the City's ordinances
and regulations related to the Project.

Section 18.3. Corrected Documents. Should the City reject any submitted building

permit applications for failure to comply with the Final Plans, the Developer shall, within
twenty-one (21) business days, or such other reasonable time, after receiving written notice
thereof, cause new or corrected documents to be prepared and submitted to the City. This
process, within the time frames herein stipulated, shall be rcpeated.as often as may be necessary
until the documents are in compliance with the Final Plans and applicable laws and ordinances,
except that all submittals after the initial submittal shall be reviewed by the City within such
shorter period as may be reésonably practical.

Section 18.4. Time for Completion. Subject to an Uncontrollable Circumstance, the

Project shall be constructed in accordance with the Project Schedule.
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19.  FINAL PROJECT COSTS RECAPTURE: EXCESS PROFIT.

Section 19.1. _Final Certification of Project Budget: Recapture. The Developer

acknowledpes that the level of financial assistance provided by the City herein is based upon the
Budget, previously attached hereto as Exhibit G. Within sixty (60) days of issuance of a final
certificate of occupancy for the Project, the Developer shall submit a certification of actual costs
in each of the categories as shown on Exhibit G. The Developer shall provide such
documentation as the City deems necessary to confirm the actual costs. The City shall have the
certified actual costs reviewed by its financial advisor and shall notify the Developer in writing
when they are determined by it and its financial adviser to be acceptable. Once the certified
actual costs are deemed to be acceptable by the City, to the extent the actual construction costs
for the Project are less than the Budget, fifty (50%) percent of every dollar under Budget
("Recapture Payment") shall be recaptured and paid to the City within thirty (30) days of
acceptance of the certified actual costs. The Recapture Payment shall in no event exceed the

amount of the City Incentives.

Section 19.2. Excess Profit Documentation. Upon the occurrence of a Capital Event, the

Developer shall pay to the City a portion of its profits ("Excess Profir") from the Project in
accordance with the schedule below. Calculations of profits will be performed utilizing a
standard unlevered Internal Rate of Return financial model calculating an annual return on the
Project's total costs (as further defined below), annual net operating income, and net proceeds, if
any, {from the First Capital Event (the "/RR"). The IRR will be calculated via numerical iteration
from the sum of: "total project expenditures” + “total project revenucs;' + "total TIF
contribution" annually over the life of the TIF district. Utilizing the equation below, a solution

will be derived for "r" = the unleveraged IRR for the Project; where "N" = the total number of
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years in the life of the Project (defined the r;umber of years starting with the year in which
predevelopment expenditures began in 2013 through to Project completion, defined as the year in
which final proceeds are collected); "C" = total net cash flows (total development revenues,
including TIF proceeds, accruing to the Project less total development costs incurred) for each
year; and "t" = each year in the life of the Project up to the date of the Capital Event.

N
NPV -—5 (_]C_;__;?_= 0

The IRR analysis for payment of Excess Profits will be performed one time only upon the
occurrence of the Capital Event. Attached as Exhibit H is an example of the methodology used
to calculate Excess Profit, if any. For the calculation of IRR, actual costs and revenues will be
used to the extent determined as of the date of the Capital Event. For values not yet determined,
reasonable assumptions will be made by the City and Develober. To the extent that
capitalization rates are required to calculate the IRR, the actual capitalization rates of the Capital
Event will be used. To the extent that the actual capitalization rates are yet to be realized, the
rates will be derived from forecasted Chicago regional terminal cap rate data as reported in the
most recent available edition of Real Estate Research Corporation's quarterly "Real Estate
Report." If this publication is no longer available at the time of calculation, a similar publication

shall be substituted.
Within thirty (30) days following the Capital Event, the Developer shall provide to the
City the Developer's initial calculation of the IRR and the Excess Profits, along with any and all
documents and information supporting the Dcvéloper‘s initial calculation and as may be
requested and deemed necessary by a professional financial services firm selected by the City

and reasonably approved by the Developer ("Financial Consultant”) to review the Developer's
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initial calculation and to perform their own, independent caiculation of the IRR and
determination of Excess Profit. Documents to include: sale or refinance documentation;
assumptions used in Developer's initial calculation; Developer's sworn affidavits for construction
costs; annual operating statements; lending/financing documents; rent rolls; other documents
verifying revenue generation; and documents supporting expenditures. If the Developer asserts
that a record is proprietary, the proprietary record shall be submitted or made available to the
Financial Consultant under such claim, but such documents may be subject to disclosure by court
order or applicable law. The IRR calculation and computation of the Excess Profit shall then be
finalized by the Financial Consultant ("Final IRR Analysis™).  The cost of the Financial
Consultant for the Final IRR Analysis shall be split equally between the Developer and the City.

Section 19.3. .Excess Profit Sharing Analysis. If, as a result of the IRR calculation, the

IRR is greater than eleven (11%) percent, the Developer will share Excess Profits with the City,

on a "cascade" basis, as follows:

© Tranche 1 — To Developer- 100% of profits to Developer until an 11% IRR is
achieved by the Project.

° Tranche 2 — Profit Sharing Payment to the City — After an 11% IRR is achieved
by the Project, and up to the Project achieving a 12% IRR, the profit distribution
will be 10% to the City and 90% to the Developer.

° Tranche 3 — Profit Sharing Payment to the City — Afier a 12% IRR is achieved by
the Project, and up to the Project achieving a 13% IRR, the profit distribution will
be 20% to the City and 80% to the Developer.

° Tranche 4 - Profit Sharing Payment to the City — Afier a 13% IRR is achieved by
the Project, and up to a 14% IRR, the profit distribution will be 30% to the City
and 70% to the Developer.

© Tranche 5 - Profit Sharing Payment to the City — After a 14% IRR is achieved by
the Project, the profit distribution will be 40% to the City and 60% to the
Developer on all profits from that point forward, subject to the Profit Cap set forth
in Section 19.5.
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The IRR analysis for payment of Excess Profits will be performed one time only and will
be triggered upon the Capital Event. The refinancing of the construction debt for the Project will
not trigger the IRR analysis for payment of Excess Profits.

Section 19.4. Excess Profit Payment. The amount of any recovery by the City of any

Excess Profit under the provisions of Section 19.3 above shall be paid to the City simultaneously
with the distribution of funds, if any, resulting in Excess Profit as a Capital Event.

Section 19.5. Recapture Payment Excess Profit Cap. The total amount of Recapture

Payment and Excess Profit, if any, pursuant to this Section 19 paid to the City will not exceed
$5,928,152.00.

20.  MISCELLANEQUS PROVISIONS.

Section 20.1. Cancellation. In the event the Developer or the City shall be prohibited, in
any material respect, from performing covenants and agreements or enjoying the rights and
privileges herein contained, or contained in the Redevelopment Plan, including the Developer's
duty to build the Project, by the order of any court of competent jurisdiction, or in the event that
all or any part of the Act or any ordinance adopted by the City in connection with the Project,
shall be declared invalid or unconstitutional, in whole or in part, by a final decision of a court of
competent jurisdiction, or in the event that all or any part of the Act or any ordinance adopted by
the City in connection with the Project shall be declared invalid or unconstitutional, in whole or
in part, by a final decision of a court of competent jurisdiction and such declaration shall
materially affect the Redevelopment Plan or the covenants and Agreements or rights and
privileges of the Developer or the City, then and in any such event, the Party so materially
affected may, at its election, cancel or terminate this Agreement in whole (or in part with respect

to that portion of the Project materially affected) by giving written notice thereof to the other
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within sixty (60) days after such final decision or amendment. If the City terminates this
Agreement pursuant to this Section 20.1, to the extent it is then appropnate, the City, at its
option, may also terminate its duties, obligation and liability under all or any related documents
and agreements provided. Further, the cancellation or termination of this Agreement shall have
no effect on the authorizations granted to the Developer for buildings permitted and under
construction to the extent permitted by said court order; and the cancellation or termination of
this Agreement shall have no effect on perpetual easements contained in any recorded, properly

executed document.

Section 20.2.  Notices. All notices, certificates, approvals, consents or other

communications desired or required to be given hereunder shall be given in writing at the
addresses set forth below, by any of the following means: (a) personal service, (b) electronic
communications, whether by electronic mail or fax between 9:00 a.m. and 5:00 p.m. CST
Monday through Friday, (c) overnight courier, (d) registered or certified first class mail, postage
prepaid, return receipt requested, or (e) priority mail with delivery confirmation.

