
Exhibit J 
 

AGREEMENT OF CONDITIONS AND SPECIFICATIONS 
FOR A SPECIAL USE PERMIT FOR CORNERSTONE PROPERTY 

(GENERALLY LOCATED ALONG ILLINOIS ROUTE 83 AND PETERSON ROAD) 
 

 
THIS AGREEMENT is dated as of the _____ day of _______________, 2009 

(the "SUP Agreement"), and is by and among the VILLAGE OF GRAYSLAKE, an Illinois 
municipal corporation (“Village”) and LAKE COUNTY LAND HOLDINGS, L.L.C., a Delaware 
corporation (the “Owner”).  The Village and the Owner are hereinafter collectively referred to as 
the “Parties” and individually as a “Party” as the context may require.  

IN CONSIDERATION OF the recitals and the mutual covenants and agreements 
set forth in this SUP Agreement, the parties agree as follows: 

SECTION 1.  RECITALS.1 

A. Owner is the owner of approximately 641 acres of real property generally located 
at or along Peterson Road, west of Illinois Route 83 and extending west of Alleghany Road, 
which property is legally described in Exhibit A attached hereto (the "Property"); and 

B. The Property is located within the corporate limits of the Village and is governed 
by an annexation agreement dated ___________ 2009 (the "Annexation Agreement"). 

C. The Property has been zoned into the Village's "MX" Mixed Use zoning district, 
and the Owner has applied for a special use permit for a planned unit development, including 
general development plan approval pursuant to a master plan for the entire Property. 

D.  The Village's MX District authorizes tracts in excess of 500 acres to be 
developed pursuant to a planned unit development, which approval will govern the uses and 
development for such tract.  The Property qualifies for development as a planned unit 
development under the "MX" District. 

E. Following proper notice and hearing in the manner provided by law, the Village 
Plan Commission recommended, and the Village Board of Trustees approved, an "Ordinance 
Granting a Special Use Permit for a Planned Unit Development and Approving a General 
Development Plan for the Cornerstone Property (Generally Located Along Illinois Route 83 And 
Peterson Road)" (the "SUP Ordinance").  The effectiveness of the SUP Ordinance was 
expressly conditioned on the Parties entering into this SUP Agreement. 

F. The SUP Ordinance and this SUP Agreement set forth the terms and conditions 
of the Village's approval of a special use permit for a planned unit development and approval of 
a master plan for the development of the entire Property (the "Proposed Development"). 

G. The Owner desires and proposes to develop the Property with a variety of 
residential, retail/commercial, and light industrial buildings and uses, as well as outlots, all in 
accordance with the SUP Ordinance, the Annexation Agreement, and this SUP Agreement. 

                                                
1
 All capitalized words and phrases throughout this Agreement shall have the meanings set forth in 

the preamble above and in Sections 1 and 2 of this SUP Agreement. 
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H. This SUP Agreement is intended to provide for, inter alia, (i) the subdivision, 
development, use, and maintenance of the Property in compliance with this SUP Agreement;  
and (ii) the construction of certain infrastructure improvements, including sanitary sewer 
facilities, stormwater detention, and drainage facilities, water facilities, and roadway 
improvements to serve the Property and the improvements to be constructed thereon.   

I. The Parties seek to enter into this SUP Agreement pursuant to the authority 
granted by, among others, the following: (i) Division 13 of Article 11 of the Illinois Municipal 
Code (65 ILCS 5/11-13-1 et seq.);  (ii) Division 5 of Article 9 of the Illinois Municipal Code (65 
ILCS 5/9-5-1 and 5/9-5-2);  (iii) Section 5/11-15.1-2(f) of the Illinois Municipal Code, 65 ILCS 
5/11-15.1-2(f), and (iv) the Village’s police powers. 

J. In order for the Owner to proceed with the development of the Property pursuant 
to the Master Plan, it will be necessary to construct certain sanitary sewer, stormwater detention 
and drainage, public water, and roadway improvements, which improvements are necessary 
and desirable for the development of the Property and the public interest. 

K. In order to provide adequate sanitary sewer service to the Property, it will be 
necessary to construct certain sanitary sewer improvements on and adjacent to the Property as 
described in the Master Plan (“Sewer Improvements”), subject to the Village entering into a 
sanitary sewer agreement with Lake County ("County Sewer Agreement"), as more 
specifically set forth in the Annexation Agreement. 

L. In order to provide adequate access to the Property and to implement certain off-
site traffic improvements as are necessary and as are to be required in a transportation 
improvement agreement between Lake County and the Village of Grayslake, as contemplated 

by the Annexation Agreement ("Transportation Improvement Intergovernmental 
Agreement"), it will be necessary to construct and/or make financial contributions toward 
certain roadway improvements on and adjacent to portions of the Illinois Route 83, Peterson 
Road, and Alleghany Road rights-of-way, as well as other rights-of-way, all as described in the 
Master Plan (“Roadway Improvements”). 

M. The Village has agreed to cooperate with and assist the Owner in obtaining the 
necessary approvals from governmental agencies and other approvals and easements from 
private parties as may be required for the construction of the Roadway Improvements and 
Sewer Improvements. 

N. The Corporate Authorities, after due and careful consideration, have concluded 
that the zoning, subdivision, development, and use of the Property pursuant to and in 
accordance with this SUP Agreement would further enable the Village to control the 
development of the Property and would serve the best interests of the Village. 

O. The Corporate Authorities have reviewed and considered the proposed 
development of the Property, and the various zoning and subdivision approvals being requested 
to allow for its implementation, and have found the proposed development and such zoning and 
subdivision approvals to be consistent with the character of, and existing development patterns 
in, the Village. 

P. The Parties have agreed that, unless provided otherwise in this SUP Agreement 
or the SUP Ordinance, the zoning, subdivision, development, and improvement of the Property 
shall occur in accordance with the Applicable Village Codes and Ordinances, except to the 
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extent that the Applicable Village Codes and Ordinances conflict with this SUP Agreement or 
any ordinance adopted pursuant to this SUP Agreement.   

Q. The Parties have agreed to the terms and conditions set forth in this SUP 
Agreement as evidenced by the signatures affixed hereto. 

SECTION 2.  DEFINITIONS. 

Whenever used in this SUP Agreement, the following terms shall have the 
following meanings unless a different meaning is required by the context: 

 "Age-Restricted Development":  A residential development that is designed to 

serve persons 55 years of age and older, where at least 80% of the dwelling units in such 
development are Age-Restricted Units.  Such limitations shall be enforced by restrictive 
covenants or other similar means approved by the Village. 
 
 "Age-Restricted Units":  Dwelling units of any type in an Age-Restricted 
Development where at least one resident is at least 55 years of age and there are no permanent 
residents under 21 years of age. 

"Applicable Village Codes and Ordinances":  The Village Code, Subdivision 
Ordinance, Zoning Code, Building Code, and all other codes and ordinances adopted by the 
Village, as amended from time-to-time. 

 “Building Code”:  Title 15, entitled “Buildings and Construction,” of the Village 
Code, as the same has been and may, from time to time hereafter, be amended. 

 “Corporate Authorities”:  The Mayor and Board of Trustees of the Village. 

"Declaration of Covenants":  The Declaration of Covenants, Restrictions, and 
Easements to be recorded by the Owner against the Property pursuant to Section 4 hereof. 

“Effective Date”:  The date of execution of this SUP Agreement by all Parties 
hereto, which date shall be deemed to be the date set forth in the first paragraph of Page 1 of 
this SUP Agreement. 

"Exhibits":  Exhibits A through ___ attached to this SUP Agreement, as follows: 

A: Legal Descriptions of Property: 
 
 A-1: 49 +/- Acre Parcel (Beelow)(the "Incorporated Territory" under 

the Annexation Agreement) 
 
 A-2: 592 +/- Acre Parcel (the "Subject Territory" under the Annexation 

Agreement) 
 
 A-3: 641 +/- Acre Parcel, being the "Property" consisting of the 

Incorporated Territory and the Subject Territory (as defined in the 
Annexation Agreement). 

 
B: Master Plan (see definition of "Master Plan" in this Section for Exhibits B-

1 through B-14) 
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C: Cornerstone: Public Improvements Exhibit, consisting of four (4) sheets, 

prepared by Spaceco, Inc. and dated 17 March 2009 (the "Summary of 
Public Improvements") 

 
D: Disclosure Form #1 
 
D-1: Disclosure Form #2 
 
E: Dedication Checklist 
 
F-1: Form of Subdivision Performance Bond 
 
F-2: Form of Irrevocable Letter of Credit 
 
G: Permit Application Review Timetable 
 
H: Temporary Structure Exhibit 
 
I: Transferee Assumption Agreement  
 
“Final Engineering Plan”:  The engineering plan that receives the approval of 

the Village Engineer pursuant to Section 3 of this SUP Agreement and in substantial 
accordance with the preliminary engineering plans included in the Master Plan and the 
Requirements of Law.  The Final Engineering Plan should address all Project Improvements 
and other elements related to the development of the Property, including a timetable for 
undertaking the activities required in connection with the Project Improvements to be developed.    
Different areas within the Property may have their own Final Engineering Plan, which Final 
Engineering Plan may be approved separate and apart from the rest of the Property, provided 
that the Village Engineer determines that such area may be independently developed based on 
reasonable engineering judgment and compliance with the Requirements of Law regarding the 
provision of access, stormwater management, utilities, and other necessary services and 
facilities.  Upon such approval, the Final Engineering Plan shall, automatically and without 
further action by the Corporate Authorities, be deemed to be incorporated in, and made a part 
of, this SUP Agreement and shall, for all purposes in this SUP Agreement, supersede any 
engineering plans previously submitted for consideration or tentative approvals or included in 
the Master Plan with respect to the area of the Property that is the subject of such Final 
Engineering Plan.  For purposes of this Agreement, any reference to "the Final Engineering 
Plan" shall refer to any Final Engineering Plan relating to a portion of the Property that 
otherwise meets the terms of this definition. 

“Final Landscaping Plan”:  The landscaping plans that receive the approval of 
the Village pursuant to Section 3 of this SUP Agreement and in substantial accordance with the 
Requirements of Law.  Different areas within the Property may have their own Final 
Landscaping Plan, which Final Landscaping Plan may be approved separate and apart from the 
rest of the Property.  Upon such approval, the Final Landscaping Plan shall, automatically and 
without further action by the Corporate Authorities, be deemed to be incorporated in, and made 
a part of, this SUP Agreement and shall, for all purposes in this SUP Agreement, supersede any 
landscaping plans previously submitted for consideration or tentative approvals or included in 
the Master Plan with respect to the area of the Property that is the subject of such Final 
Landscaping Plan.  A Final Landscaping Plan does not include landscaping required as part of 
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the design review for an individual lot or building.  For purposes of this Agreement, any 
reference to "the Final Landscaping Plan" shall refer to any Final Landscaping Plan relating to a 
portion of the Property that otherwise meets the terms of this definition. 

"Final PUD Plans":  The final planned unit development plans that receive the 
approval of the Corporate Authorities pursuant to Section 3 of this SUP Agreement and in 
substantial accordance with the Requirements of Law.  Different areas within the Property may 
have their own Final PUD Plans, which Final PUD Plans may be approved separate and apart 
from the rest of the Property.  Upon such approval, the Final PUD Plans shall, automatically and 
without further action by the Corporate Authorities, be deemed to be incorporated in, and made 
a part of, this SUP Agreement and shall, for all purposes in this SUP Agreement, supersede any 
plans previously submitted for consideration or tentative approvals or included in the Master 
Plan with respect to the area of the Property that is the subject of such Final PUD Plans.  For 
purposes of this Agreement, any reference to "the Final PUD Plans" shall refer to any Final PUD 
Plans relating to a portion of the Property that otherwise meets the terms of this definition. 

“Final Subdivision Plat”:  The subdivision plat that receives the approval of the 
Corporate Authorities pursuant to Section 3 of this SUP Agreement and in substantial 
accordance with the Requirements of Law.  Different areas within the Property may have their 
own Final Subdivision Plat, which Final Subdivision Plat may be approved separate and apart 
from the rest of the Property.  Upon such approval, the Final Subdivision Plat shall, 
automatically and without further action by the Corporate Authorities, be deemed to be 
incorporated in, and made a part of, this SUP Agreement and shall, for all purposes in this SUP 
Agreement, supersede any plats previously submitted for consideration or tentative approvals or 
included in the Master Plan with respect to the area of the Property that is the subject of such 
Final Subdivision Plat.  For purposes of this Agreement, any reference to "the Final Subdivision 
Plat" shall refer to any Final Subdivision Plat relating to a portion of the Property that otherwise 
meets the terms of this definition. 

“Force Majeure”:  Strikes, lockouts, acts of God, or other factors beyond a 
Party’s reasonable control and reasonable ability to remedy; provided, however, that Force 
Majeure shall not include delays caused by weather conditions, unless such weather conditions 
are unusually severe or abnormal considering the time of year, the particular location involved, 
and the impact on the sequencing of work based on the timetable included in the Final 
Engineering Plan. 

"Lot": A lot of record comprising a portion of the Property, as depicted on a Final 
Subdivision Plat. 