If to City: City of Elmhurst
Attn: City Manager
209 North York Street
Elmhurst, 1llinois 60126

With a copy to: Nicholas S. Peppers
Storino, Ramello & Durkin
9501 West Devon Avenue, Suite 800
Rosemont, llinois 60018

If to Developer: Momingside Hahn, LLC
Atin: David M. Strosber
223 West Erie Street, 3" Floor
Chicago, lllinois 60654
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With a copy to: Richard F. Klawiter

DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900

Chicago, lllinois 60601

The Parties, by notice hereunder, may designate any further or different addresses to

which subsequent notices, certificates, approvals, consents or other communications shall be
sent. Any notice, demand or request sent pursuant to either clause (a) or (b) hereof shall be
deemed received upon such personal service or upon dispatch by electronic means. Any notice,
demand or request sent pursuant to clause (c) shall be deemed received on the day immediately
following deposit with the overnight courier, and any notices, demands or requests sent pursuant

to clause (d) shall be deemed received forty-eight (48) hours following deposit in the mail.

Section 20.3. Time of the Essence. Time is of the essence of this Agreement.

Section 20.4. Integration. Except as otherwise expressly provided herein, this

Agreement supersedes all prior agreements, negotiations and discussions relative to the subject
matter hereof and is a full integration of the agreement of the Parties.

Section 20.5. Counterparts. This Agreement may be executed in several counterparts,

each of which shall be an original and all of which shall constitute but one and the same
Agreement.

Section 20.6. Recordation of Agreement. The Parties agree to record this Agreement,
executed by the then current owners of the Redevelopment Property in the appropriate land or
governmental records. The Developer shall pay the recording charges.

Section 20.7. Severability. If any provision of this Agreement, or any section, sentence,
clause, phrase or word, or the application thereof, in any circumstance, is held to be invalid, the

remainder of this Agreement shall be construed as if such invalid part were never included
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herein, and this Agreement shall be and remain valid and enforceable to the fullest extent

permitted by law.

Section 20.8. Choice of Law, Venue and Waiver of Trial by Jury. This Agreement shall

be governed by and construed in accordance with the laws of the State of Illinois. Venue for any
legal proceeding of any kind arising from this Agreement shall be in the Circuit Court of DuPage
County, Illinois. The Parties hereto waive trial by jury in any action, proceeding or counterclaim
brought by either of the Parties against the other on any matters whatsoever arising out of or in
any way connected with this Agreement, or for the enforcement of any remedy.

Section 20.9. Entire Contract and Amendments. This Agreement (together with the

exhibits attached hereto) is the entire contract between the City and the Developer relating to the
subject matter hereof, supersedes all prior and contemporaneous negotiations, understandings
and agreements, written or oral, between the Cit}; and the Developer and may not be modified or
amended except by a written instrument executed by the Parties hereto, unless otherwise
provided in this Agreement.

Section 20.10. Third Parties. Nothing in this Agreement, whether expressed or implied,

is intended to confer any rights or remedies under or by reason of this Agreement on any other
person other than the City and the Developer or permitted assign, nor is anything in this
Agreement intended to relieve or discharge the obligati().n or liability of any third persons to
either the City or the Developer, nor shall any provision give any third parties any rights of
subrogation or action over or against cither the City or the Developer. This Agreement is not
intended to and does not create any third party beneficiary rights whatsoever, except as

specifically provided otherwise herein.
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Section 20.11. Waiver. Any Party to this Agreement may elect to waive any right or

remedy it may enjoy hereunder, provided that no such waiver shall be deemed to exist unless
such waiver is in writing. No such waiver shall obligate the waiver of any other right or remedy
hereunder, or shall be deemed to constitute a waiver of other rights and remedies provided
pursuant to this Agreement.

Section 20.12. Cooperation and Further Assurances. The City and the Developer each

covenant and agree that each will do, execute, acknowledge and deliver or cause to be done,
executed and delivered, such agreements, instruments and documents suppl;emenlal hereto and
such further acts, instruments, pledges and transfers as may be reasonably required for the better
clarifying, assuring, mortgaging, conveying, transferring, pledging, assigning and confirming
unto the City or the Developer or other appropriate persons all and singular the rights, property
and revenues covenanted, agreed, conveyed, assigned, transferred and pledged under or in
respect of this Agreement.

Section 20.13. Successors in Interest. At any time, the Developer may assign its rights

or obligations under this Agreement for the purpose of obtaining financing for the Project or any
portion thereof, or to any entity in which the Developer owns a controlling interest. The
Developer may not otherwise assign its rights or obligations under this Agreement to any other
person or entity without prior written consent of the City pursuant to Section 20.19 of this
Agreement.

Section 20.14. No Joint Venture, Agency or Partnership Created. Nothing in this
Agreement, or any actions of the Parties to this Agreement, shall be construed by the Parties or
any person 1o create the relationship of a partnership, agency or joint venture between or among

such Parties.
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Section 20.15. No Personal Liability of Officials of the City or the Developer. No

covenant or agreement contained in this Agreement shall be deemed to be the covenant or
agreement of the corporate authorities, City Manager, any elected official, officer, partner,
member, director, agent, employee or attorney of the City or the Developer, in his or her
individual capacity, and no elected official, officer, partner, member, director, agent, employee
or attorney of the City or the Developer shall be liable personally under this Agreement or be
subject to any personal liability or accountability by reason of or in connection with or arising
out of the execution, delivery and performance of this Agreement, or an-y failure in that

connection.

Section 20.16. Repealer. To the extent that any ordinance, resolution, rule, order or

provision of the City Code, or any part thereof, is in conflict with the provisions of this

Agreement, the provisions of this Agreement shall be controlling, to the extent lawful.

Section 20.17. Term. The provisions of this Agreement shall run with and bind the
Redevelopment Property and shall inure to the benefit of, be enforceable by, and obligate the
City, the Developer, and any of their respective grantees, successors, assigns and transferees,
including all successor legal or beneficial owners of all or any portion of the Redevelopment
Property commencing with the Effective Date and expiring upon the earlier to occur of (i)
December 31, 2035, being the expiration of the Redevelopment Project Area and (ii) the date the
amount of any Recapture Payment and Excess Profit has been determined, if any, and paid to the
City, if applicable ("Term"). Notwithstanding the foregoing, Section 8.1(B) of this Agreement
shall remain in full force and effect through December 31, 2035.

Section 20.18. Estoppel Certificates. Each of the Parties hereto agrees to provide the

other, upon not less than thirty (30) business days prior request, a certificate ("Estoppel
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Certificate™) certifying that this Agreement is in full force and effect (unless such is not the case,
in which such Parties shall specify the basis for such claim), that the requesting Party is not in
default of any term, provision or condition of this Agreement beyond any applicable notice and
cure provision (or specifying each such claimed default) and certifying such other matters
reasonably requested by the requesting Party. If either Party fails to comply with this provision
within the time limit specified, it shall be deemed to have appointed the other as its attormey-in-

fact for execution of same on its behalf as to that specific request only.

Section 20.19. Nature, Survival and Transfer of Obligations.

A, Successors and Transferees. During the Term of this Agreement and to
assure that all grantees, successors, assigns, and transferees of the Developer and all
successor owners of all or any portion of the Redevelopment Property (except for the
conveyance by the Developer to the City of the Public Parking Spaces and Public Civic
Plaza) have notice of this Agreement and the obligations created by it, the Developer
shall:

) Deposit with the City Clerk, concurrent with the City's approval of
this Agreement, any consents or other documents necessary to authorize the City
to record this Agreement in the office of the DuPage County Recorder of Deeds;
and

(i)  Notify the City in writing at least thirty (30) days prior to any date
on which the Developer transfers a legal or beneficial interest in any portion of
the Redevelopment Property to a third party (except for the conveyance by the
Developer to the City of the Public Parking Spaces and Public Civic Plaza); and

(iii)  Require, prior to the transfer of all or any portion of the
Redevelopment Property (except for the conveyance by the Developer to the City
of the Public Parking Spaces and Public Civic Plaza), or any legal or equitable
interest therein, to any third party, the transferee of said portion or interest in the
Redevelopment Property to execute an enforceable written agreement agreeing to
be bound by the provisions of this Agreement ("Transferee Assumption
Agreement") and to provide the City, upon request, with such reasonable
assurance of the financial ability of the transferee to meet those obligations as the
City may require. The City agrees that upon a successor becoming bound to the
obligation created in the manner provided in this Agreement and providing the
financial assurances required pursuant to this Agreement, the liability of the
Developer shall be released to the extent of the transferee's assumption of the
liability. The failure of the Developer to provide the City with a copy of a
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Transferee Assumption Agreement fully executed by the transferee and, if
requested by the City, with the transferee's proposed assurances of financial
capability before completing any transfer, shall result in the Developer remaining
fully liable for all of its obligations under this Agreement but shall not relieve the
transferee of its liability for all such obligations as a successor to the Developer.

B. Transfer Defined. For purposes of this Agreement, the term "transfer"
shall be deemed to include any assignment, sale, transfer to a receiver or to a trustee in
bankruptcy, transfer in trust, or other disposition of the Redevelopment Property (except
for the conveyance by the Developer to the City of the Public Parking Spaces and Public
Civic Plaza), or any beneficial interest in the Redevelopment Property, in whole or in
part, by voluntary or involuntary sale, foreclosure, merger, sale and leaseback,
consolidation, or otherwise; provided, however, that notwithstanding anything to the
contrary set forth in this Agreement, the term "transfer”" shall not be deemed to include
any assignment, sale, transfer, or any other disposition of the Redevelopment Property or
the rights and obligations under this Agreement as or by the Developer to (i) a Developer
Affiliate, or (ii) an institutional investor or lender that is providing financing and/or
capital to the Project for or on behalf of any of the entities described in (i) of this
subsection.

4 Mortgagees of Property. This Agreement shall be binding on all
mortgagees of the Redevelopment Property or other secured parties automatically upon
such mortgagee assuming title to the Redevelopment Property, in whole or in part, by a
foreclosure or a deed in lieu of foreclosure without the necessity of entering into a

Transferee Assumption Agreement. Until such time, however, a mortgagee or other
secured party shall have no personal liability hereunder.

Section 20.20._ Collateral Assignment. It is understood and acknowledged that the
Developer intends to obtain construction financing (the "Construction Loan") for the Project and
that the construction lender ("Lender") typically requires a collateral assignment of any relevant
development agreement. If such financing is obtained and if the Lender requires such a
collateral assignment, the City hereby consents to the assignment of this Agreement to the
Lender s collateral security for the Construction Loan.

In the event that any Lender is to succeed to the Developer's interest in the
Redevelopment Property, or any portion thereof, pursuant 1o the collateral assignment and in
conjunction with such succession accepts an assignment of the Developer's interest in this
Agreement, the City shall recognize such party as the successor in interest to the Developer with
$17037.7
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respect 10 the Redevelopment Property or the portion acquired by such Lender. However,
notwithstanding any other provision of this Agreement to the contrary, it is understood and
agreed that if the Lender accepts an assignment of the Developer's interest under this Agreement,
it automatically accepts not only the Developer's rights hereunder but also all of the Developer's
obligations hereunder. However, if such Lender does not expressly accept an assignment of the
Developer's interest hereunder, such Lender shall be entitled to no rights and benefits under this
Agreement. The foregoing (Lender's lack of expressly accepting an assignment) shall apply
whether the succession is by foreclosure or deed in lieu of foreclosure or any other remedy.
Under all such circumstances, the Redevelopment Property may only be developed in
accordance with this Agrecment.-

With respect to a mortgage to which the City has not consented in writing, if that
mortgagee or any other party shall succeed to the Developer's interest in the Redevelopment
Property or any portion of it and in conjunction with such succession accepts an assignment of
the Developer's interest in the Redevelopment Property, the City shall not be obligated 1o
recognize such party as the successor in interest to the Developer under this Agreement. Unless
and until the City accepts, in writing, such party as the successor interest, such party shall be
entitled to no rights or benefits under this Agreement and the foregoing shall apply whether the
succession is by foreclosure or deed in lieu of foreclosure or any other remedy. The exercise of
any such remedy and the transfer of title to the Redevelopment Property or any portion of it to a
mortgagee or any other party in connection with such exercise shall not be subject to the consent
of the City.

Neither the Developer's making of a collateral assignment of its interest under this

Agreement to a Lender, nor the exercise by a Lender of any of its remedies, shall constitute an
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acceptance by such Lender or any other party of such assignment. Such Lender or other party
shall not be deemed to have accepted such assignment until such time as such Lender or other
party has executed and delivered to the City a written acceptance of such assignment. In the
absence of such acceptance, such Lender or other party shall have no rights or benefits under this
Agreement.

For so long as the Redevelopment Property is the subject of a TIF District, neither the
Redevelopment Property nor any improvements on it may be collaterally assigned or otherwise
encumbered without the City's consent for any purpose other than to finance the ownership and
development of the Project pursuant to this Agreement,

If a default by the Developer under this Agreement occurs and the Developer does not
cure it within the cure period that applies to the Developer under this Agreement, then the City
shall promptly give the Lender a notice of expiration of such cure period (the "Cure Period
Expiration Notice"). The Lender shall have the right, but not the duty, to perform any obligation
of the Developer under this Agreement and to cure any default. Such Lender shall have thirty
(30) days after receipt of the Cure Period Expiration Notice to cure such default. However, with
respect to any default by the Developer, the cure of which requires the Lender to possess and
control the Redevelopment Property, if such Lender undertakes, by written notice to the City
within thirty (30) days after receipt of the Cure Period Expiration Notice, to exercise reasonable
efforts to cure such default, such Lender's cure period shall continue for such additional time as
may reasonably be required to obtain possession and control of the Redevelopment Property and
thereafier cure the default within one hundred twenty (120) days. Such Lender may abandon
exercise of its cure rights without liability to the City or any other party, provided it gives the

City express written notice that it is so abandoning exercise of its cure rights. The City shall
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accept cure by such Lender in fulfillment of the Developer's obligations, for the account of the
Developer and with the same force and effect as if performed by the Developer. -

It is understood and acknowledged that, irrespective of any Lender remedies, the
Redevelopment Property may not be developed, redeveloped, completed or maintained except in
accordance with this Agreement. This restriction shall attach to and run with the land whether or
not a Lender or any other entity holding an interest in the Redevelopment Property accepts the
assignment of this Agreement. Notwithstanding anything in this Agreement or any other
document to the contrary and irrespective of the underlying zoning of the Redevelopment
Property, it is the intent of the Parties that any successor in interest to the Developer shall have
only the development rights accorded by this Agreement and any approvals or permits issued
pursuant to it. Further, each and every covenant, dependent or independent, and each and every
obligation of this Agreement shall encumber such development.

Moreover, if any such Lender, mortgagee or other party thereafter seeks to sell, transfer,
assign, or otherwise dispose of the Redevelopment Property and/or the Project, any such sale,
transfer, assignment or disposition shall be governed by the provisions of Section 20.19 above,

Section 20.21. Special Service Area Number Six. The City, within sixty (60) days of the
execution of this Agreement, will refer a request to the Finance and Council Affairs Committee
of the City to review the financial impact of special service area number six on the residential
portion of the Project.

Section 20.22. Termination. Notwithstanding any provision in this Agréemcnt to the

contrary, and subject to rights and remedies of the parties under Section 14.3 above, in the event
this Agreement is terminated for any reason, as provided for herein, by either party, each party

shall be solely responsible, and each party hereby waives any claims against the other, for any
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and all costs and expenses incurred as a result of negotiating and entering into this Agreement

and the undertakings associated therewith, including but not limited to the zoning entitlements

resulting in the Final Plans.

[SIGNATORY PAGE FOLLOWS IMMEDIATELY]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed

on or as of the day and year first above written.

CITY:
CITY OF ELMHURST, e
an [llinois mugicipal cofp

ATTEST:

_@ el C§Q—w¢_ﬁ/ By
City Clerk

[CITY SEAL)
DEVELOPER:
MORNINGSIDE HAHN,
an Illinois limited liability company

ATTEST:
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ACKNOWLEDGEMENTS

STATE OF ILLINOIS )
COUNTY OF DUPAGE )

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that Steven M. Morley, personally known to me to be the Mayor of the City of Elmhurst,
DuPage County, Illinois, and Patty Spencer, personally known to me to be the City Clerk of said
municipal corporation, and personally known to me to be the same persons whose names are
subscribed to the foregoing instrument, appeared before me this day in person and severally
acknowledged that as such Mayor and City Clerk, they signed and delivered the said instrument
and caused the corporate seal of said municipal corporation to be affixed thereto, pursuant to
authority given by the Mayor and City Council of said municipal corporation, as their free and
voluntary act, and as the free and voluntary act and deed of said municipal corporation, for the
uses and purposes therein set forth.

Given under my hand and official seal, this 2V5% day of Aemw. ,2015.

[

OFFICIAL D%EAA-L]_E : \DL

ERIN K VANDEW. . .

NOTARY PUBLIC - STATE OF ILLINOIS § 2 KV(L{L (ke
MY COMMISSION EXPIRES 082618 ¢ Notary Public

b e A s & s ol o -

»

STATE OF ILLINOIS )

3 g )
COUNTY OF )

1, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that s M, , personally known to me to be the Manager/Member of

Morningside Hahn LLC, and personally known to me-4e-be-a-
Wﬂ.ﬂ%%nally known to me to be the same

persons whose names are subscribed to the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such Manager/Member and Member, they signed and
delivered the said instrument, pursuant to authority given by the Members of said Illinois limited
liability company, as their free and voluntary act, and as the free and voluntary act and deed of
said Illinois limited liability company, for the uses and purposes therein set forth.