"Market Rate Apartments".  Apartments in an Apartment Building (as those 
terms are defined under the Grayslake Zoning Code, but exclusive of two-family dwellings and 
attached single-family dwellings such as townhouses having separate facilities except for 
common demising walls and roofs) that are made available based on prevailing market rates for 
rent and without any restriction regarding rental adjustment.  Market Rate Apartments do not 
include Age-Restricted Units or Apartments in an Apartment Building that are for sale or 
intended for sale. 

“Master Plan”:  The plans and related materials for the proposed development 
of the Property approved pursuant to Section 2 of the SUP Ordinance, which are attached to 
this SUP Agreement as Group Exhibit B, and listed below: 
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1. Cornerstone: General Development Plan, consisting of one sheet being Page 2A 
of 15, prepared by Spaceco Inc., dated 16 February 2009 with last revision dated 
25 February 2009 (the "Land Use Plan"), and attached hereto as Exhibit B-1; 

2. Cornerstone: Proposed Zoning Standards and Land Uses, prepared by The Alter 
group and dated 5 November 2008, with last revision dated ____________ (the 
"Zoning Standards"), being attached hereto as Exhibit B-2; 

3. Cornerstone: Parcel Map Exhibit prepared by The Alter Group and dated 25 
September 2008 (the "Parcel Map"), and attached hereto as Exhibit B-3; 

4. Cornerstone, A New Beginning: Project Vision and Pattern Book, prepared by 
The Alter Group, consisting of a cover sheet, pages I and II, and 83 pages, dated 
15 December 2008, and annotated and updated as of _______________ 2009 
(the "Pattern Book"), and attached hereto as Exhibit B-4; 

5. Cornerstone Development Preliminary Engineering Plans, consisting of 15 
sheets, prepared by Spaceco, Inc., dated 16 February 2009, plus the following 
additional documents: (a) Overall Stormwater Management Calculations dated 
17 February 2009; (b) Boundary Survey (excluding the Incorporated Territory) 
dated 19 April 2007; (c) ALTA Survey (Incorporated Territory), by R.E. Allen 
dated 25 May 2006; (d) boundary survey (entire Property) dated 18 May 2007; 
(e) Traffic Impact Analysis, by Metro Transportation Group, dated 17 February 
2009; (f) Traffic Characteristic Analysis by CH2M-Hill, dated 15 July 2008; all 
subject to the roadway cross-section standards set forth in the _____________ 
2009 letter from Baxter & Woodman consisting of seven pages (the "Preliminary 
Engineering Plan") collectively attached hereto as Group Exhibit B-5; 

6. Cornerstone Engineering Standards Comparison Tables, consisting of 18 pages 
and prepared by Spaceco, Inc., dated 17 March 2009 and updated as of 12 
August 2009 (the "Engineering Standards Table"), and attached hereto as 
Exhibit B-6; 

7. Stormwater/Detention Analysis Report: Preliminary Stormwater Management 
Report, consisting of three volumes and prepared by Christopher B. Burke 
Engineering, dated 17 February 2009 (the "Stormwater Management Report"), 
attached hereto as Exhibit B-7; 

8. Cornerstone Preliminary Landscape Plan, consisting of nine sheets being labeled 
Sheets L-01, L-02, L-04 through L-10 prepared by Daniel Weinbach & Partners, 
Ltd. dated 17 February 2009 (the "Preliminary Landscape Plan"), attached 
hereto as Group Exhibit B-8; 

9. Cornerstone Circulation Plan, consisting of one sheet being labeled Sheet L-03, 
prepared by Daniel Weinbach & Partners, Ltd. dated 17 February 2009 (the 
"Circulation Plan"), attached hereto as Exhibit B-9; 

10. Traffic Study: Cornerstone Mixed Use Development Traffic Impact Analysis, 
prepared by Metro Transportation and dated 17 February 2009 (the "Traffic 
Study") attached hereto as Exhibit B-10; 
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11. "Application Response to Rezoning and PUD Objectives" consisting of two pages 
and dated 17 February 2009 (the "PUD Objectives"), attached hereto as Exhibit 
B-11; 

12. "Cornerstone – Sustainability Concepts" consisting of one sheet prepared by The 
Alter Group and dated 27 February 2009 ("Sustainability Concepts"), attached 
hereto as Exhibit B-12;  

13. Tree Surveys prepared by Christopher B. Burke Engineering dated 28 August 
2008, as well as letters dated: (a) 3 October 2005 relating to the survey of 585 
acres, (b) the 12 June 2006 relating to the Incorporated Territory, and (c) the 6 
July 2007 relating to the 8-acre Titus parcel (collectively the "Tree Survey"), 
attached hereto as Exhibit B-13; and 

14. Tree protection and preservation standards as set forth in the letter dated 6 
November 2008 from 3D Design Studio (the "Tree Preservation Standards"), 
attached hereto as Exhibit B-14 

Whenever new, additional, or modified plans or other materials are submitted to and approved 
by the Village according to this SUP Agreement or other applicable ordinances, such new, 
additional, or modified plans or other materials shall, to the extent appropriate, be deemed 
incorporated into the Master Plan.  The Parties agree that such other plans and materials to be 
incorporated into the Master Plan shall be memorialized in a writing that indicates the plans or 
materials are so incorporated, which writing shall be executed by Owner and the Village 
(through the Village Manager or the Manager's designee). 

"Model Units":  Dwelling units, irrespective of type, that are authorized pursuant 
to Final PUD Plans to be constructed and used for sale and promotional purposes.   

“Plan Commission”:  The Plan Commission of the Village, established by the 
Village Code, as the same has been and may, from time to time hereafter, be amended. 

"Population Equivalent (P.E.)":  The calculated population that would normally 
produce 100 gallons of sanitary sewage per day in accordance with IEPA standards.  

"Project Improvements":  The Private and Public Improvements and any 
related facilities as provided in Section 7 of this SUP Agreement.  

"Property Improvements":  All of the improvements and facilities that are 
required or authorized to be made, constructed, or installed in connection with the subdivision 
and development of the Property, which improvements and facilities are (i) set forth on the 
Master Plan, (ii) approved as part of any Final Engineering Plan, Final Landscaping Plan, or 
Final Subdivision Plat, or (iii) described in Section 7 of this SUP Agreement ("Improvements 
List").  The Property Improvements shall be comprised of: 

 "Public Improvements," being those Property Improvements that are to 
be dedicated to a public body or agency as part of the development of the 
Property, and which are depicted on the Master Plan (or as may be 
depicted on a Final PUD Plan) as being dedicated to the public.  The 
Public Improvements for the Property are summarized in Exhibit C to this 
SUP Agreement. 
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 "Private Improvements," being those Property Improvements (other than 
Public Improvements and Structural Improvements) that are required to 
be constructed, installed, or placed in service as part of the development 
of the Property pursuant to the Master Plan, a Final PUD Plan, or 
Requirements of Law.  Unless otherwise approved as part of the list of 
Public Improvements in connection with an approved Final PUD Plan or 
otherwise depicted on Exhibit C, Private Improvements shall include 
without limitation the following: 

a. stormwater detention areas; 
b. all customary private utilities (electricity, gas, telephone, cable 

television, etc.) 
c. public amenities, which amenities may include benches and 

similar improvements;  
d. sidewalks and trails; 
e. bike paths (including off-site bike paths where easement rights 

have been granted therefor); 
f. alleys and residential roads approved as private roads; 
g. access roads in non-residential areas, unless expressly approved 

for dedication;  
h. entryway and directional signage;  
i. fencing; 
j. berms;  
k. landscaping (including without limitation sidewalk plantings and 

sidewalk trees);  
l. benches;  
m. gazebos; 
n. kiosks; and  
o. exterior lighting (including without limitation decorative lighting and 

bollards). 
 

 "Structural Improvements," being those Property Improvements (other 
than the Project Improvements) consisting of buildings and structures 
authorized to be constructed on the Property, as well as the parking lot 
areas on the Property. 

"Residential Sewerage Flow":  The amount of sewage (as expressed in P.E.) 
generated from the residential development within the Property. 

 “Requirements of Law”:  Applicable Village Codes and Ordinances and all 
applicable federal, state, and county laws, statutes, codes, ordinances, resolutions, rules, and 
regulations. 

“Subdivision Ordinance”:  Title 16 of the Village Code, being the Village of 
Grayslake subdivision regulations, as the same has been and may, from time to time hereafter, 
be amended. 

“Village Code”:  The Grayslake Village Code, as the same has been and may, 
from time to time hereafter, be amended. 

 “Zoning Code”:  Title 17 of the Village Code, being the Village of Grayslake 
zoning regulations, as the same has been and may, from time to time hereafter, be amended. 
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SECTION 3.   FINAL PUD, SUBDIVISION, LANDSCAPING, AND 
ENGINEERING PLANS AND PLATS. 

 A. Submission of Final Plans.    

  1. Initial Submission.  Prior to the development of the Property and 
within six years after the latter to occur of (a) the effective date of the SUP Ordinance or 
(b) the expiration of the owner's disconnection rights under the Annexation Agreement, 
the Owner shall prepare and submit to the Village one or more Final PUD Plats, Final 
Subdivision Plats, Final Landscaping Plans, and Final Engineering Plans (collectively, 
"Final PUD Plans") relating to a total of at least 40 acres of the Property.  Upon request 
of the Owner, the Village agrees to grant up to two one-year extensions of such six-year 
period, or such other extensions as the Village may otherwise agree; any such 
extensions shall not require an amendment to the SUP Agreement. 

  2. Submission Requirements.  The Owner may submit Final PUD 
Plans for all or portions of the Property, so that the development of the Property may 
occur in phases; provided, however, that any Final PUD Plans that do not encompass all 
of the Property will only be effective with respect to that portion of the Property included 
within such Final PUD Plans and will not otherwise affect the applicability of the Master 
Plan for other portions of the Property; and provided further that no portion of the 
Property may be approved as a separate phase of the development of the Property 
unless the Village Engineer determines that such phase can be developed 
independently based on reasonable engineering judgment and compliance with the 
Requirements of Law regarding the provision of access, stormwater management, 
utilities, and other necessary services and facilities.  No Final PUD Plans may be 
submitted for any portion of the Property unless all utility extensions required to serve 
such portion of the Property are included as part of the Final PUD Plans.   

  3. Design Standards.  The Final PUD Plans shall all be prepared in 
substantial conformity with the Master Plan; provided, however, that the layout of the 
buildings and parking areas for the Property are depicted on the Master Plan for 
illustration purposes only, and the final layout of the buildings and parking areas for the 
Property shall be subject to review and approval by the Village Board as part of the Final 
PUD approval process in accordance with Section 7.A.11 of this Agreement.  The 
Village acknowledges and agrees that the Final PUD Plat and the Subdivision Plat may 
be incorporated into one and the same document.  The Final PUD Plans shall include a 
plan showing all utilities including but not limited to gas, phone, water and sewer 
(including services for attached single-family and commercial/retail areas), and cable, 
and all necessary and appropriate easements for such utilities. 

 B. Residential Common Areas; Residential Areas Near Commercial and 
Other Areas.  Prior to consideration of a Final Subdivision Plat for any residential development, 
the Owner shall prepare and submit to the Village for approval a plat depicting (i) all common 
areas within the residential development, including entrance to the development, detention, 
wetlands, and any cul-de-sac islands (the "Residential Common Areas") based on the Final 
Plat for each phase of development of the Property, and (ii) the zoning of each parcel within 500 
feet of the residential development.  Similarly, for any Final Plat of Subdivision including a non-
residential development having common areas serving such non-residential development, the 
Owner shall prepare and submit to the Village for approval a plat depicting all common areas 
within the non-residential development, including entrance to the development, detention, 
wetlands, and any cul-de-sac islands (the "Non-Residential Common Areas") based on the 
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Final Plat for each phase of development of the Property.  (Collectively, the Residential 
Common Areas and Non-Residential Common Areas may from time-to-time be referred to 
hereinafter as the "Common Areas.")  The Village may reject a Final Subdivision Plat unless 
there exists a mechanism by which the Common Areas will be cared for and an adequate 
funding source for such care, such as an owners' association; provided that such mechanism of 
caring for the Common Areas shall be subject to the review and approval of the Village.  In 
addition, for any portion of the Property where residential units are located within 500 feet of an 
area zoned for commercial or industrial use, the Owner shall attach the applicable disclosure 
form regarding such nearby uses set forth as Exhibit D or Exhibit D-1 to this Agreement (the 
"Disclosure Form") to future purchase contracts for units in such residential area(s), which 
Disclosure Form shall likewise be recorded against the title of each such residential unit. 