Given under my hand and official seal, this / ?‘J&iay of jﬂ»{// , 2015.

{
HEATHER E ERVIN M"' ggf“v

& iCIAL SEAL . 7
i Nomr?;-tfbici:c. State of Nlinois Notary Public

/ My Commission Expires
Tl December 28, 2017

517037.7
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Exhibit D
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Additional information

NORTH YORK STREET (TIF 4) ATTACHMENT F
Section 2 — Additional Information
For period ended 12/31/15

1)

Additional information on the use of all funds received under this Division and steps taken
by the municipality to achieve the objectives of the redevelopment plan

Previously, the City Council approved a professional consulting services agreement with
Houseal Lavigne Associates to prepare a long-term land use plan for the North York Street
Redevelopment Area Project. During Fiscal Year 2015, the City paid Houseal Lavigne $20,524
for work completed on the plan.

Previously, the City of EImhurst entered into a loan agreement (Letter of Credit) with a
consortium of local lending institutions headed by Fifth/Third Bank, Elmhurst. This
agreement, entered into as of July 31, 1994, provides funding to be made available to the City
on a “draw-down/as needed” basis for purposes appropriate to achieve the objectives of the
four redevelopment plans. During fiscal year 2015, the City paid $30,458 in interest expense
on the Letter of Credit outstanding balance of $2,998,000. During the previous reporting
period, the City and Fifth/Third Bank entered into an agreement to modify and extend the
term of the loan. The agreement extended the loan until October 31, 2017 and increased the
maximum principal amount of the Note from $3,000,000 to $5,000,000.

During the previous fiscal year (2014), the City Council approved Resolution R-93-2014
authorizing the issuance of award to ABCO Electrical Construction & Design for the North
District (Hahn Street Project) private overhead utility relocation project. During Fiscal Year
2015, the City paid ABCO Electrical $364,200 for work completed on the project. The City
also paid AT&T $35,694 for utility relocations for the Hahn Street Development.

During the fiscal year 2014, the City Council approved Resolution R-57-2014 approving an
agreement with Transystems Corporation for design engineering services for the North York
Street local agency functional overlay roadway improvements. During fiscal year 2015,
Resolution R-62-2015 was approved authorizing Transystems to provide construction
engineering services for the same project.

During fiscal year 2015, the City Council approved Resolution R-131-2015 authorizing the
execution a professional engineering services agreement with 3D Design Studio LLC to
prepare a North York Corridor Streetscape Plan for the North York Street Redevelopment
Area Project.



STEVEN M. MORLEY

CITY OF ELMHURST MAYOR
PATTY SPENCER
209 NORTH YORK STREET EmlC'LITEY (L:ll-;g:rlcz
ELMHURST, ILLINOIS 60126-2759 CITY TREASURER
(630) 530-3000 JAMES A. GRABOWSKI
CITY MANAGER

www.elmhurst.org

MINUTES OF JOINT REVIEW BOARD MEETING
November 9, 2015
6:00 P.M. — Elmhurst City Council Chambers

Annual Joint Review Board (JRB) Meeting - Fiscal Year Ending December 31, 2014
- Central Business District Redevelopment Project (TIF I)

- Lake Street Redevelopment Project (TIF 11)

- Rt. 83/St. Charles Road Redevelopment Project (TIF 1)

- North York Street Redevelopment Project (TIF IV)

Board Members Present: Kurt Warnke, Public Member
Patrick Wagner, City of ElImhurst
Mark Mulliner, City of EImhurst
Kevin York, City of EImhurst
Jim Rogers, Elmhurst Park District
John McDonough, Elmhurst CUSD 205
Jim Collins, EImhurst CUSD 205
Others: James Grabowski; Thomas Trosien; Brian Baugh.

Kevin York welcomed everyone and introductions of the Joint Review Board (JRB) were
made. It was noted that the JRB meetings for all of the TIF Districts would run concurrently
and that the annual meetings to review the status and effectiveness of the four Tax
Increment Financing (TIF) Districts are required by law. City Staff explained that due to the
City changing its fiscal year and the State only being able to accept one report for each fiscal
year, the City was required to combine the FY 2012/13 (05/01/12 — 04/30/13) report with
the FY 2013 (05/01/13 — 12/31/13) report (20 month period). He noted that the 2014 fiscal
year reports are the first reports under the new fiscal year that cover the 12 month period
of January 1* through December 31%.

City Manager Grabowski briefly reviewed the map of ElImhurst noting each of the locations
of the City’s four TIF Districts. He started the discussion of TIF { by noting the make-up of the
JRB members, stating this is the first meeting Mr. Gooch (public member) has missed and
briefly reviewing the boundary of the TIF I District, including a review of the parcels that
have been released in TIF I. He noted that the total EAV of the remaining and released
properties in TIF | totals $53,710,919 and that the released parcels generated $2,453,296 in
property tax increment and the remaining parcels generated 51,685,828 for TIF |. Additional
highlights noted during the TIF | review included the following: the fund balance/income
statement schedule was reviewed noting property tax increment of $2,074,779, interest
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Page 2
November 9, 2015
Annual Joint Review Board Meeting

earnings of $15,442, expenditures of $1,273,141 and net income of $817,071. Based on
designated expenditures, a deficit of (51,004,009) is projected; total expenditures listed in
Section 3.2A totaled $1,273,141, including $344,991 in pass through funds to the CBD SSA;
Section 3.2B lists vendors that were paid in excess of $10,000, noting a $50,000 payment to
Wilder Pond LLC for Facade Improvements; projected debt obligations and designated
project costs exceed fund balance by $1,004,009 (Section 3.3) so no available surplus; no
property was purchased during the reporting period; the ratio of private to public
investment in TIF | was 6 to 1; and, the schedule listing the three Intergovernmental
Agreements was noted. Comments and questions from the JRB members included
appreciation for rescheduling the meeting date, the status of 2004 Intergovernmental
Agreement and that CUSD 205 will use the surplus distributions for building capital
maintenance. (Alderman York departed to attend the Finance Committee meeting).

Highlights noted during the TIF Il review included the following: make-up of the JRB; map of
area and the expiration date of TIF Il; property tax increment of $677,141, interest income
of $4,952 for total proceeds of $682,093 and a projected deficit of ($630,129) due to
planned expenses for redevelopment; total expenditures of $1,538; no payments to
vendors that exceeded $10,000; the breakdown of the fund balance schedule (Section 3.3)
reflects a projected deficit of $(630,129); no property was acquired; private investment in
TIF 1l is approximately $25.9 million in private investment and the extremely high/healthy
ratio of private to public investment was noted; and the 2013 Intergovernmental
Agreements (Attachment M) were briefly reviewed. There were no questions from the JRB
on TIF II.

The review of TIF Il included the following: make-up of the JRB; map of area and the
expiration date of TIF lll; property tax increment of $477,868, interest income of $4,752 for
total proceeds of $482,620 and a projected deficit of (5214,627); total expenditures of
$1,705,029 includes professional and consultant fees of $22,048, property acquisition (997
Riverside Drive) of $1,600,000 and debt service payments of $82,275; vendor payments in
excess of $10,000 noting the payment to the DuPage County Treasurer for $1.6 million for
the purchase of property next to the Public Works Facility - it was noted that this purchase
was included in the original redevelopment plan and project; the breakdown of the fund
balance schedule (Section 3.3) includes designations of $226,324 for debt service and a
projected deficit of $(214,627); property (997 Riverside Drive) was acquired for $1,600,000;
the ratio of private to public investment was 20 to 1. There were no questions from the JRB
on TIF lll. The TIF lll meeting was completed at 6:21 p.m.

ATTACHMENT H
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Page 3
November 9, 2015
Annual Joint Review Board Meeting

The review of TIF IV included the following: make-up of the JRB and acknowledgement of
Mr. Kurt Warnke as the public member; map of area; property tax increment of only
$94,196 due to early stage of TIF, bond proceeds of $611,701 and a projected deficit of
($3,252,292) due to the Mariano’s Redevelopment Agreement and the acquisition of 260 N.
York Street (Pauli property); total expenditures of $899,484 including $625,000 for the
Mariano’s agreement and $50,000 for relocation expenses relating to the Hahn
development project; vendor payments in excess of $10,000 included payments for
attorney fees, consulting fees, relocation expenses, the second installment for the
Mariano’s redevelopment agreement and utility relocation expenses; the breakdown of the
fund balance schedule (Section 3.3) includes the fund balance at the end of the reporting
year of $(254,292), debt obligations of $2,998,000, and a projected deficit of $(3,252,292);
no property was acquired in fiscal year 2014; the public/private investments were noted in
Section 5 and even in the early stage of the TIF, there is a 6 to 1 ratio of private to public
investment; and, Attachment M listing the TIF IV Intergovernmental Agreements was noted.
There were no questions from the JRB on TIF IV. Follow-up questions and comments on TIF |
included the City will be distributing surplus of approximately $170,000, due to the change
in the fiscal year, the JRB meetings will probably be held in September, based on the
question of when will future surplus distributions occur — City Manager Grabowski stated
that no dates have been determined and that distributions will be based on when the
Finance Committee reviews the TIF status, it was also stated that the JRB meeting dates are
not tied to surplus distributions.

Meeting adjourned: 6:28 P.M.
* All four JRB meetings were held simultaneously
Submitted by: Thomas W. Trosien, Assistant Director of Finance
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Tax Increment Financing(TIF):
Joint Review Board
Annual Meetings

Fiscal Year Ending
December 31, 2014

November 9, 2015

Joint Review Board (JRB)

- Introduction of members present

- By law, must meet annually to
review the effectiveness and status
of the TIF District

i Ll ot e B T |
FY 2014 Annual Reports

Due to the change in the City’s fiscal year to the calendar year and
due to the limitations of the annual reporting systems of the State,
the previous years report (FY 2013) was an “Amended” report that
covered the 20 month period from May 1, 2012 through December
31, 2013.

The 2014 Annual Reports are the first reports under the new
(calendar year) fiscal year that cover the 12 month period of
January 1* through December 31%,

TIFI:FY 2014

Agenda —-TIF I

1) Call to Order
2) Review TIF | — 2014 Annual Report

3) Adjournment

TIFI:FY 2014

TIF | = Central Business District

Joint Review Board:

City of EImhurst — Alderman York
Community Unit School District 205
Elmhurst Park District

Community College District 502
The County of DuPage

York Township

Mr. William Gooch

ATTACHMENT H
(TIF IV)




TIF 1

CBDTIF |
Original Project Area Established by With Released Properties
Ord. 0-17-86 [] I |
(Expiration 12/31/21) i

Amended Project Area
(released nine parcels in 2004)
Approved by Ord. 0-29-2004

Amended Project Area
(released two parcels in 2006) "o
Approved by Ord. O-22-2006 [ ]

Amended Project Area "'.;“.T..:‘
(released one parcel in 2007) e
Approved by Ord. 0-23-2006 |:j

Amended Project Area ﬁ

(released twelve parcels in 2012) 2012
Approved by Ord. 0-49-2012
TIF | Property Tax Increment
Released and Remaining Parcels
Property

EAV Tax
__ 20J4VAXLEVY  _Increment _Rate* _Increment

2004 Release (9 Parcels) 21,190,200 7.7063 1,632,980

2006 Release 6,647,891 7.7063 512,306

2007 Release 3,453,930  7.7063 266,170

2012Release 542920 7.7063 ___ 41,839

Total Released 31,834,941 7.7063 2,453,296

Remaining EAV 21,875,978  7.7063 1,685,828
* Excludes S5A #7 Rate

TIF I: FY 2014 Section 3.2 A i

SECTION 32 A- (85 ILCS 117445 (d) (3) mnd 853 ILCS 174,823 (a) (3))

TIF HAME: Coviral Busine mm Dimrict (Eimbars TIF 1) Fraon
oF AL THE SPECIAL FUND
oy categor cont, ed
[Eriegory ot Parmimiie FEILCS S11T44 Ch R poring Frecal
faetoey Amourts
i Coas of studies, adminimration and. it t]
Profevaional Sensces/Core diars Foes 3]
Giner Expenast (M hiows SSA a1 L)
[ 440,705
[ Com of ranabiitten, rconmmetion, mpair or mmodeling of sxising pubiie o
bulisings Subssovon
et Busieess inprowrmerts £
F aace Rerowatons 00
3 e
[£ Coms of conmroeton of publis oo
Siectaceon vz
Ciner Pk Improwemerds — Rosdamy Impremmarts B
5 FZCT
B Financing coms Subsection (3) () and (oX8
550 & e w310 ©_Samed 2006 EIFE)
Bond & Inerest G O Senes 2008 20000,
Bord & iriervs1 G O_Seres 2012 X
e Serice Foen E2)
0 (]
L TOTAL | TEMIZED EXPENOITURES T 0 1,273,141

* Reflects pass through payments of property taxes for 554 6 and SSA 7

CITY OF ELMHURST
TIF 1 EAV - and Rek Parcals

——— | e

s
o e asssan
7 i i i i i |
i I
|
vy «
e
B

T2
iei s

ro—— el b ool Eetnd \;M‘—h:ln-—
Jlewievesd Sptnpied byerpend {isuovar rvsiuengisyintes
e A

1: FY 2014 Section 3.1

SECTION 3.1 - (85 LGS 5117445 (4) 5 1LCS 51474822 (a) ()
Provide an analysis of the special lax ailocation fund

TIF NAME: Camtral Basiness District (Embars I 1) Frame
Furd Batarce m Bagnnng of Regorting Perd G aman]
Tn Furd During Reparing F¥- Taparting Yeus] Comuinivs” [ %ot Toui]
[Property Tax Increment S OT4TI0 1S 3693285 50
e Sale B B RS
Local Sales Tax ingrement 5 [ asesrn [
e Uiliny s 0 -
Local Lty Tax increment BH -
Jinterest 15442 956,661
Land/Bui1ing Sele Proceeds - 2729 | 3
[Bond Proceeds -15 5005084 u
Sourcer s ssasis]
Frivate Sources s -1s 369.608 kS
Income snd Granis) 5 s e
Total Ameunt Depomted In Spacial Tax Aliocaton
Fund Ouring Reporting Pariod _zoazu]
Cumulative Total RevenuesiCash Receipta
Tota! EXpanditurewTash Cstursements (Camed beward fom Secton 3 2{5_ Lmaa |
Disribution of Surpius E

Toll ExpandirsuDishurmments
e casw G_mo)

FUND BALANCE. END OF REPORTING PERIOD"

SURPLUS O FICITECamed forward fom Saction 3.3) m

TIF

FY 2014 Section3.2 B

Section 328
TIF NAME: Cantral Busines District (Elmhurst TIF 1) FY 2014

‘il vandors, including other municipal funds, that wers paid in sxcess. of 310,000 during
currant reporting year.

Thers ware na vendors, including other municipal Runde, paid in sxcess of
§10,000 during the current re porting period,

[ Name Servics Amount
[storing Rametto & Durkin gal 5 4320003 |
[Van Siyke Enterprises casulting |5 3820000
Findzall Community Mktg. pﬁ:wuml F 10,582 50
Eimhurst City Centre, Inc 1 s uamom|
[Brothe rs Asphalt Pavi i;uen 5 2433mis
|Cafe Amano e tail 5 10,000.00
| [Retail S 1000000
3Companes ProtessionalfEnginecring 1854197
lﬂde- Pond LLC Fagade [ 50,000.00

* Reflects pass through payments of property taxes for SSA 6 and 554 7
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SECTION 3.3 (85 ILCS 511-74.4-5 (d) (5) 85 ILCS 11-74.6-22 (d) ()}
Breakdown of the Balance in the Special Tax Allocstion Fund At the End of the Reporting Peried

TIF NAME: Contral Business District (Eimhurst TIF 1) FY 2014

FUNED BALANCE, N0 OF REPORTING PERIOD e

5 2004 12/01/04 {Refunding)
[GO Bond Series 2000 - 12/01/00 {Refunding)

Taxable G.0. Note orig dated B/1/94 (line of Credit] 2,950,000

Total Amount De signated for Obiigations [ ssosow]s 3a0a45]
2. Dexcrij of @t Couts 1o be Paid

Fagade/Retail | T I 775,000
Streciscape/Other | s 1,560,000

Total Amount Designated for Project Costs

TOTAL AMOUNT DESIGHATED [ _srmas)

SURPLUS“IDEFICIT)

* NOTE: If a surplus is calculated, the municipality may be required to repay the amount 1o
overlapping laxing disiricts (See instructions and statutes)

SECTION 5 -85 ILCS 511-T4.4:5 (d) (7] (G) and 85 ILCS 511-74.0-22 (d) (7) (G)

TIF NAME: Contral Business District (Elmhurst TIF 1) FY 2014

I:rm:k here if NO piciects were undenaken by the Municipaity Within (he Redevelopment Project
Area

Total number of projects underlaken by the Municipality Within the Redevelopment Project

‘and st them in detail beiow”. 23
Estimated Invesiment,
for Subsmquent Fiscal| Total Estimated to
TAL: 11119 to Date Year Complete Project
rivate Investment Undeniaken (Ses Instnuctions ) 5 82731102 | § 450,000 | § 1.200,000
P utiic Imestment Undenaken $ 14866131 | § 2m.000] 5 1.000.000
[Ratic of Private/P ublic Investment 6 18/55 1S