 C. Approval if Substantially Conform to Master Plan.  After the Final 
PUD Plans have been submitted to the Village, the Village shall cause the same to be promptly 
reviewed and shall cause such meetings to be conducted as may be necessary for approval of 
the Final PUD Plat and Final Subdivision Plat.  The approval of the Final PUD Plat and Final 
Subdivision Plat shall require a meeting before the Plan Commission and Board of Trustees, but 
shall not require a public hearing before the Plan Commission so long as the Final PUD Plat 
and Final Subdivision Plat substantially conform to the Master Plan.  Following the required 
review and meetings, the Village Board shall promptly adopt an ordinance approving the Final 
PUD Plat and Final Subdivision Plat and directing all required Village signatures and 
certifications to be affixed to the Final PUD Plat and Final Subdivision Plat provided that the 
Final PUD Plat and Final Subdivision Plat are in substantial conformance with the Master Plan 
(modifications approved by the Village Engineer to accommodate changes required to obtain 
required permits for the Sewer Improvements, wetlands, water facilities, stormwater detention 
and drainage improvements, and the Roadway Improvements shall not be deemed to impact 
the determination of substantial conformance).  However, no such signatures and certifications 
shall be affixed by the Village until the Owner shall have (i) obtained Final Engineering Plan 
approval from the Village Engineer, (ii) obtained all other approvals, sworn statements, 
signatures, and certifications required for the Final PUD Plat and Final Subdivision Plat; (iii) 
presented the Village with adequate evidence of merchantable fee simple title to the Property; 
(iv) paid the Village its reasonable legal, engineering, consulting, and administrative fees, costs, 
and expenses; (v) deposited with the Village Clerk a sufficient sum, in current funds, to 
reimburse the Village for the actual cost of recording the Final PUD Plat and Final Subdivision 
Plat, (vi) secured Village approval of the Declaration of Covenants (as set forth in Section 4 of 
this Agreement), (vii) deposited with the Village Clerk all required escrow moneys, and (viii) 
delivered the performance security relating to such Final Subdivision Plat in substantial 
accordance with Section 10 of this SUP Agreement.    

 D. Recordation.  After final approval, execution, and certification of the Final 
PUD Plat and Final Subdivision Plat by the Village, the Village shall promptly cause the Final 
Subdivision Plat to be properly recorded with the Lake County Recorder of Deeds.   

 E. Changes to Final PUD Plans; Applicability of Pattern Book.  
Notwithstanding any provision of the Zoning Code to the contrary, following approval and 
recordation of the Final PUD Plat and Final Subdivision Plat, any proposed change that would 
not increase or decrease by more than 10 percent the size of an individual building or the total 
square footage of all proposed buildings (excluding those buildings referenced as outparcels 
and future nonresidential development areas), as depicted on the approved Final PUD Plans, or 
any proposed change that would not change the proposed location of a building by more than 
20 feet, as depicted on the approved Final PUD Plans, may be deemed by the Village Manager 
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to be a minor change subject only to the review and approval of Village staff, including the 
building department, and the Village's architectural consultant.  Exterior modifications to the 
approved elevation plans for the proposed buildings on the Property, including without limitation 
changes to building entrances, if in substantial conformity to the approved elevation plans and 
Pattern Book as determined by the Village, shall be deemed by the Village Manager to be minor 
changes subject to the review and approval of Village staff and the Village's architectural 
consultant provided that such modifications fall within the parameters described above.  Any 
change to the approved Final PUD Plans that does not fall within the parameters described 
above shall be deemed a major change and shall be granted only after application to, and 
approval by, the Village Board, by resolution duly adopted.  The Village Board may, but shall 
have no obligation to, require that the application for a major change be considered at a public 
hearing before the Village Board or other board or commission as the Village Board shall 
require.  To the extent that an approved Final PUD Plan does not include building elevations, 
such elevations shall be approved by the Village upon determination of compliance with 
Applicable Village Codes and Ordinances and conformity with the Pattern Book.  
Notwithstanding anything to the contrary in the Pattern Book, final determinations of conformity 
with the standards in the Pattern Book shall be made by the Village in the context of the 
Applicable Village Codes and Ordinances; provided, however, that, unless expressly provided 
as part of the approval of a Final PUD Plan, the Pattern Book will control in the event of a 
conflict with the provisions of the Applicable Village Codes and Ordinances, except for those 
provisions of the Applicable Village Codes and Ordinances relating to specific life, health, or 
safety code requirements.   

SECTION 4.  DECLARATION OF COVENANTS. 

Prior to recordation of the Final PUD Plat and Final Subdivision Plat, the Owner 
shall record against the Property (or such portion of the Property included within the Final PUD 
Plat and Final Subdivision Plat), in a form and substance reasonably acceptable to the Village 
Attorney, a Declaration of Covenants providing for the following, as applicable:  

a. the protection and maintenance (including prohibitions on the 
removal or relocation of such improvements unless otherwise approved by the Village), 
by the property owners, in perpetuity, of the Private Improvements, Common Areas, and 
common facilities, including without limitation the stormwater detention areas, public 
amenities, the parking lots, sidewalks and bike paths, entryway and directional signage, 
fencing and berms, landscaping (including without limitation sidewalk plantings and 
sidewalk trees), benches, kiosks, alleys, designated private roads and accesses, and 
exterior lighting (including without limitation antique lighting and bollards) on the 
Property;  and 

b. public access to the bike paths, sidewalks, and pedestrian 
circulation areas, including the granting of easements over such areas, unless otherwise 
provided in the Final PUD Plan approval; and 

c. cross-parking easements in the event that any portion of the 
Property is subdivided as an individual lot and such lot does not contain a sufficient 
number of parking spaces to meet the parking requirements as prescribed in this SUP 
Agreement;  

d. no overnight truck parking shall be permitted on the Property, 
except: (i) as expressly provided in the Final PUD Plans, or (ii) for office, industrial, 
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research and development, and retail uses, where such trucks are related to the 
business occupying the lot in question;  

e. unless otherwise provided in the Final PUD Plan approval, the 
right of the Village to take action to cure any failure of the property owners to properly 
maintain and repair the Project Improvements subject to the final Declaration of 
Covenants (except the parking lot) or to otherwise fail to abide by the provisions of the 
declaration or declarations following reasonable notice and cure periods and the right of 
the Village to be reimbursed for all costs and expenses incurred by the Village related 
thereto, including without limitation the right of the Village to perfect a lien to recover 
such costs and expenses against any or all of the parcels within the affected portion of 
the Property, all subject to notice and cure periods reasonably acceptable to the parties; 
and 

f. prior written approval from the Village of any amendments to the 
Declaration of Covenants that affect the matters set forth in this Section or other Village 
responsibilities.  

In addition, the Owner desires and shall include in appropriate declarations of covenants a 
limitation on residential rental developments within the Property that restricts the number of parking 

spaces assigned to rental unit tenants to not more than 2 primary spaces per unit and guest parking 

of not more than 10% of the total number of primary parking spaces.  Within 30 calendar days after 

recording of any amendment to the Declaration of Covenants, Owner shall provide the Village with a 

copy of the recorded amendment. 

SECTION 5.  USE AND DEVELOPMENT OF THE PROPERTY. 

 A. Use and Development Restrictions.  The Master Plan for the Property 
provides for a maximum of 801 dwelling units on the Property, approximately 635,000 square 
feet of commercial, retail, and office use, and approximately 325 acres of light industrial/office 
uses.  These uses are to occur within distinct development parcels within the Property as 
depicted on the Land Use Plan (the "Development Parcels").  Unless otherwise expressly 
provided as part of the Final PUD Plans (or Section 4.C of the Annexation Agreement), the 
permitted uses and development parameters affecting any Lot on the Property will be 
determined by (i) the Development Parcel within which such Lot is located, (ii) whether such Lot 
is designated for residential, retail/commercial, or light industrial use, and (iii) the Zoning 
Standards set forth in Exhibit B-2.  In addition, the following limitations and requirements shall 
apply:  

i. No more than 801 dwelling units may be developed on the Property.  

ii.  No more than 78 Market Rate Apartments (exclusive of Age-Restricted 
Units) may be developed on the Property for rental purposes.  Such 
apartments are to have a minimum fair market value (based on 
comparative purchase price or rental rate) of not less than $185,000 for a 
one-bedroom apartment, and not be less than $220,000 for a two-
bedroom apartment [which values are expressed in 2009 dollars and shall 
be adjusted based on the Engineering News Record (ENR) Cost Index].  
No more than 50 apartments may be designed or constructed with two 
bedrooms, and the remainder of which shall be designed and constructed 
with not more than one bedroom. 
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iii. No more than 123 market-rate detached single-family dwellings 
(exclusive of Age-Restricted Units) may be developed on the Property. 

iv. Age-Restricted Units.  A total of 178 dwelling units on the Property are 
planned to be Age-Restricted Units.  A minimum of 145 of the total 
maximum 801 dwelling units shall be Age Restricted Units except that the 
Age-Restricted Units may be replaced with non-residential development 
or open space; except that no more than ten Age-Restricted Units may be 
replaced with public open space.  There shall be no limit on the number of 
Age-Restricted Units provided the total number of residential units shall 
not exceed 801.  In addition, to the extent that the number of Age-
Restricted Units is fewer than 145 units, then the total maximum dwelling 
units authorized for the Property shall be reduced from 801 on a unit-for-
unit basis. 

v. Unless expressly authorized by the Village, the total Residential 
Sewerage Flow from the Property shall not exceed 3,000 P.E.; in no 
event, however, may the Village authorize a total Residential Sewerage 
Flow in excess of 3,500 P.E. 

B. General Restrictions.  Notwithstanding any use or development right 
that may be applicable or available to the Property pursuant to the Zoning Code, the Property 
shall be used and developed, except for minor alterations due to final engineering and site work 
approved by the Village Engineer, only pursuant to and in substantial accordance with the 
following: 

i. this SUP Agreement; 

ii. the Final PUD Plat and Final Subdivision Plat; 

iii. the Final Engineering Plans; 

iv. the Final Landscaping Plans; 

v. the SUP Ordinance; 

vi. all other applicable provisions of the Zoning Code and Subdivision 
Ordinance;  

vii. the Village Code, including without limitation the Building Code; 

viii. the Declaration of Covenants, as they may be tendered, approved, and 
amended from time-to-time; and 

ix. the Requirements of Law. 

Unless otherwise provided in this SUP Agreement or the approved Final PUD Plans, either 
specifically or in context, in the event of a conflict between or among any of the plans and 
documents set forth in this Section, the document that provides the greatest control and 
protection for the Village (as determined by the Village) shall control.  All of the plans and 
documents set forth in this Section 5.B shall be interpreted so that the duties and requirements 
imposed or rights obtained by any one of them are cumulative among all of them, unless 
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otherwise provided in this SUP Agreement or the Approved Final PUD Plans either specifically 
or in context.  

  C. Amendments.  If the Applicable Village Codes and Ordinances are 
amended during the term of this SUP Agreement so as to impose more stringent requirements 
on the development of the Property in substantial accordance with this SUP Agreement, the 
amended regulations shall apply to the development of the Property so long as the regulations 
are applicable in general to all owners, users, and developers of property in the Village, and do 
not, as a practical matter, affect only the Owner or the Property.  Notwithstanding the aforesaid, 
no building code amendment or amendment to permit fees shall be applicable to the Property 
until six months after the date the Village adopts such amendment.  The Village shall make 
reasonable and diligent efforts to notify Owner of any such amendment.  However, failure to 
notify Owner as aforesaid shall not extend the aforesaid six-month period.  In addition, to the 
extent that the Village limits the applicability of existing Applicable Village Codes and 
Ordinances or future amendments thereto to a similarly situated owner or developer of property 
within the Village, the Village agrees that such limitation shall also extend to the Owner with 
respect to the Property under this SUP Agreement. 

D. Development Phasing.  The Owner agrees that construction of 
residential units on the Property is to be generally coordinated with the development of 
nonresidential buildings and shall be limited as follows: 

1. Phase I.  The total amount of Residential Sewerage Flow from the 
Property (exclusive of Residential Sewerage Flow attributable to Age-Restricted Units and 
authorized Model Units) shall not exceed 750 P.E. until at least 500,000 square feet of non-
residential buildings have been built on the Property. 

 
2. Phase II.  The total amount of Residential Sewerage Flow 

(exclusive of Residential Sewerage Flow attributable to Age-Restricted Units and authorized 
Model Units) from the Property shall not exceed 1,500 P.E. until at least 1,000,000 square feet 
of non-residential buildings have been built on the Property. 

 
3. Phase III.  The total amount of Residential Sewerage Flow 

(exclusive of Residential Sewerage Flow attributable to Age-Restricted Units and authorized 
Model Units) from the Property shall not exceed 2,250 P.E. until at least 1,500,000 square feet 
of non-residential buildings have been built on the Property. 

4. Certain Additional Residential Phasing Limitations.  No certificates 
of occupancy for apartments or detached single-family dwellings on the Property (other than 
authorized Age-Restricted Units and Model Units) may be issued earlier than (a) five years after 
the first building permit is issued for any portion of the Property; and (b) at least 500,000 square 
feet of non-residential buildings have been built; provided, however, that notwithstanding 
paragraphs 5.D.4(a) and (b) above, certificates of occupancy for apartments on the Property 
may be issued provided a minimum of 1,000,000 square feet of non-residential buildings have 
been built; and provided further that, notwithstanding paragraphs 5.D.4(a) and (b) above, 
certificates of occupancy for detached single-family dwelling on the Property may be issued 
provided a minimum of 1,500,000 square feet of non-residential buildings have been built. 

 
5. Additional Phasing Limitation on Detached Single-Family 

Dwellings.  No more than a total of 41 certificates of occupancy for detached single-family 
dwellings (other than authorized Age-Restricted Units and Model Units) on the Property may be 
issued in the first calendar year during which certificates of occupancy may be issued for 
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detached single-family dwellings.  No more than a total of 82 certificates of occupancy for 
detached single-family dwellings (other than authorized Age-Restricted Units and Model Units) 
on the Property may be issued in the first two calendar years during which certificates of 
occupancy may be issued for detached single-family dwellings. 

 
E. No Further Zoning Approvals.  Subject to the Owner securing approval 

of the Final PUD Plans for the development of the Property that substantially conforms to the 
Master Plan, and subject to the terms and conditions of this SUP Agreement, no further zoning 
approvals shall be required of the Owner as a prerequisite to the receipt by the Owner of the 
permits necessary to permit the development of the Property as depicted on the Master Plan in 
substantial conformity with this SUP Agreement, except as required by Section 3 of this SUP 
Agreement with respect to the Property. 

 
F. Design Standards.  Elevations of all facades and detailed plans 

sufficient for completing design review shall be submitted to the Village Building Department for 
any building on the Property for Village review and approval prior to construction of such 
building or buildings.  All buildings on the Property shall be designed consistent with the Pattern 
Book included in the Master Plan.   

 
SECTION 6. FUTURE COOPERATION.      

A. In General.  The Village agrees to provide to the Owner such 
cooperation, support, and assistance as may be reasonably necessary to implement the 
provisions of this SUP Agreement and to obtain any and all permits and approvals from other 
governmental entities with jurisdiction required to allow the Owner to develop the Property in 
substantial accordance with this SUP Agreement, including but not limited to permits and 
approvals for the Roadway Improvements, public water service, Sewer Improvements, and 
storm water management; provided, however, that any reasonable costs incurred by the Village 
in its cooperation, support, and assistance shall be fully reimbursed by the Owner.  The Village 
agrees to grant the Owner such access and easement rights to Village rights-of-way as 
reasonably necessary to construct the Sewer Improvements necessary for the Property in 
conformance with the approved Final Engineering Plans.  In the event that the Owner is unable 
to secure easements or other rights reasonably required for the extension of utilities for the 
Property or construction of the Roadway Improvements, to the extent permitted by law, 
authority, and jurisdiction, the Village agrees to provide assistance in securing such easements, 
provided that such assistance shall be at no cost to the Village. 

B. Additional Land.  Owner shall be permitted to add new property to the 
Property subject to the Master Plan provided that all necessary public notices and hearings are 
held, including but not limited to planning, zoning, and annexation agreement hearings.  The 
Village and the Owner agree to utilize their respective best efforts to provide that new property 
added to the Master Plan shall be subject to the obligations and benefits provided in this SUP 
Agreement, as it may be amended to incorporate the new property into its amended terms and 
provisions. 

SECTION 7.  PROJECT IMPROVEMENTS. 

A. Description of Project Improvements.  Except for public financial 
incentives and assistance that may be provided by the Village pursuant to the Annexation 
Agreement or otherwise provided by other public agencies, the Owner shall, at no cost or 
expense to the Village (and in sequence appropriate for the phase of the Proposed 
Development), design, construct, and install all of the Project Improvements on and serving the 
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Property that are identified on the Master Plan and in the approved Final Engineering Plans and 
Final PUD Plans and in substantial accordance with the following specifications: 

1. Landscaping.   Landscaping on the Property shall be installed in 
substantial conformity with the Final Landscaping Plans, which Plans shall be in substantial 
conformance with the Master Plan and shall be subject to Village review and approval.  Unless 
otherwise provided in the Village-approved mechanism for landscape maintenance, the Owner 
shall be required to maintain the landscaping as set forth in the Final Landscaping Plans on the 
Property in substantial accordance with good arboricultural and landscaping practices and as 
detailed in the Declaration of Covenants.  If, for whatever reason, any of the plantings depicted 
on any Final Landscaping Plan are removed, destroyed, or otherwise fail to survive two years 
following (i) the issuance of a certificate of occupancy for the improvements on a particular lot or 
(ii) initial installation of such plantings, whichever is later, the Owner shall, not later than the next 
planting season occurring at least 30 calendar days after the Owner receives notice from the 
Village, replace such plantings with substitute plantings that substantially conform to the size 
and type of the original plantings, as depicted on the Final Landscaping Plans.  For purposes of 
this Subsection, a “planting season” shall be either the period between 15 April and 15 June or 
the period between 1 September and 1 November in any calendar year. 

2. Screening Along Boundaries.  The Owner shall install fences, 
berms, or other screening in substantial accordance with the Master Plan.  

3. Stormwater Detention.  The Owner shall design and install the 
stormwater detention facilities for the Property in substantial accordance with the Master Plan. 

4. Sanitary Sewer.  Sanitary sewer service shall be provided to the 
Property by sanitary sewer facilities connected to the Lake County sanitary sewer system, which 
sanitary sewer facilities shall be constructed and completed in substantial accordance with the 
Final Engineering Plans and in compliance with the County Sewer Agreement (as it may be 
amended pursuant to the Annexation Agreement in order to authorize sanitary sewerage 
service to the Property).   

5. Water.  Water service shall be provided to the Property through 
the Village's public water system.  The extensions and upgrades to the water system shall be 
constructed and completed in substantial accordance with the Final Engineering Plans.   

6. Roadway Improvements.  All roads within the Property, as well as 
access improvements to and from the Property, shall be constructed and completed in 
substantial accordance with the Final Engineering Plans.  The Owner shall also construct and 
complete (or make appropriate financial contributions toward) the Roadway Improvements, as 
well as any additional improvements required by the Transportation Improvement 
Intergovernmental Agreement.   

7. Sidewalks and Paths.  The Owner shall construct and complete, at 
no cost or expense to the Village, all sidewalks within the Proposed Development, as well as the 
paths (both on-site and off-site), in the locations depicted on the Master Plan, which sidewalks 
and paths shall be constructed and completed in substantial accordance with any Final 
Engineering Plans.  The Owner may submit a phased construction schedule for completion of 
the sidewalk and path improvements, which phased construction schedule shall be subject to 
the reasonable review and approval of Village staff, and must provide without limitation that any 
and all sidewalks and paths that are adjacent to the rear yard of any residential lot must be 
constructed and completed prior to the issuance of a certificate of occupancy for the Property. 
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8. Village-Approved Amenities.  The Owner shall construct and 
complete, at no cost or expense to the Village, certain Village-approved amenities throughout 
the Property, as depicted and described in the Master Plan, which may include the following:  

 
a. benches;  
b. decorative lighting and bollards; 
c. paths;  
d. gazebos;  
e. kiosks; and 
f. public amenities and similar improvements.    
 

The type, location, and design of such amenities shall be subject to Village review and 
approval at the time of approval of the Final PUD Plans.  The Owner may submit a phased 
construction schedule for completion of the Village-approved amenities, which phased 
construction schedule shall be subject to the reasonable review and approval of Village staff.  
Unless identified on the Summary of Public Improvements (Exhibit C hereto) or expressly 
provided in any Final PUD Plans, such amenities will be Private Improvements within the 
Proposed Development. 

 

9. Dumpsters.  All dumpsters and other trash enclosures shall be 
installed, maintained, and screened in substantial accordance with Village ordinances and 
regulations, except to the extent otherwise provided in the Pattern Book of the Master Plan. 

10. Signage.  All signage shall be subject to the Village's sign 
regulations, except as otherwise provided in the Pattern Book.  For each portion of the Property 
for which a Final PUD Plan is submitted, Owner shall submit to the Village for its review and 
approval, which approval shall not be unreasonably withheld, a comprehensive sign package 
including all proposed signage (including traffic control, no-parking signs, but not entry way 
signage) for the portion of the Property included within the proposed Final PUD Plan.  In 
addition, prior to installation, any "way finding" signs shall be subject to the review and approval 
of the Village.  Signage relating to the use and occupancy of an individual lot shall not be 
included within the signage materials associated with a Final PUD Plan, but the individual lot 
owner or occupant shall be required to secure Village approval of such signage in accordance 
with the Applicable Village Codes and Ordinances and the standards of this SUP Agreement.  

 

11.  Parking.  Parking areas for the Property shall be installed and 
maintained on the Property substantially in accordance with the Master Plan and the Final 
Engineering Plans, and shall comply with the parking requirements as applicable pursuant to 
the Zoning Standards.  The final layout of the parking areas for the Property may be depicted on 
the Final PUD Plans, and the Village may approve such parking areas as part of the Final PUD 
approval process.  In the event that any portion of the Property is subdivided in the future for 
office, industrial, research and development, or retail purposes, either: 

(i) such subdivided lot shall provide adequate parking to meet the parking 
requirements set forth in the Zoning Standards; 

(ii)  adequate cross-parking easements shall have been granted to such subdivided 
lot, in accordance with the Declaration of Covenants approved by the Village; or 

(iii)  the Village's Building Department otherwise agrees to defer the approval of the 
required parking area until the time of building permit review, in which case such 
parking area approval will be a condition of building permit approval. 
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The Owner shall be responsible for posting adequate signage relating to any on-site parking 
restrictions.   

B. Design and Construction of the Project Improvements.  All Project 
Improvements shall be designed and constructed pursuant to and in substantial accordance 
with any applicable Final Engineering Plans and any applicable Final Landscaping Plan, as 
reasonably determined by the Village Engineer.  In addition, the Roadway Improvements shall 
be subject to: (i) the review and approval of the Lake County Division of Transportation 
("LCDOT") for improvements to County roads or as required by the Transportation Improvement 
Intergovernmental Agreement; and (ii) the review and approval of the Illinois Department of 
Transportation ("IDOT") for improvements to state highways.  Moreover, the Sewer 
Improvements shall be subject to the review and approval of the Lake County Public Works 
Department.  All work performed on the Project Improvements shall be conducted in a good and 
workmanlike manner and with due dispatch once commenced in substantial accordance with 
the schedule to be approved by the Village Engineer in connection with the applicable Final 
Engineering Plans.  All materials used for construction of the Project Improvements shall be 
new or recycled and of first quality.  To the extent provided in the Pattern Book, the Owner 
agrees to employ the building techniques and best practices in substantial accordance with the 
Master Plan.  Such techniques and practices may include the incorporation of bioswales, rain 
barrels, and rain gardens on the Property.  The Owner also agrees to recycle construction 
materials in substantial accordance with Village ordinances and regulations.  Unless otherwise 
approved in advance by Village staff, no exterior construction shall be permitted on the Property 
before 6:00 a.m. or after 8:00 p.m. on Mondays through Fridays and before 8:00 a.m. or after 
5:00 p.m. on Saturdays and Sundays where the construction takes place more than one-quarter 
miles from a residential boundary.  Otherwise, no exterior construction shall be permitted on the 
Property before 7:00 a.m. or after 6:30 p.m. on Mondays through Fridays, before 8:30 a.m. or 
after 5:00 p.m. on Saturdays and during any hours on Sundays and holidays, unless otherwise 
approved in advance by Village staff. 

C. Completion of the Project Improvements.   All Project Improvements 
for development of the Property shall be completed and made ready for inspection and approval 
by the Village pursuant to the construction schedule that will be approved by the Village 
Engineer as part of the Final Engineering Plan applicable to such Project Improvements.   

D. Engineering Services.  The Owner shall provide, at no cost or expense 
to the Village, all engineering services for the design and construction of the Project 
Improvements that it is to construct in accordance with Applicable Village Codes and 
Ordinances.   

E. Construction Traffic; Street Maintenance.  
 

1. The Village reserves the right to designate certain prescribed 
routes of access to the Property for construction traffic to provide for the protection of 
pedestrians and to minimize disruption of traffic and damage to paved street surfaces; provided, 
however, that such designated routes shall not be unreasonably or unduly circuitous nor 
unreasonably or unduly hinder or obstruct direct and efficient access to the Property for 
construction traffic.   

 
2. At all times during the construction of the Project Improvements in 

any phase of the development of the Property, and until completion, approval, and, where 
appropriate, acceptance of the Project Improvements by the Village, the Owner shall be 
responsible for the operation and maintenance of all streets (including street light systems and 
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street signage) and shall keep all streets routes used for construction traffic free and clear of 
mud, dirt, debris, obstructions, and hazards and shall repair any damage caused by such 
construction traffic, except as may otherwise be provided in a Transferee Assumption 
Agreement.  The Owner shall sweep and clean the streets a minimum of once per week during 
(and to the extent impacted by) active development.  In addition, as part of such obligations, the 
Owner shall ensure that the streets are at all times passable for emergency vehicles and 
available for other street purposes.  To the extent that Structural Improvements are being 
constructed by persons other than the Owner contemporaneously with any of the Project 
Improvements, the Village will make diligent efforts to determine the responsible party for any 
impact on the streets that require maintenance or clean-up as provided in this paragraph. 

 
3. The Village shall not be obligated to keep any streets within the 

Property cleared, plowed, or otherwise maintained, except for such streets that have been 
completed, approved, and accepted by the Village in accordance with this Section 7 or until 
other arrangements satisfactory to the Village, in its sole discretion, shall have been made.  

 
4. The Owner will be required to deposit a $2,000.00 cash escrow 

with the Village to ensure that the streets will be kept free from mud and other debris.  In the 
event that the streets are not kept clean to the reasonable satisfaction of the Village, the Village 
may use the escrow to reimburse the costs of cleaning the streets, and the Owner shall 
thereafter replenish the escrow as requested by the Village. 