SECTION 4 [65 ILCS 511-74.45 (d) (§) and 65 ILCS 511-74.6-22 {d) (6)]
FY 2014 TIF NAME: Central Business District (Elmhurst TIF 1)

Provide a descriplion of all property by the
within the redeselopment project area.

y during the reporting fiscal year

(___ No proparty was acquired by the Municipi

lity Within the Redevelopment Projoct Area

TIFI:FY 2014 Section '

Anachmert M Name: mbarst
TF Biswicr C8DTF1

INTERGOVERNMENT AL AGREEMENTS
Fraom

X Tt of 81 Intarmovernm arial s greamants In sRect in FY 2014, 1o which B mORIpRIy @ & parL 7 01
ccounting of wy monsy Fensiermad of rece ived by the municipality durifg that fical yeu! purkmnt ko thoss
irserg 2]

C3 5117448 t0) o)
o
f Hams of Agresmant Camnprion of Agresment } reslyns)
Out
af certain land s ® s
e ciry fram e CBDTIF Diiet ana see

istrict w205, approvea March 15, 004 [autharizes the extension of the CBOTIF1 | Attached
2008) for an sdaivionsl 12yean -unwi 21

Agreement oh £ - [s
e Ciey o Emiurat and Eimiurt schost|Vtaningin yesr 11 o Taim $6 milion
[piatric e, aatea Apri 2, 2053 [reimbursement to Distict K208 for TIF

7-2003) i

|itumding trocn une ncumbse red funds ang
odeged funds fiom Hahin De velapmse at);
Irei¢ase of Hahn properties from CEOTIF
|snd incuged in North Vork Street TiF; and|
furplus distribution of $1.5 from Lake
sirees 1.

of 10% 5 - s
11 and surplus
|eistribution of 51.5 from Lake Street TiF i

i rict, dated June 4, 2013
(Resolution ¥ R-30-013)

Based on the itargevernmental Agresmant listed sbove, Unit School District H205 recelved $1,112,221 in scdnionsl property
2014 doa to the sty During FY 2014 {within the 12 year axtension
petiad), the City received §2,074,770 (Indudes SSA levies) In property tas increment.

TIFI:

Questions.

RIS R N T |
Agenda - TIF Il
1) Call to Order

2) Review TIF Il — 2014 Annual Report

3) Adjournment
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TIF Il = Lake Street

Joint Review Board:

City of Elmhurst = Alderman Mulliner
Community Unit School District 205
Elmhurst Park District

Community College District 502

The County of DuPage

Addison Township

Mr. Kenneth Miller

TIF 2

Established by
Ordinance 0-23-93
(Expiration 12/31/2016)

Section 3.1

SECTION 3.1 - (851LCS 51174 4.8 (¢) (5] and 88 1LCS 911.74.6.22 () (8)

Provide an snatys s of the specisl tax llocation fund

TIF NAME: Laka Swrst Radavelopmant (Eimbhurst TF 2 Fraote
g B s Bogevsng o Repari Fores rarvrrems)|
i Fund Ouning Reporing FY Faporung Year] Cumuiive® | %ot Towr]
[Frope rty Tax increment 5 saals B115.156 Sa%)
JState Saies Tax increment 5 =
ocal Sales o
e iy T Inrement |
vty : =
neest s i
roceeds 356415 2ax)
nd Proceeds 3,055,801 21%)
[ceniters -
rivate Sources 3 F5200 1N
[Other (identity source i 5 &0
Total Amount Deposted In Fund During Reporng Peried [_sazem]
Cumtmtve Totml Ravenuesash Racaipts T T

Total ExpenddurewCash Cisburmmants (Camed b tom Secton 32[§— 13na]
Disribution of Surplus | e—
Total Expandnures Diurmments | T |
et RECEPTS | e |

FUND BALANCE, END OF REPORTING PERIOD™ [ raaan]

SURPLUS D€ Ty e v fom Sacton 33 ==

SEGTION 3.2 A- (891168 M4174 4.8 ) () nrd 88 1LGS 894-74.8:22 d) 8)
TIF AME: Lake 3trvat Redevaiopment (Eimaurs TIF 2 Fram

ITEMIZED LIST OF ALL EXPENDTURES FROM THE SPEOAL TAX ALLOCATION FUND.

[Eaegory of Parmimsiia Redswmiopman Com P8 1LE8 5113443 () and S91LES Tapaing Fracel
17481010 Ao Vaar
i Cows of mucion, =
fand o) 1)
1248
e B
3 1,538
[oras mEmzEo exvenomomes | Is 1,59

TIFI:FY 2014 ~ Section3.2B

Section 3.28
TIF NAME: Lake Street Redsvelopment (Elmhurst TIF 2) FY 2014

List all vendors, including other municipal funds, that were paid in excess of $10,000
during the current reporting year.

X__ There wers no vendors, including other municipal funds, paid in excess of

$10,000 during the current reporting period.

SECTION 2.3 - (85 ILCS 511-74.45 (d) (5) 85 1LCS 11-74.6-22 (d) (5))
Breskdown of the Balance in the Special Tax Allocation Fund Al the End of the Reporting Peried
TIF NAME: Laks Street Redevelopment [Elmhurst TIF 2) FY 2014

FUND BALANCE, END OF REFORTING PERIOD 1,844,871

mount o ount
Original lssuancs |  Designatsd

I

1. Dascription of Debt Obligations

[Ffaxabie G.0. Note Payable dated 8/1/94 (Line of Credit) $ 3,202,656
Ié_guiil Assessment #5565 dated 11/22/96 S 518,197
Working Cash Fund Loan $ 375,000
ritorgowmmental Agreentont (4/2/13) Obligation 1,500,000

!

Total Amount Designated for Obligetions 5,595,853
2 Do-:nmn of Pm_-}i\:l Costs to be Paid
Land Acguisition / Land Improvements {2015 Budget) |

Total Amount Designated for Project Costs

S

g
&

TOTAL AMOUNT DESIGNATED

SURPLUS/[DEFICIT)

* NOTE: If a surplus is calculated, the municipality may be required to repay the amount to
overlapping taxing di (seei
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"TIFN:FY 2014

SECTION 4 [651LCS 5/11-74.46 (d) (6) and 85 ILCS &/11.74.8-22 (d) (8))
FY 2014 TIF NAME: Lake Street Redevelopment (Elmhurst TIF 2)

Provde a description of all property purchased by the municipality duning the reporting fiscal year within
the redevelopment project area.

__X__ Mo property was acquired by the Within the Redevel Project Area

~Section5 =

SECTION § - 85 ILCS SH1-T4.45 (d) {7) () and 8 ILCS 11:74.8:22 (d) (7} {0}

TIF NAME: Laks Strest Redeveiopmaent (Eimhurst TIF 2) Frieu

[Chach hos f WD projects wers undariaken by tha Muricipaifty Wanin tho Redevsiopmant Proect

ama

Lokal number of projects undedahen by the Municipality Wihin the Redewiopment Project
|Aran and st tham in datai beiow 5

F---J Trvestmant]
for 3ubsequant Fiscal | Total Extimated to
roraL: 1111890 10 Date Yaur Complets Project
P rate imntmans Undonskon (Ses instructions) | $ 26.000.188 |5 -Is -
[P i investment Ungansken 3 0s.050] 8 s
[Ratic of PrivtsPutic Inmsimert 3% 80%9] o

TIFII: FY 2014

Attachment M Name: ity of Elmhurst
TIF District:  Lake Streel {TIF 2)
NTERGOVERNMENTAL AGREEMENTS
Fraou
TR Of A1 M TROvAIATa THa] A0TeaMentS In $TTectin FY 7014, % which The municipaiity 14 & parl and an
|sccounting of any money transfarrad or raceived by the municipality during that fesal ysar purmusnt i thom
[immryovemmental agres ments (85 ILCS §31-74.4-5 (d) (10])

Amownt
Nama of Agrasmant Dasription of Agreament tu_m]mmi
Out
[intergovermmental Agreement between [Declare surplus of 10K of increment B —Is
Jthe City of Elmburst i il
[Oistrict w205, dated April 2, 3013 |reimbursement to Oistrict mags for TIF

(Resolution 8 R-17.2013) |etigibie capital improvement expenses
(funding from unencumbered funds and
Ipiedged funds from Hahn De velopment);
release of Hahn properties trom CBDTIF
fand included in North York Street TIF; and
fsurpius distribution of $1.8 from Lake
fsireet TE

‘surpius of 10% of Increment B N I
the ity of Elmnurstand Elmburyt Park  fatanting in year 13; and supius.