 
F. Inspection and Approval of the Project Improvements. 

1. Final Inspection and Approval of the Project Improvements.   

a. The Owner shall notify the Village Engineer when it 
believes that any or all of the Project Improvements have been fully and properly completed and 
shall request final inspection and approval of such Project Improvements by the Village; 
requests for approval and, where applicable, dedication of completed Project Improvements 
may be on a phase-by-phase basis.  The notice and request shall include any of the “as-built” or 
“record" drawings required by Section 7.F.2 and, with respect to the Public Improvements, to the 
extent not previously submitted, contractors’ sworn statements, final lien waivers, and all other 
appropriate documentation necessary to demonstrate that all contractors, subcontractors, and 
material suppliers, as well as all engineering and inspection fees, have been paid in full.  The 
notice for final inspection shall include all items required pursuant to the Village's then-current 
Dedication Checklist, a current copy of which is attached hereto as Exhibit E.   

b. Within twenty-one (21) calendar days after receipt of 
Owner's notice (which period shall be extended to the extent impacted by Force Majeure 
conditions), the Village Engineer shall inspect such Project Improvements and notify the Owner 
of the approval or disapproval of the same (the "Inspection Notice").  If such Project 
Improvements are not approved, the Inspection Notice shall identify the deficiencies with the 
Project Improvements   

c. The Owner must correct any deficiencies set forth in the 
Inspection Notice within 60 calendar days.  Such 60-day period will be automatically extended if 
and for so long as the Owner is precluded from completing such corrective work due to Force 
Majeure conditions.  Upon correction of the deficiencies set forth in the Inspection Notice, the 
Owner shall notify the Village and the Village Engineer shall re-inspect the Project 
Improvements within twenty-one (21) calendar days and thereafter issue a follow-up Inspection 
Notice as provided in this Section 7.F.1.   
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d. At such time that the Village Engineer determines that the 
Project Improvements have been satisfactorily installed in substantial accordance with the 
applicable Final Engineering Plans and Applicable Village Codes and Ordinances, the Village 
Engineer shall notify the Village Board, which shall accept dedication of the Public 
Improvements within 30 calendar days thereafter, subject to receipt of the Guaranty Letter of 
Credit for all of the completed Project Improvements as required pursuant to Section 10.B of this 
SUP Agreement.  

2. "As-Built" or "Record" Drawings and Specifications of the Public 
Improvements.  The Owner shall, not later than the time it gives the notice of completion and 
request for approval, provide to the Village four sets of “as-built” or “record” drawings for all of 
the Public Improvements, including one set on a reproducible mylar and another set in an 
electronic format as prescribed by the Village Engineer.  The “as-built” or “record” drawings and 
specifications shall depict every Public Improvement as-built and shall include all final 
dimensions, elevations, and calculations necessary to fully describe the Public Improvements 
and to establish their compliance with this SUP Agreement and all Requirements of Law.  The 
"as-built" or "record" drawings shall also include all utilities on the portion of the Property in 
question, including but not limited to gas, phone, water and sewer (including services for 
attached single-family and commercial/retail areas), and cable, and all necessary and 
appropriate easements for such utilities. 

 
G. Guaranty of the Project Improvements.  The Owner hereby guarantees 

the prompt and satisfactory correction of all defects and deficiencies in the Project 
Improvements, including without limitation landscaping installed by the Owner on public lands or 
within public rights-of-way or easements, that occur or become evident within one year after 
completion and approval of the Project Improvements by the Village pursuant to this SUP 
Agreement.  If any defect or deficiency occurs or becomes evident during that period, then the 
Owner shall, after 30 calendar days’ prior written notice from the Village (subject to Force 
Majeure), correct it or cause it to be corrected.  In the event any Project Improvement is 
repaired or replaced pursuant to any demand, the Guaranty provided by this Section 7.G shall 
be extended, as to such repair or replacement, for one full year from the completion date of 
such repair or replacement.  In addition, not more than 45 nor less than 30 calendar days before 
the expiration of the one-year guaranty period, the Owner shall deliver a notice to the Village of 
such impending expiration that requests a final inspection of the Project Improvements (the 
"Guaranty Inspection Notice"); any delay in the delivery of the Guaranty Inspection Notice 
shall be deemed to be a voluntary extension of the guaranty period by the owner to the extent 
necessary to provide at least 30 calendar days between the date of the Guaranty Inspection 
Notice and the expiration of the guaranty period.  After receiving the Guaranty Inspection 
Notice, the Village Engineer shall inspect the Project Improvements and prior to the expiration of 
the guaranty period notify the Owner of any defects resulting from defects in labor, material, or 
the cleaning of catch basins or manholes (but not resulting from ordinary wear and tear or lack 
of proper maintenance); any defects shall be subject to the cure and extended Guaranty as 
provided in this Section 7.G. 

H. Issuance of Permits and Certificates. 

1. Performance Security.  The Village shall not be required to issue 
any permits in connection with any Property Improvements or other development activities 
relating to the Property until the Owner shall have delivered to the Village the performance 
securities required under Section 10 of this SUP Agreement. 
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2. Right to Withhold Permits and Certificates.  The Village shall have 
the absolute right to withhold any building permit, final inspection, or certificate of occupancy in 
connection with any portion of the Property included within an approved Final PUD Plan (an 
"Approved Development Area") at any time the Owner is in breach of the terms of this SUP 
Agreement with respect to such Approved Development Area, subject to the Village providing 
written notice of such violation and providing the Owner with an opportunity for the Owner to 
cure such violation within 30 calendar days of such notice or such longer period as may be 
provided herein.  To the extent that a breach is limited to a single lot or a defined group of lots 
within an Approved Development Area, then the withholding of building permits, final 
inspections, or certificates of occupancy shall be limited to such lot or group or lots.   

3. Completion of Improvements.  The Village shall have no obligation 
to issue temporary or final certificates of occupancy for any Structural Improvements located 
within any Approved Development Area until the applicable Project Improvements for such 
Approved Development Area are completed by the Owner in substantial accordance with the 
schedule approved by the Village Engineer as referenced in Section 7.C of this SUP Agreement 
or until other arrangements satisfactory to the Village Engineer, in his reasonable discretion, 
shall have been made (which other arrangements may include without limitation the issuance of 
a conditional temporary certificate of occupancy).  The issuance of any building permit, 
temporary certificate of occupancy, or certificate of occupancy by the Village at any time prior to 
completion of all the Project Improvements in an Approved Development Area and approval 
and, where appropriate, acceptance thereof by the Village shall not confer on the Owner any 
right or entitlement to any other building permit, temporary certificate of occupancy, or certificate 
of occupancy within such Approved Development Area.   

4. Execution of Agreements prior to Building Permit Issuance.  The 
Village shall have no obligation to issue a building permit in connection with any Project 
Improvements or other development activities relating to the Property until the Village receives 
executed copies of the County Sewer Agreement, the Transportation Improvement 
Intergovernmental Agreement, and each of those agreements required by Section 13 of the 
Annexation Agreement that are related to the payment of impact fees by Fremont Elementary 
School District 79, Mundelein High School District 120, and the Round Lake Area Park District.   

I. Abandonment of Proposed Development.  Subject to Force Majeure, if 
all construction as required in, or permitted by, this SUP Agreement is not diligently pursued to 
completion within the time period prescribed in the building permit or permits issued by the 
Village for such construction, and if the building permit or permits are not renewed within three 
months after the expiration thereof, the Owner shall, within 60 calendar days after notice from 
the Village, either remove any partially constructed or partially completed Property 
Improvements from the Property or take any other actions necessary in order to secure and/or 
make safe the Property.  In the event the Owner fails or refuses to remove Property 
Improvements or secure or make safe the Property Improvement, as required by the preceding 
sentence, the Village shall have, and is hereby granted, in addition to all other rights afforded to 
the Village in this SUP Agreement and by law, the right, at its option, (i) to secure and/or make 
safe the Property Improvement, and (ii) to apply any applicable security or otherwise charge the 
Owner for an amount sufficient to defray the entire cost of the work, including reasonable legal 
and administrative costs.  If the amount charged is not paid by the Owner within 30 calendar 
days following a demand in writing by the Village for payment, the charge, together with interest 
(calculated monthly based on 1% over the prime rate as published in the Wall Street Journal  on 
the first day of such month) and costs of collection (including reasonable attorneys' fees), shall 
become a lien against the Lot or Lots (where a Final Subdivision Plat has been recorded) or the 
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unsubdivided portion of the Property, as the case may be, on which the work was performed, 
and the Village shall have the right to collect the charge, with interest (calculated monthly based 
on 1% over the prime rate as published in the Wall Street Journal on the first day of such 
month) and costs, and to enforce the lien in the same manner as mortgage foreclosure 
proceedings.  Nothing in this Section 7.I shall limit the Village's ability to exercise its rights under 
65 ILCS 5/11-31-1, and the Owner agrees not to assert the Village's actions under Subsection 
7.I(i) as a defense to any proceeding under 65 ILCS 5/11-31-1. 

J.   Damage to the Property and Other Property.  The Owner shall 
maintain the Property and all streets and sidewalks in and adjacent to the Property in a safe 
condition at all times during development of the Property and construction of the Property 
Improvements; provided, however, that for any streets or sidewalks that are to be dedicated to 
the Village, the Owner shall be released from the foregoing obligation with respect to such 
streets or sidewalks following the Village's acceptance thereof, unless otherwise provided as a 
condition of such acceptance relating to such Public improvements.  Further, the Owner shall 
promptly clean all debris deposited on any street, sidewalk, or other public property in or 
adjacent to the Property by the Owner or any agent of or contractor hired by, or on behalf of, the 
Owner; and shall repair any damage to such property that may be caused by the activities of the 
Owner or any agent of or contractor hired by, or on behalf of, the Owner.  To the extent that any 
debris is deposited on or damage done to any street, sidewalk, or other public property in or 
adjacent to the Property by an individual lot owner or the agent of or contractor hired by or on 
behalf of an individual lot owner, then that individual lot owner (and not the Owner) shall remove 
such debris or repair any such damage at no expense to the Village. 

K. Recapture for Public Improvements.  The Village agrees to enter into 
an agreement or agreements to recapture a portion of the Owner's costs in constructing and 
installing Public Improvements that may be used for the benefit of property not located within 
the Property, from fees charged to owners of property not within the Property, pursuant to 
Section 9-5-1 of the Illinois Municipal Code.  If the Owner is entitled to recapture any of its costs 
pursuant to this paragraph, the Village’s engineer and the Owner's engineer shall, where 
necessary, allocate the respective capacities serving the Property and the other benefited 
properties and the area subject to recapture.  In the event the Village’s engineer and the 
Owner's engineer cannot agree on the allocation formula for or the areas subject to the 
recapture, a third-party engineer shall be mutually selected by the Village's engineer and the 
Owner's engineer; such third-party engineer shall make the final determination of the amount 
which may be recaptured and the areas from which the recapture shall be paid, based upon 
good and customary municipal engineering principles.  The Village shall be responsible for 
paying such third-party engineer, subject to the owner reimbursing the Village for all such costs 
as generally provided in Section 9.B of this SUP Agreement.  

L. No Tax Increment Financing.  The Parties agree that no tax increment 
financing district shall be established over any portion of the Property. 

 SECTION 8.   DEDICATIONS. 

The Owner shall dedicate sites, easements, and rights-of-way as required by this 
SUP Agreement and as depicted on the Master Plan and any Final PUD Plans or Plats.   

SECTION 9.  PAYMENT OF VILLAGE FEES AND COSTS. 

A. General Requirements.  The Owner shall pay to the Village, as and 
when due, all application, inspection, review, and permit fees, and any other costs, payments, 
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fees, charges, contributions, or dedications required by this SUP Agreement, including fees, 
charges, and contributions required by the Applicable Village Codes and Ordinances.   

B. Special Requirements.  In addition to any other costs, payments, fees, 
charges, contributions or dedications required by this SUP Agreement or by the Applicable 
Village Codes and Ordinances, the Owner shall pay to the Village, within 30 calendar days of 
presentation of a written demand or demands therefor, all reasonable third-party legal, 
engineering, and other consulting or administrative (to the extent not otherwise accounted for by 
fees, charges, or contributions required by the Applicable Village Codes and Ordinances) fees, 
costs, and expenses incurred or accrued in connection with the review and processing of plans 
for the development of the Property and in connection with the negotiation, preparation, 
consideration, review, implementation, and enforcement of this SUP Agreement.  In connection 
with such requirement, the Owner shall also submit, and replenish as needed, an escrow to the 
Village in accordance with Village requirements.  Payment of all such fees, costs, and expenses 
for which demand has been made, but payment has not been received, by the Village prior to 
execution of this SUP Agreement shall be made within 30 calendar days of presentation of an 
invoice therefor. 

SECTION 10.  PERFORMANCE SECURITY. 