District, dated june 4, 2013 distribution of S1.5 from Lake Street TIF L.
Resolution ¥ R 3 2013)

LY 3013 R

TIF 1I:

Questions.

LY 2018 T T T T
Agenda -TIF Il

1) Call to Order
2) Review TIF Il — 2014 Annual Report

3) Adjournment

L TIFANFY 2014~ o e
TIF 1l - Rt. 83/St. Charles Road

Joint Review Board:

City of EImhurst — Alderman Wagner
Community Unit School District 205
Elmhurst Park District

Community College District 502

The County of DuPage

York Township

Dr. Robert Gorsky, Ph.D.

ATTACHMENT H
(TIF IV)



TIF 3

Established by
Ordinance 0-35-96
(Expiration 12/31/2019)

SECTION 3.1 - (88 1LCS 81174 4.5 (d) 5) wnd B3 ILGS 81114022 (0) 51)
Provide an analyss of B swcial tax allocation fund.

TIF NAME: 1. £3/S¢. Charlas Road [Elmhurst TIF 3)
Fund Batarce st Beginning of Reportng Pencd

During Raporsing FY_

ate Sal

ocal Sales Tax Ingrem:
rate Usility

Local uriicy Tax ingrement

Municpsl Sources

[Ciher fientity source ]

Toua! Amaant Os posts d in Fund During R poring Pares
Cumulative Total RevenuesCash Rncaipta

Total Expwngitre wGash Disburme menta (Careg onwars imm Sacion 3 7
Dimributon of Surpius

Total Expenditura wDisburss mants

v
FUND BALANGE, END OF REPORTING PERIOD™

SURPLUS/(DE FICITYGamed fonwars rom Section 3 3)

SECTION 3.2 A- (85 ILCS 5117445 {d) [5) and 86 ILCS 11.74.8:22 (4] (5))

TIF NAME: Rt 3¥SL Charles Road (EImhurst TIF 3| FY 2014
TTEMIZED ST OF AUL THE SPECIAL TAX
eost, during re porting period)
[Category ibia Radevalopmant Gom [85 1LCS 91174 43 () 874 63 1LCS poring
81174610 (o)) Amounts Yoar
1. Cowes of mudien, )
und {o) (1)
Contraciual Sanices - Prolest ol ana Cons tam Fast 22048
Ottt E xperue %6
0 278
3. Property amembly, demoiition, siis preparation and smvirsamantal wial
improvament costs_Submction qh2). (a)2) and (oK)
Property ACquimition - W7 Rhediide Dve 1500000
s 1,600,000
8 Financing coms Submction {q) (9] and (oKE)
Bond & inlers! G O_Berms 2005 75640
Bond 8 inensal G O Senes 20188 Z607
Fefunding Ciosing Costs B
s 22375

1705070

[oraLTevwzED evEnDURES 1

TIF NAME: RL 8%SL Charlas Road (Elmhurst TIF 3) FY 2014

FUND BALANCE, E4D OF REPORTING PERIGD

mount of Originel

lsmunnce Amount Designated
1. Dascription of Dabt Obligations
G.0. Bond Series 2004 - Dated 12/22/2004 5 9,900,000 [
l{Partial re fund of 1997, 1998 and 2002 6.0, bond issues)
$ 9,065000 | §
s 8,770,000 | § 226,324
Total Amount Designated for Obligationa $ 22,735000 | % 226,324
2. Dascription of Project Costs to bs Paid
None I I ]

Total Amount Designated for Project Costs.

TOTAL AMGUNT DESIGATED
SURPLUS"HDEFICIT) $ 214,627]

*NOTE: It a surplus is calculated, the municipality may be required 1o repay the amount to overlapping
taxing districts (See instructions and statutes)

Section 3.2B

TIF NAME: R1. B3/St. Charles Road (Eimhurst TIF 3) FY 2014

List all vendors, including other municipal funds, that ware paid in axcass of $10,000
during the current raporting year.

There ware no vendors, including other municipal funds, paid in sxcess of
$10,000 during the current reporting period.

| Amount ]

T Profession/Legal Is 21,096.78
Land Purchase | § 600,000.00

[ Name T Servi

Stering, Ramello & Durk:
DuPage County Treasurer Governm:

SECTION 4 [85ILCS §11-74.45 (d) (8) mnd 85 ILCS S11-T4.8-22 (d) ()]

TIF NAME: Rt BXSt Gharles Road (Eimhurst TIF 3) FY 2014

Prowde & desction of all propery purchased by the municipaliy during the reporting Fseal year within the

r—— red by e Within the Project Aren
Property Acquired by the Within the ofect Area
Propey (11 |

Siraet sddress 997 Riverside Drive, Elmhurst, IL 6012
size or des, property. PIN (170 % 856) | PIN 06-14-300-031 (170 x zw‘d

[Purchase mxe $1,600,000.00

[Seller of propeny. Victoria Oltean a5 Trustee of Trust Agreement Dated mi@;sl

ATTACHMENT H
(TIF V)



Section 5 T

TIFIN:FY 2014

SECTION 5 - 85 ILCS $/11-74.4-5 (d) (7) (G) and 85 ILCS §/11-74.8-22 (d) (7) (G)

TIF NAME: Rt 8YSt Charles Road (Elmhurst TIF 3) FY 201

JCheck hete if N projects were underiaken by the Muniipality Within the Redewlopment Projact
area —

JENTER 118l number of projects undetaken by the Municigality Wit the Redevsiopment Project
[Area and list them in detal below” 1_

Eslimated invesment
for Subsequent Fiacal | Total Estimatad to

TOTAL: 111/ to Date. Yeur Gomplsts Project
Private investmant Undertaken (Ses Instructions) | § 20701150 § 4150.500 | § 4150, 500
[Publc Invesiment Underaken 3 1,006,400 | § -5 el
[Ratio of Priwate/Pubic Investment 70 30/50} o

TIFIEFY2018

TIF HlI:

Questions.

Agenda -TIF IV

1) Call to Order
2) Review TIF IV - 2014 Annual Report

3) Adjournment

TIF IV: FY 2014

R TIFIV:FY2014
TIF IV — North York Street

Joint Review Board:

City of ElImhurst — Alderman Honquest
Community Unit School District 205
Elmhurst Park District

Community College District 502

The County of DuPage

York Township

Addison Township

Mr. Kurt Warnke

TIF4

IS

Ordinance 0-52-12
(Expiration 12/31/2035)

TIF IV: FY 2014 ; Section 3.1

SECTION 3.1 - (851LCS 3117445 (d) (3) wnd 85 1LCS S11.74.8-22 (4] (5))
Provide an analysis of the special tax aliocation fund.

S e o S ol -
T —— =
[Reveruerce: In Fund Ouring Reponting FY: Reponing vass] Cumulagva- | &% of Toui |
Frope iy Tan Increment s 511961 ; )
[State Sales Tax Increment 5 x L
JLocal Sales 5 -
e Unliey 5 = B
JLocal bty - . |
T it :
Proceeds 18 -
611701 )5 000
e B E—
[Private Sources. =13 B
16968 ]5 56588
e A i Pl g Kooy P [z
Cumulative Total RewenuswCash Recaips [s__sisso] 1w
Dlmnion f rsen —=
T R =)
- ecens e
FUND BALANCE, END OF REPORTING PERIGE- G_masa
SURPLIS DK PR et o Scton 39

ATTACHMENT H
(TIF IV)



SEGTION 3.2 A- (85 1LCS S'1174.4-8 (4] (5 and B31LCS $11.7T4.8-22 () (3)

TIF NAME: NonhYork Steet (Elmhurs TIF 4) Fr 2014
ITEMITED LIST OF ALL EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND.
oy categ: i 1 period)
Gategory of Parmissible Redevelopment Com [03 1LCS 11-74.4-3 (g and 83 1LC3 %11.74] Raporting Frecal
10i0) Amou Year
1. Coms of studian adminiseration mional e rvices—Susaactions @bt
Comtractuml Seraces - Prolessiorat and Conmiars Foes T
Girer Expera ED
0 548
N v or o prvate
buidings Subsection (g)3) and.
Oher Pl inpeouemards Yorh St Vet e Viaanss ROA EH 00
L] 624,000
e Subsscon s ]
e P R wion )
|8 Financing coms and (o)8)
Uine of Crodl - Noie peyatie Inderest EAL]
S———
11, Ralocation coms Bubsection (aH} and (oX10) |
Ruiocation Goata - Dr._Thomas Weson L]
v 50,000
| TOTAL TEMIZED EXPENDITURES. T s [

FY 2014

SECTION 3.3 - (85 ILCS §/11-74.45 (d) (5) 85 ILCS 11-74.8:2Z (d) (5))
Breakdown of the Balance in the Special Tax Allecation Fund At the End of the Reporting Period