A. Performance and Payment Security; Cash Bond. 

1. Performance and Payment Letter of Credit or Bond.  As security to 
the Village for the performance by the Owner of its obligations to construct and complete the 
Project Improvements pursuant to and in accordance with this Agreement, the Owner shall 
deposit with the Village for each Approved Development Area of the Proposed Development (as 
prescribed in connection with the Final PUD Plan for such Approved Development Area) one or 
more of the following: 

a. a combined performance and payment letter of credit 
(“Performance and Payment Letter of Credit”) in a total amount equal to 110% of the 
estimate of the costs of construction and completion of the Project Improvements so secured as 
determined by the Village Engineer ("Approved Cost Estimate"); or 

b. a performance bond and a payment bond (“Performance 
Bond" and "Payment Bond,” respectively), each in an amount equal to 110% of the actual 
costs of construction and completion of the Project Improvements so secured based on 
executed contracts for all the Project Improvement work as confirmed by the Village Engineer 
(the "Approved Actual Costs") (any Performance and Payment Letter of Credit or the 
Performance Bond and the Payment Bond in combination shall be referred to from time to time 
as the “Performance and Payment Security”).  The Owner shall not be required to post 
Performance and Payment Security with the Village to secure the performance of any 
obligations related to Project Improvements for which the Owner has secured such obligations 
with another governmental entity having supervisory authority over such Project Improvement; 
provided that, if such other governmental body does not obtain security in an amount of at least 
110% of the Approved Cost Estimate when a letter of credit is used or at least 110% of the 
Approved Actual Cost when a bond is used, then the Owner shall deliver a Performance and 
Payment Security to the Village for the difference between such 110% amount and the amount 
of security with such other governmental body.  In addition, to the extent that the Owner can 
demonstrate to the reasonable satisfaction of the Village Engineer that proceeds from the sale 
of any Special Service Area Bonds (“SSA Bonds”) are on deposit with a trustee for use only in 
connection with “qualified improvements” (as such term is defined by the SSA Bond terms) that 
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are among the Project Improvements, then the amount of the Performance and Payment 
Security shall be reduced by a commensurate amount.  Owner may use different forms of 
Performance and Payment Security for different portions of the Project Improvements, so long 
as each item of the Project Improvements has an adequate Performance and Payment Security 
as required by this Section 10. 

2. Cash Deposit.  In addition to the Performance and Payment 
Security, and as additional security to the Village for the performance by the Owner of the 
Owner’s obligations (i) to pay all Village fees, costs, and expenses due from the Owner 
pursuant to this Agreement, (ii) to maintain and repair streets, sidewalks, and other public 
property pursuant to this Agreement, (iii) to restore property pursuant to this Agreement, and (iv) 
to otherwise faithfully perform its undertakings pursuant to this Agreement except for the 
construction and completion of the Project Improvements, the Owner shall deposit with the 
Village Manager cash (“Cash Deposit”) in one of the following total amounts: 

a. if the Owner deposits a Performance and Payment Letter 
of Credit or SSA Bonds, then no Cash Deposit shall be required; or 

b. if the Owner deposits a Performance Bond and a Payment 
Bond, then the Cash Deposit shall be in the amount of $50,000. 

The terms of this Section 10.A.2 does not excuse the Owner's obligation to maintain any escrow 
otherwise required pursuant to the terms of any other provision of this SUP Agreement. 

3. Maintenance of Security.  The deposit of the Performance and 
Payment Security and the Cash Deposit shall be a condition precedent to the issuance of a 
building permit for the Project Improvements within an Approved Development Area.  The 
Performance and Payment Security and the Cash Deposit shall be maintained and renewed by 
the Owner, and shall be held in escrow by the Village, until approval and acceptance, where 
appropriate, of all the Project Improvements within such Approved Development Area by the 
Village pursuant to Section 7 of this SUP Agreement and until the posting of the Guaranty Letter 
of Credit required by Section 10.B below.  After the acceptance and posting of the Guaranty 
Letter of Credit, the Village shall release to the Owner the Performance and Payment Security 
and any amounts remaining in the Cash Deposit. 

B. Guaranty Letter of Credit.  As a condition of the Village’s approval and 
acceptance, where appropriate, of any or all of the Project Improvements pursuant to this 
Section 7 of this SUP Agreement, the Owner, on behalf of itself and its successors, shall post a 
letter of credit in the amount of 10% of the actual total cost of the Project Improvements (as 
certified by the Owner's engineer and approved by the Village Engineer) as security for the 
performance of the Owner’s obligations with respect to the Project Improvements under this 
SUP Agreement (“Guaranty Letter of Credit”).  The Guaranty Letter of Credit shall be held by 
the Village in escrow until the end of the guaranty period set forth in Section 7.G of this SUP 
Agreement or until one year after the proper correction of any defect of deficiency in the Project 
Improvements pursuant to Section 7.G and payment thereof, whichever occurs later.  If the 
Village is required to draw on the Guaranty Letter of Credit by reason of the Owner’s failure to 
fulfill its obligations under this SUP Agreement, then the Owner, within 10 calendar days 
thereafter, shall cause the Guaranty Letter of Credit to be increased to its full original amount.  
The Owner shall not be required to post a Guaranty Letter of Credit with the Village for any item 
among the Project Improvements to the extent that Owner has  secured the performance of any 
obligations related to such item(s) with another governmental entity having supervisory authority 
over such item(s) of the Project Improvements; provided, however, that, if the security delivered 
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to such other governmental entity does not satisfy the amounts set forth in this Section 10.B, 
then Owner shall deliver a supplemental Guaranty Letter of Credit to the Village so that the total 
security meets the standards of this Section 10.B. 

C. Interests and Costs.  The Owner shall not be entitled to interest on the 
Cash Deposit or any other escrow expressly required by this SUP Agreement; provided, 
however, that, to the extent applicable, any interest earned on such Cash Deposit or other 
escrowed funds shall be deemed an additional amount of the Cash Deposit or escrowed funds 
and applied in the same manner as any Cash Deposit or escrowed funds delivered by the 
Owner.  The Owner shall bear the full cost of securing and maintaining the Performance and 
Payment Security and the Guaranty Letter of Credit. 

D. Form of Bond, Letters of Credit.  The Performance and Payment 
Security and the Guaranty Letter of Credit each shall be in a form satisfactory to the Village 
Attorney in substantial accordance with this Section 10.D. 

1. Performance and Payment Bond.  Any Performance and Payment 
Bond shall be in substantially the form attached to this SUP Agreement as Exhibit F-1 and shall 
be from a surety company acceptable to the Village and licensed to do business in the State of 
Illinois with a general rating of A and a financial size category of Class XV or better in Best’s 
Insurance Guide.  The penal sum of the Performance and Payment Bond shall not be reduced 
by reason of any Project Improvement work satisfactorily completed and shall include attorney’s 
fees, court costs, and administrative and other expenses necessarily paid or incurred in 
successfully enforcing performance of the obligation of the surety under such Bond.  No 
changes, modifications, alterations, omissions, deletions, additions, extensions of time, or 
forbearances on the part of either the Village or the Owner to the other in or to the terms of this 
SUP Agreement; in or to the schedules, plans, drawings, or specifications for the Project 
Improvements; in or to the method or manner of performance of the Improvement work; or in or 
to the mode or manner of payment therefor, shall operate in any way to release the Owner or 
the surety or affect the obligation of either of them under such Bond and all notice of any and all 
of the foregoing changes, modifications, alterations, omissions, deletions, additions, extensions 
of time, or forbearances, and all notice of any and all defaults by the Owner, shall be waived by 
the surety under the Bond. 

2. Letter of Credit.  Any letter of credit shall be in substantially the 
form attached to this SUP Agreement as Exhibit F-2 and shall be from a bank acceptable to the 
Village and having capital reserves of at least $50,000,000, with an office in the Chicago 
Metropolitan Area and insured by the Federal Deposit Insurance Corporation.  Each such letter 
of credit shall, at a minimum, provide that (a) it shall expire no earlier than the later of one year 
following the date of its issuance or 35 calendar days after delivery to the Village, in the manner 
provided in this SUP Agreement, of written notice that the letter of credit will expire, (b) it may be 
drawn on based upon the Village Manager's certification that the Owner has failed to fulfill any 
of the obligations for which the letter of credit is security, as stated in this Section 10, (c) it shall 
not require the consent of the Owner prior to any draw on it by the Village, (d) it shall not be 
canceled without the prior written consent of the Village, and (e) if at any time it will expire within 
35 or any lesser number of calendar days, and if it has not been renewed, and if any obligation 
of the Owner for which it is security remains uncompleted or unsatisfactory, then the Village 
may, without notice and without being required to take any further action of any nature 
whatsoever, call and draw down the letter of credit and thereafter either hold all proceeds as 
security for the satisfactory completion of all obligations or employ the proceeds to complete all 
obligations and to reimburse the Village for any and all costs and expenses, including legal fees 
and administrative costs, incurred by the Village, as the Village shall determine.  Upon 
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completion of the Owner’s obligations to construct and complete the Project Improvements 
pursuant to and in substantial accordance with this SUP Agreement, and after reimbursement of 
the Village for all costs and expenses, including legal fees and administrative costs, incurred by 
the Village, then the Village shall release to the Owner any proceeds remaining on deposit with 
the Village drawn from the letter of credit. 

3. Reduction of Letter of Credit Amount.  A Performance and 
Payment Letter of Credit may provide that the aggregate amount of the letter of credit may be 
reduced by resolution of the Village Board to reimburse the Owner for payment of Project 
Improvement work satisfactorily completed; provided that no Performance and Payment Letter 
of Credit may be reduced below an amount that is 25% of the original amount thereof unless 
and until all Project Improvements are completed.  No reduction for Project Improvement work 
satisfactorily completed shall be allowed except upon presentation by the Owner of proper 
contractors’ sworn statements, partial or final waivers of lien, as may be appropriate, and all 
additional documentation as the Village may reasonably request to demonstrate satisfactory 
completion of the Improvement in question and full payment of all contractors, subcontractors, 
and material suppliers.  The Guaranty Letter of Credit shall not be reduced by reason of any 
cost incurred by the Owner to satisfy its obligations under this SUP Agreement. 

E. Replenishment of Security. If at any time the Village determines that the 
funds remaining in the Cash Deposit and the Performance and Payment Security are not 
sufficient to pay in full (i) the remaining unpaid cost of all Project Improvements, (ii) the costs of 
demolition or making safe of any Structural Improvements that are in violation of the 
Requirements of Law or that are incomplete or abandoned so as to create any hazard to the 
public health, safety, or welfare, and (iii) all unpaid or reasonably anticipated Village fees, costs, 
and expenses, or that the funds remaining in the Guaranty Letter of Credit are not, or may not 
be, sufficient to pay all unpaid costs of correcting any and all defects and deficiencies in the 
Project Improvements and all unpaid or reasonably anticipated Village fees, costs, and 
expenses relating to the Project Improvements, then, within 10 calendar days after a demand by 
the Village, the Owner shall increase the amount of the Cash Deposit or the appropriate bond or 
letter of credit to an amount determined by the Village to be sufficient to pay unpaid fees, costs, 
and expenses.  Failure to so increase the amount of the security shall be grounds for the Village 
to retain any remaining balance of the Cash Deposit and to receive the proceeds of, or to draw 
down, as the case may be, the entire remaining balance of the appropriate bond or letter of 
credit, which proceeds will thereafter be available to the Village for use in connection with any 
expenses incurred for the phase of the development of the Property for which the Security was 
provided pursuant to this SUP Agreement.  Upon completion of the Owner’s obligations to 
construct and complete the Project Improvements pursuant to and in substantial accordance 
with this SUP Agreement, and after reimbursement of the Village for all fees and all costs and 
expenses, including legal fees and administrative costs, incurred by the Village, then the Village 
shall release to the Owner any remaining Cash Deposit and any proceeds remaining on deposit 
with the Village from any bond or letter of credit. 

F. Replacement Bond, Letters of Credit.  If at any time the Village 
determines that the surety company issuing the Performance and Payment Bond is not licensed 
to do business in the State of Illinois with a general rating of A and a financial size category of 
Class XV or better in Best’s Insurance Guide or the bank issuing either the Performance and 
Payment Letter of Credit or the Guaranty Letter of Credit is without capital resources of at least 
$50,000,000, or if at any time the Village determines that the surety company or bank is unable 
to meet any federal or state requirement for reserves, is insolvent, is in danger of becoming any 
of the foregoing, or is otherwise in danger of being unable or unwilling to honor the bond or 
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letter of credit at any time during its term, or if the Village otherwise reasonably deems itself to 
be insecure, then the Village shall have the right to demand that the Owner provide a 
replacement bond or letter of credit, as the case may be,  from a surety company or bank 
satisfactory to the Village.  The replacement bond or letter of credit shall be deposited with the 
Village not later than 30 calendar days after a demand.  Upon deposit, the Village shall 
surrender the original bond or letter of credit to the Owner.  Failure to provide a replacement 
bond or letter of credit shall be grounds for the Village to retain any remaining balance of the 
Cash Deposit and to receive the proceeds of, or to draw down, as the case may be, the entire 
remaining balance of the appropriate bond or letter of credit. 

G. Use of Funds in the Event of Breach of SUP Agreement.  If the Owner 
fails or refuses to complete the Project Improvements in substantial accordance with this SUP 
Agreement, or fails or refuses to correct any defect or deficiency in the Project Improvements as 
required by Section 7 of this SUP Agreement, or fails or refuses to restore property in 
accordance with a demand made pursuant to Section 7 of this SUP Agreement, or fails or 
refuses to pay any amount demanded by the Village as and when required pursuant to Section 
9 of this SUP Agreement, or in any other manner fails or refuses to meet fully any of its 
obligations under this SUP Agreement, then the Village in its reasonable discretion, may retain 
all or any part of the Cash Deposit and/or initiate a claim against, or draw on, as the case may 
be, and retain all or any of the funds remaining in the appropriate bond or letter of credit.  The 
Village thereafter shall have the right, subject to reasonable notice and opportunity for cure, to 
exercise its rights under this SUP Agreement, to take any other action it deems reasonable and 
appropriate to mitigate the effects of any failure or refusal, and to reimburse itself from the 
proceeds of the Cash Deposit and/or the appropriate bond or letter of credit for all of its costs 
and expenses, including legal fees and administrative expenses, resulting from or incurred as a 
result of the Owner’s failure or refusal to fully meet its obligations under this SUP Agreement in 
connection with the phase of the development of the Property for which the Security was 
provided.  If the funds remaining in the Cash Deposit and/or the appropriate bond or letter of 
credit are insufficient to repay fully the Village for all costs and expenses, then the Owner shall 
upon demand of the Village therefor deposit with the Village any additional funds as the Village 
determines are necessary within 30 calendar days of a request therefor, to fully repay such 
costs and expenses and to establish such cash reserve.   To the extent that any funds so 
retained, claimed, or drawn remain after all of Owner's obligations under this SUP Agreement 
have been fully and satisfactorily discharged, then the Village shall deliver such remaining funds 
to the Owner. 

H. Village Lien Rights.  If any money, property, or other consideration due 
from the Owner to the Village pursuant to this SUP Agreement is not either recovered from the 
letter of credit required in this Section 10 or paid or conveyed to the Village by the Owner within 
30 calendar days after a demand for payment or conveyance, then the money, or the Village’s 
reasonable estimate of the value of the property or other consideration, together with interest  
(calculated monthly based on 1% over the prime rate as published in the Wall Street Journal on 
the first day of such month) and costs of collection, including reasonable legal fees and 
administrative expenses, shall become a lien upon all portions of the Property within an 
Approved Development Area in which the Owner retains any legal, equitable, or contractual 
interest, and the Village shall have the right to collect the amount or value, with interest 
(calculated monthly based on 1% over the prime rate as published in the Wall Street Journal on 
the first day of such month) and costs, including reasonable legal fees and administrative 
expenses, and the right to enforce the lien in the same manner as in statutory mortgage 
foreclosure proceedings.  In the event, but only in the event, of a  sale or transfer of the Property 
pursuant to a decree of foreclosure or any other proceeding in lieu of foreclosure, such lien shall 



   

 

28 

be subordinate to any first mortgage whether now or hereafter placed upon the Property.  Any 
sale or transfer other than those described in the preceding sentence shall not relieve the 
Property from liability for any charges that comes due prior thereto, nor from the lien of any 
charge, except as otherwise provided by law. 

SECTION 11.   BUILDING PERMITS, PRELIMINARY AND TEMPORARY 
WORK, CERTIFICATES OF OCCUPANCY, MODEL HOMES, 
AND PROMOTIONAL ACTIVITIES. 

A. Building Permits. 

1. Master Building Blueprints. Owner shall have the right to submit 
master building blueprints for the various types of dwelling units to be constructed on the 
Property. Subsequent to the approval of any master building blueprints and plans, no further 
submission or approval of buildings blueprints or plans will be required for the issuance of a 
building permit for the construction of any unit pursuant to an approved master building plan.  

 

2. Issuance of Building Permits. After receipt of the last of the 
documents and information required to support a building permit application, the Village shall 
issue each building permit for which Owner shall apply within ten calendar days if based upon 
Master Building Blueprints, or 21 calendar days if custom plans are submitted for single-family 
residential buildings or 30 calendar days for any other building permit.  The time periods for 
review and response to other building- or development-related permit applications not otherwise 
provided for expressly in this Agreement shall be as set forth in Exhibit G (the "Permit 
Application Review Timetable")  If the application is disapproved, the Village shall provide the 
applicant with a statement in writing specifying the reasons for denial of the application, 
including specification of the requirements of law which the application and supporting 
documents fail to meet. The Village agrees to issue such building permits upon the applicant’s 
compliance with those requirements of law so specified by the Village. 

 
3. Commencement of Construction.  The Owner may apply for, and 

the Village shall issue, building permits to begin construction upon the Property prior to the 
availability of streets, storm sewers, sanitary sewers, and water facilities to serve the structures 
to be constructed upon the Property.  Provided, however, before any buildings shall proceed, a 
stone haul road shall be available to each building site, adequate for use by emergency vehicles 
at all times and no connection shall be made to the Village sewer or water systems until all 
permits, including the Illinois Environmental Protection Agency permits for sewer and water 
have been obtained. 

 
4. Incorporated Territory.  Owner acknowledges that the 

Incorporated Territory of the Property is subject to the Heartland Agreement (as defined in 
Section 15.H of this SUP Agreement), and that building inspectional services within the 
Incorporated Territory are under the control of the County of Lake.  To the extent of any 
inconsistency between the terms of this Section and the provisions of the Heartland Agreement 
(including any building inspectional services agreement arising from the Heartland Agreement) 
with respect to the Incorporated Territory, the Heartland Agreement shall control. 

 
B. Earthwork.  The Village will not allow mass grading operations until such 

time as Final Engineering Plans are approved unless:  (i) Owner has submitted and the Village 
has approved a mass grading plan and an erosion control plan, (ii) Owner has met the 
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requirements of the Lake County Watershed Development Ordinance, (iii) Owner has delivered 
the required Performance and Payment Security for such mass grading work to the Village, and 
(d) all work is undertaken at the risk of Owner and without injury to the property of surrounding 
property owners in the event that the Final Engineering Plans as approved require changes to 
the grading work already undertaken. 

 
C. Temporary Structures.  Owner shall have the right, subject to 

compliance with Village permitting requirements and the Final PUD Plans, to maintain 
temporary offices, structures, trailers, and facilities on any part of the Property, and to use said 
facilities for sales of homes or construction purposes and for purposes of storage of construction 
materials, supplies, and equipment.  Such structures and storage shall, however, be maintained 
in a safe, neat and sanitary condition, shall be located as approved by the Village, and shall be 
allowed for the period set forth in Exhibit H (the "Temporary Structure Exhibit"), unless 
extended by the Village Board or as provided in the applicable Final PUD Plan. 

 

D. Models.   Throughout the course of development of the Property, Owner 
may construct and maintain no more than twelve (12) model homes for the purpose of 
marketing the products to be sold to the public. Owner will submit plans and specifications for 
the models for approval by the Village’s Building Commissioner. Building and occupancy 
permits for the construction and use of the model sites will be issued within thirty (30) calendar 
days of the date on which Owner submits all required building permit application materials, a 
survey legally describing and pictorially depicting said site, and a statement describing the 
proposed use of the model sites as model home sites.  Such permits may be maintained for so 
long as marketing of the development is ongoing.  Said models need not be connected to sewer 
and water until they are to be occupied as residences so long as sanitary facilities (temporary 
waste water holding tanks or other as approved by the Village and Lake County Health 
Department) are available.  If said models otherwise comply with the zoning and building codes 
and requirements existing as of the time they are constructed, any more restrictive changes in 
such codes and ordinances enacted prior to the time Owner requests a final certificate of 
occupancy, shall not be applicable to such models.  Provided, however, before any buildings 
shall proceed, a stone haul road shall be available to each model home site, adequate for use 
by emergency vehicles at all times and no connection shall be made to the Village sewer or 
water systems until all permits, including the Illinois Environmental Protection Agency permits 
for sewer and water have been obtained.  

E. Temporary Facilities.  The Village shall permit Owner to install 
temporary waste water holding tanks and water facilities to serve sales offices, temporary 
structures, and models permitted under this SUP Agreement upon obtaining Lake County 
Health Department permits, provided that such tanks and water facilities shall be removed and 
disconnected, at Owner's expense, at such time as public sewer and water systems become 
available and the structures are connected thereto. 
 

F. Construction Recycling Services.  The Owner agrees to cooperate with 
the Village in the implementation of a construction recycling program within the Village, provided 
that the cost to implement and utilize on-site construction recycling services on the Property 
does not exceed Owner's customary cost to dispose of construction debris.  The Owner agrees 
to contract with a recycler or waste collection service that provides for recycling and to 
implement a construction recycling program for the Property.  The Owner shall advise the 
Village of the means and methods used in the construction site recycling program and any 
problems incurred by Owner in connection with its participation in the construction recycling 
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program, including without limitation, cost issues, excessive or burdensome requirements or 
poor service. The Owner shall work with the Village and the applicable contractor(s) to correct 
such problems.  The Owner shall endeavor to report to the Village on the amount and type of 
construction material recycled.  
 
 Notwithstanding the foregoing, in the event that the cost to implement and utilize such 
construction recycling program exceeds the Owner's cost for customary scavenger service, or if 
the services provided by the construction recycling service contractor are not satisfactory in any 
material respect to Owner, the Owner shall be free to utilize customary scavenger services, and 
shall not be required to participate in the construction recycling program.  The Owner shall 
provide a thirty (30) calendar day notice to the Village that they intend to cease the program 
prior to stopping the Construction Recycling  Service. 
 
 At the request of the Owner, the Village will authorize the Owner to display a sign 
indicating the amount material recycled and shall update the sign periodically.  The sign design 
shall be approved by the Owner and shall be located by mutual consent with the Village.   
 

G. Certificates of Occupancy. 
 

1. Issuance. The Village shall issue certificates of occupancy for any 
building, structure, or dwelling constructed on the Property within three calendar days of proper 
application therefor or within three calendar days of the receipt of the last of the documents or 
information required to support such application, whichever is later.  If the application is 
disapproved, the Village shall provide the applicant with a statement in writing of the reasons for 
denial of the application, including specification of the requirements of law which the application 
and supporting documents fail to meet. 

 
2. Temporary Certificates. Except as otherwise provided for model 

homes in Section 11.D of this SUP Agreement, temporary certificates of occupancy shall not be 
issued by the Village unless the Village reasonably determines that interior or exterior work 
cannot be completed due to Force Majeure conditions that are beyond the reasonable control of 
the Owner, provided that: (a) adequate security, as determined by the Village, has been posted 
with the Village or arrangements have been made with a title company designated by Owner in 
order to ensure the completion of such improvements; (b) streets and necessary sanitary sewer 
and water facilities and improvements are properly installed to such units; and (c) the Village 
Building Commissioner determines such units are safe and fit for human occupancy, 
notwithstanding that certain elements of the building are not completed; and (d) all applicable 
fees have been paid.  For purposes of this Subsection only, the failure to complete the required 
landscaping for a building shall be deemed a Force Majeure event if the building otherwise 
qualifies for a temporary certificate of occupancy at a time outside of a "planting season" as 
defined in Section 7.A.1 of this SUP Agreement, provided that such temporary certificate of 
occupancy will then be conditioned on the completion of such landscaping during the next 
available planting season. 

 
3. Prerequisites.  No Certificate of Occupancy shall be applied for by 

Owner, or issued by the Village until the unit which is the subject of the application is connected 
to and able to be served by public sanitary sewer and water systems; provided, however that 
temporary Certificates of Occupancy may be issued for models and sales  offices as herein 
provided. 
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4. Special Security. The Owner will post a $2,000 deposit for 
each Approved Development Area to ensure maintenance of the soil erosion control measures 
are in conformance with Village ordinance.  If after notification, the soil erosion control measures 
are not repaired to the Village's satisfaction, the Village will access the money to make the 
repairs. 

 
5. Sidewalks and Paths.  No Certificate of Occupancy shall be 

issued by the Village for any building, structure, or dwelling on the Property until all sidewalks 
and paths which are adjacent to residential lots are constructed and completed.  

 
H. Promotion. The Owner shall be permitted to advertise and promote 

development of the homes through participation in various builders’ and builders’ association 
open houses, Parade of Homes advertising and participation, and similar activities, on such 
occasion or occasions as shall be determined by the Owner, and with such facilities as are 
customary for such advertising and participation, provided adequate parking, sanitary facilities, 
security, and safety provisions are made, as reasonably approved by the Village Building 
Commissioner. The Owner is prohibited from placing temporary directional signs to the Property 
within the corporate limits of the Village.  The Village will conduct periodic inspections to ensure 
that these types of signs are not located within the corporate limits of the Village of Grayslake.  
In the event that the Owner causes these types of signs to be located within the corporate limits 
of the Village of Grayslake, the Owner hereby agrees the Village will remove them and the 
Owner will pay a fifty dollar ($50.00) removal and compliance fee to the Village.  Said payment 
may, in the discretion of the Village, be made in the form of a deduction from the required 
engineering inspection escrow for the project. The Owner may place a temporary sales trailer 
on the Property at such location(s) and for such time period(s) as may be authorized as part of a 
Final PUD Plan approval.  Owner shall apply for all required permits for such sales trailer.  