TIF NAME: North York Strast (Elmhurst TIF 4) FY 2014

FUND BALANCE, END OF REPORTING PERIOD s 254,292

e
Original lswuance | Amount Designated

1. Dascription of Debt Obligations

[Taxabde 6.0 Note Payatie orig_dted 81/M (Line of Crodit) | 2,386209] 5 2,998,000
Total Amount Designated for Obligations 5 2,386299 | ¢ 2,998,000
2 Dascription of Project Costato bs Paid

[ Hone 1 | ]
Total Amount Designated for Praject Costs E
TOTAL AMOUNT DESIGNATED 998,000

SURPLUS*/(DEFICIT)

* NOTE: i a surplus is caleulated, the municipality may be required to repay the amount to overlapping
‘taxing districts (See instructions and statutes)

SECTION 5- 85 1LCS 511-74.4-5 {d) {7} (G) and 85 ILCS 811-14.6:22 (d) (7} (G)

TIF NAME: North York Street [Elmhurst TIF 4) Frate

[check hara f NO projects ware undertaken by the Municipality Within the Redevelopmert Project
Araa

|ENTER tota! rumbar of projects undenaken by the Munscipality Win 1ne Redevelopment Project

[Ara ard kst thom in detail beiow” 3_

Esimated inventment

for Subsequent Fiscal | Total Estimated to
[TOTAL: 144108 to Daie Your Complew Project
Privste inwestmen Undedsken (See Instctons ) s 210000005 113887003 43155195
[Public Investiment Undensken [ 3020000]8 3121200 [ 980952
Ratio of Pmate/Pubiic Inestment 6 41i43] 43 115

Section 3.28

TIF MAME: North York Street (Elmhurat THF 4) FY 2014

Lint afl vandors, including other municipal Runds, that wars paid in sx cees of $10,000 during the currant
your.

Thers wars no vendors, including other municipal funde, paid in axcass of
310,000 during Ure current rporting period.

Rame Servic Amourd.
toring, Rameiio & Durkin 3 5457558
Ven Siyke Enterprises i i 3 1155000
Housal Livigne & Asscciates Consulting 3 547582 |
ot sieerverawres ———— ooa Gwerpubicprowemen |5 emowm]
Or. Thomas Nelson e location $ 50,000.00
aith Egison i New Service 4350155

TIF IV: FY 2014 ectiond

SECTION 4 [85 ILCS 5/11-74.45 (d) (8) and 85 ILCS 5/11.74.6-22 {d) (6)]
TIF NAME: North York Streat [Elmhurst TIF 4 FY 2014

Provide a description of all property purchased by the municipality duning the reporting fscal year within
fhe redewelopment project area.

_X__ Noproperty uired by the Municij Within the Redevel Project Aroa

Araciment M Mame: ity of Eimhunst
TIF District:  North York Street
mE )

INTERGON ERNMENTAL AGREEMENTS.
Fr 201

vernmantal agresmenta in aiact in FY 2074, 1o which the mumcipally s @ parl andan |
caived by the municipallty during that fiscal yaar pursiant o Srose
101]
Mame of Agreament Dessription of Agresmant ’r:m Losapaia)
out
ST —— FE 1
i ogin year 1 i
[oistricy 218, dated Apri 2. 2013 {reimbarserment 1o Disutcr 1208 foe e
Resoiution #R-17-2013) ble capital improvement expenses
funding from unencumbered funds and
from Han
release of Hahn propeies from CHO TiF
and included in North York Street TF; and
| surplus distribution of $1.5 from Lake
sweerns
‘surplus of 10% of Increment 3 = 1%
the City of Elmburst and Bimhurst Park  [starting in yeas 11 and suplos
District, dated June 4, 2013 distribution of $1.5 from Lake Sueet TIFIL
e solution #:30-2013)

ATTACHMENT H
(TIF IV)



TIFIV:

Questions.

ATTACHMENT H
(TIF 1V)



CITY OF ELMHURST, ILLINOIS

SCHEDULE OF REVENUES, EXPENDITURES, AND
CHANGES IN FUND BALANCE - BUDGET AND ACTUAL
NORTH YORK REDEVELOPMENT FUND

For the Year Ended December 31, 2015
(with comparative actual for 2014)

2015
Variance with
Original and Final Budget 2014
Final Budget Actual Over (Under) Actual
REVENUES
Taxes
Property tax $ 310,000 $ 208,248 § (11,752) $ 94,196
Interest - - - 4
Miscellaneous - rental income - - - 16,968
Total revenues 310,000 298,248 (11,752) 111,168
EXPENDITURES
Current
Contractual services
Professional services 150,000 113,310 (36,690) 151,548
Debt service
Interest 35,000 29,452 (5,548) 27,774
Capital outlay
Other public improvements 2,960,000 2,230,688 (729,312) 720,162
Total expenditures 3,145,000 2,373,450 (771,550) 899,484
EXCESS (DEFICIENCY) OF REVENUES
OVER EXPENDITURES (2,835,000) (2,075,202) 759,798 (788,316)
OTHER FINANCING SOURCES (USES)
Proceeds from the sale of capital assets 1,675,000 1,664,901 (10,099) -
Note proceeds 1,000,000 - (1,000,000) 611,701
Total other financing source (uses) 2,675,000 1,664,901 (1,010,099) 611,701
NET CHANGE IN FUND BALANCE $  (160,000) (410,301) $  (250,301) (176,615)
FUND BALANCE (DEFICIT), JANUARY 1 (254,292) (77,677)
FUND BALANCE (DEFICIT), DECEMBER 31 $  (664,593) $  (254,292)
ATTACHMENT K
(TIF IV)

(See indepenedent auditor's report.)
-130-
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SI I C ® 630.566.8400 // www.sikich.com

1415 W. Diehl Road, Suite 400 Certified Public Accountants & Advisors
Naperville, lllinois 60563 Members of American Institute of Certified Public Accountants

INDEPENDENT ACCOUNTANT’S REPORT ON COMPLIANCE WITH
STATE OF ILLINOIS PUBLIC ACT 85-1142

The Honorable Mayor
Members of the City Council
City of Elmhurst, Illinois

We have examined management’s assertion that the City of Elmhurst, Illinois (the City)
complied with the provisions of subsection (q) of Section 11-74.4-3 of the Illinois Tax Increment
Redevelopment Allocation Act (Illinois Public Act 85-1142) during the year ended December 31,
2015. As discussed in that representation letter, management is responsible for the City’s
compliance with those requirements. Our responsibility is to express an opinion on
management’s assertion about the City’s compliance based on our examination.

Our examination was conducted in accordance with attestation standards established by the
American Institute of Certified Public Accountants and, accordingly, included examining, on a
test basis, evidence about the City’s compliance with those requirements and performing such
other procedures as we considered necessary in the circumstances. We believe that our
examination provides a reasonable basis for our opinion. Our examination does not provide a
legal determination on the City’s compliance with statutory requirements.

In our opinion, management’s assertion that the City of Elmhurst, Illinois, complied with the
aforementioned requirements for the year ended December 31, 2015, is fairly stated in all
material respects.

This report is intended solely for the information and use of the City Council, management, the
joint review board, the Illinois State Comptroller, and the Illinois Department of Revenue and is
not intended to be and should not be used by anyone other than these specified parties.

S ieP

Naperville, Illinois
June 22, 2016

ATTACHMENT L

R (TIF IV)



Attachment M

INTERGOVERNMENTAL AGREEMENTS

FY 2015

Name:
TIF District:

City of ElImhurst
North York Street
(TIF 1V)

A list of all intergovernmental agreements in effect in FY 2014, to which the municipality is a part, and an accounting of
any money transferred or received by the municipality during that fiscal year pursuant to those intergovernmental

[agreements. [65 ILCS 5/11-74.4-5 (d) (10)]

Amount
Name of Agreement Description of Agreement Transferred | Amount Received
Out
Intergovernmental Agreement between Declare surplus of 10% of increment S - S -
the City of Elmhurst and ElImhurst School starting in year 11; maximum $6 million
District #205, dated April 2, 2013 reimbursement to District #205 for TIF
(Resolution # R-17-2013) eligible capital improvement expenses
(funding from unencumbered funds and
pledged funds from Hahn Development);
release of Hahn properties from CBD TIF
and included in North York Street TIF; and
surplus distribution of $1.5 from Lake
Street TIF.
Intergovernmental Agreement between Declare surplus of 10% of increment S - $ -

the City of ElImhurst and ElImhurst Park
District, dated June 4, 2013
(Resolution # R-30-2013)

starting in year 11; and surplus

distribution of $1.5 from Lake Street TIF II.