 
I. Signage Authorized. The Owner shall be entitled to: (i) three double-

sided marketing signs not exceeding 100 square feet per face to be located on the Property 
along (but outside the right-of-way of) Peterson Road; (ii) two double-sided marketing signs not 
exceeding 100 square feet per face to be located on the Property along (but outside the right-of-
way of) Illinois Route 83; and (iii) one double-sided marketing sign not exceeding 100 square 
feet per face to be located on the Property along (but outside the right-of-way of) Alleghany 
Road.  The signage permitted in this Section shall be subject to the reasonable approval of the 
Building Commissioner as to location with regard to proper sight distance to adjacent roadways 
and as to compliance with this SUP Agreement.  All signs shall be removed by the Owner within 
thirty (30) calendar days of the earlier of the conclusion of the sales and marketing program of 
the Proposed Development.  Internal signs, such as directional signs and model identification 
signs, may be placed within an Approved Development Area in a manner deemed appropriate 
by the Owner and in conformity with the Applicable Village Codes and Ordinances.  The Owner 
shall secure all required permits for such signage prior to installation. 

    
J. Entrance Monumentation. Upon payment of the appropriate permit fees, 

Owner or any property owners' association shall have the right to install and maintain a 
landscaped entrance monument or monuments in substantial accordance with the Master Plan 
and subject to the reasonable approval of the Village Building Commissioner as to location with 
regard to proper sight distance to adjacent roadways and as to compliance with this SUP 
Agreement. In no event shall monuments be located in the right-of-way. Prior to issuance of any 
permit therefor, the Owner or any property owners' association must demonstrate to the 
satisfaction of the Village that sufficient funds exist, or an adequate mechanism is in place, to 
ensure the long-term funding of the maintenance and repair of such entrance monumentation.  
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Owner shall apply for all required permits for any entrance monuments sought by Owner; any 
property owners' association shall apply for all required permits for any entrance monuments 
sought by such property owners' association. 

 

SECTION 12.  LIABILITY AND INDEMNITY OF VILLAGE. 

A. Village Review.  The Owner acknowledges and agrees that the Village is 
not, and shall not be, in any way liable for any damages or injuries that may be sustained as the 
result of the Village’s review and approval of any plans for the Property or the Property 
Improvements, or the issuance of any approvals, permits, certificates, or acceptances, for the 
development or use of the Property or the Property Improvements, and that the Village’s review 
and approval of any such plans and the Property Improvements and issuance of any such 
approvals, permits, certificates, or acceptances does not, and shall not, in any way, be deemed 
to insure the Owner, or any of its heirs, successors, assigns, tenants, and licensees, or any third 
party, against damage or injury of any kind at any time, except as may be caused by the 
Village's gross negligence or willful misconduct. 

B. Village Procedure and Legal Challenges.  To the best of the Parties' 
knowledge and understanding, the Owner and Village acknowledge and agree that all notices, 
meetings, and hearings have been properly given and held by the Village with respect to the 
approval of this SUP Agreement and agree not to challenge such approval on the grounds of 
any procedural infirmity or of any denial of any procedural right.   Furthermore, neither the 
Village nor the Owner shall assert the invalidity or unenforceability of this SUP Agreement, or 
any provision of this SUP Agreement, nor shall either contest the validity or enforceability of this 
SUP Agreement, or any provision in this SUP Agreement, or the zoning approvals for the 
Property pursuant to this SUP Agreement.  In the event that the zoning of the Property is 
challenged by any person by an action at law or in equity, the Village shall, upon request of the 
Owner (i) vigorously defend such action with the Village counsel or such other counsel as is 
mutually acceptable to the Village and the Owner and cooperate with the Owner in the defense 
of such action, and the Owner shall reimburse the Village for all costs and fees, including 
reasonable attorneys’ fees, that the Village may incur in defending such action and in rendering 
such cooperation, and provided further that the Owner shall have the right, upon prior notice to 
the Village, to elect to terminate their future reimbursement obligations but in the event that the 
Owner exercises such right, the Village shall be relieved from any obligation to defend such 
action or render such cooperation and (ii) take such other actions pursuant to the Illinois 
Municipal Code as are necessary to reconsider and reauthorize the execution of this SUP 
Agreement by the Mayor and Village Clerk, to zone the Property in the manner contemplated by 
this SUP Agreement in a legally sustainable manner.  The Owner shall be permitted to select, 
hire and designate co-counsel to the Village in any matter pertaining to litigation relating to the 
provisions of this SUP Agreement.  The Village shall waive, in writing, any conflict of interest 
such co-counsel may have in the matter pertaining to co-counsel’s representation of both the 
Village and the Owner. 

C. Indemnity.  The Owner agrees to, and does hereby, hold harmless and 
indemnify the Village, the Corporate Authorities, and all Village elected or appointed officials, 
officers, employees, agents, representatives, engineers, and attorneys, from any and all claims 
that may be asserted at any time against any of such parties in connection with (i) the Village’s 
review and approval of this SUP Agreement or any plans for the Property or the Property 
Improvements; (ii) the issuance to the applicable Owner of any approval, permit, certificate, or 
acceptance for the Property or the Property Improvements; (iii) the Owner's development, 
construction, maintenance, or use of any portion of the Property or the Property Improvements; 
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and (iv) the performance by the Owner of their obligations under this SUP Agreement, except as 
may be caused by the Village's gross negligence or willful misconduct.  Provided, however, this 
indemnity and hold harmless shall not be effective in any claim or action pertaining to third party 
agreements the Village may have or enter into to which Owner is not a party, including without 
limitation the Central Range Agreement, the County Sewer Agreement, or Transportation 
Improvement Intergovernmental Agreement (the "Third-Party Agreements"); provided further, 
however, that the Owner shall not assert any claims based upon or challenging the validity or 
applicability of any Third-Party Agreements. 

D. Defense Expense.  Except as limited in Paragraph C. above, the Owner 
shall, and does hereby agree to, pay all expenses, including reasonable legal fees and 
administrative expenses, incurred by the Village in defending itself with regard to any and all of 
the claims referenced in this Section 12 of this SUP Agreement. 

SECTION 13.  NATURE, SURVIVAL, AND TRANSFER OF OBLIGATIONS. 

All obligations assumed by the Owner under this SUP Agreement shall be 
binding upon the Owner, upon any and all of the Owner's heirs, successors, and assigns, and 
upon any and all of the respective successor legal or beneficial owners of all or any portion of 
the Property.  To assure that all such heirs, successors, assigns and successor owners have 
notice of this SUP Agreement and the obligations created by it, the Owner shall: 

i. Deposit with the Village Clerk, contemporaneously with the Village’s 
approval of this SUP Agreement, any consents or other documents 
necessary to authorize the Village to record this SUP Agreement (with or 
without oversized exhibits) with the Lake County Recorder of Deeds; and 

ii. Notify the Village in writing when the Owner transfers a legal or beneficial 
interest in any portion of the Property to any party not a party to this SUP 
Agreement (provided that any Owner's failure to do so shall not be a 
material default hereunder); and 

iii. Require, prior to the transfer of all or any portion of the Property, or any 
legal or equitable interest therein to any party not a party to this SUP 
Agreement, the transferee of said portion of the Property to execute an 
enforceable written agreement, in a form and substance acceptable to the 
Village Manager and Village Attorney, agreeing to be bound by the 
provisions of this SUP Agreement, including without limitation compliance 
with the Performance Security obligations of Section 10 (“Transferee 
Assumption Agreement,” which shall be substantially in the form 
attached hereto as Exhibit I); 

provided, however, that the requirements stated in the three preceding clauses shall not apply 
to any contract for, or transfer of, an individual Lot, unit, or building or group of Lots, units, or 
buildings for which all Project Improvements have been completed and approved pursuant to 
this SUP Agreement.  The Village agrees that upon a successor becoming bound to the 
personal obligation created in the manner provided in this SUP Agreement and providing the 
financial assurances required herein, the liability of the Owner shall be released to the extent of 
the transferee’s assumption of such liability.  The failure of the Owner to provide the Village with 
a fully executed copy of a Transferee Assumption Agreement and, if requested by the Village, 
with the transferee’s proposed assurances of financial capability before completing any such 
transfer shall result in the Owner remaining fully liable for all of the applicable Owner's 
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obligations under this SUP Agreement but shall not relieve the transferee of its liability for all 
such obligations as a successor to the Owner.  The Village agrees, within 10 calendar days of 
the Village's receipt of a written request by the Owner therefor, to respond to a request for an 
estoppel certificate concerning compliance with this SUP Agreement.    

SECTION 14.  ENFORCEMENT. 

A. In General.  The Parties to this SUP Agreement may, in law or in equity, 
by suit, action, mandamus, or any other proceeding, including without limitation specific 
performance, enforce, or compel the performance of this SUP Agreement; provided, however, 
that: 

 
i. the Owner agrees that it will not seek, and does not have the right to 

seek, to recover a judgment for monetary damages against the Village or 
any elected or appointed officials, officers, employees, agents, 
representatives, engineers, or attorneys thereof, on account of the 
negotiation, execution, or breach of any of the terms and conditions of 
this SUP Agreement; except that, if the Village (i) breaches this SUP 
Agreement and fails to perform its obligations hereunder, (ii) thereafter 
contumaciously refuses to cure the breach and perform or commence 
performance of its obligations under this SUP Agreement within 60 
calendar days after notice from the Owner setting forth with specificity the 
nature of the breach and the required performance, and (iii) refuses to 
notify Owner of the grounds under the SUP Agreement for its non-
performance within such 90-day period, then the Owner may seek a 
judgment for monetary damages as part of any enforcement action. 

 
ii. the Village shall have no authority to seek specific performance for 

completion of the Structural Improvements for the Proposed 
Development, but this limitation shall not be deemed a limitation on the 
Village's rights or authority to pursue demolition of a building or other 
relief that may be available pursuant to 65 ILCS 5/11-31-1.   

 
B. Costs of Enforcement.  Notwithstanding the provisions in Section 14.A, 

in the event of a judicial proceeding brought by one Party to this SUP Agreement against 
the other Party to this SUP Agreement, the prevailing Party in such judicial proceeding 
shall be entitled to reimbursement from the unsuccessful Party of all costs and 
expenses, including reasonable attorneys’ fees, incurred in connection with such judicial 
proceeding.   

 
C. Additional Remedies.  In addition to every other remedy permitted by 

law for the enforcement of the terms of this SUP Agreement, the Village shall, upon a 
material breach of this Agreement, be entitled to withhold the issuance of building 
permits or certificates of occupancy for any Structural Improvements within the Approved 
Development Area associated with such Structural Improvements at any time the Owner 
has failed or refused to meet fully any of their obligations under this SUP Agreement 
relating to such Approved Development Area.   

 
D. Notice and Cure.  In the event of a breach of this SUP Agreement, the 

Parties agree that the Party alleged to be in breach shall have, unless specifically 
provided otherwise by any other provision of this SUP Agreement or if such breach 
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endangers the public health, safety, or welfare, 15 calendar days after notice of said 
breach delivered in accordance with Section 15 of this SUP Agreement to correct the 
same prior to the non-breaching Party’s pursuit of any remedy provided for in this 
Section 14; provided, however, that said 15-day period shall be extended, but only (i) if 
the alleged breach is not reasonably susceptible to being cured within said 15-day 
period, and (ii) if the defaulting Party has promptly initiated the cure of said breach, and 
(iii) if the defaulting Party diligently and continuously pursues the cure of said breach 
until its completion.   

 
SECTION 15.  GENERAL PROVISIONS. 

A. Notice.  Any notice or communication required or permitted to be given 
under this SUP Agreement shall be in writing and shall be delivered (i), personally, (ii) by a 
reputable overnight courier, (iii) by certified mail, return receipt requested, and deposited in the 
U.S. Mail, postage prepaid, (iv) by facsimile, or (v) by electronic internet mail (“e-mail”).  
Facsimile notices shall be deemed valid only to the extent that they are (a) actually received by 
the individual to whom addressed and (b) followed by delivery of actual notice in the manner 
described in either (i), (ii) or (iii) above within three calendar days thereafter at the appropriate 
address set forth below.  E-mail notices shall be deemed valid and received by the addressee 
thereof when delivered by e-mail and (a) opened by the recipient on a calendar day at the 
address set forth below, and (b) followed by delivery of actual notice in the manner described in 
either (i), (ii) or (iii) above within three calendar days thereafter at the appropriate address set 
forth below.  Unless otherwise expressly provided in this SUP Agreement, notices shall be 
deemed received upon the earlier of (a) actual receipt; or (b) one (1) calendar day after deposit 
with an overnight courier as evidenced by a receipt of deposit; or (b) three (3) calendar days 
following deposit in the U.S. mail, as evidenced by a return receipt.  By notice complying with 
the requirements of this Section, each party shall have the right to change the address or the 
addressee, or both, for all future notices and communications to such party, but no notice of a 
change of addressee or address shall be effective until actually received. 

Notices and communications to Village shall be addressed to, and delivered at, 
the following address: 

  Village of Grayslake 
  10 South Seymour Avenue 
  Grayslake, Illinois 60030 
  Attn:  Village Manager 
  Facsimile: 847-223-4821 
  E-mail: mellis@villageofgrayslake.com 
 

with a copy to: 
 
  Victor P. Filippini, Jr. 
  Holland & Knight LLP 
  131 South Dearborn Street-30th Floor 
  Chicago, Illinois 60603 
  Facsimile: 312-578-6666 

  E-mail: victor.filippini@hklaw.com 
 
  Notices and communications to the Owner shall be addressed to, and delivered 
at, the following address: 
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  If to the Owner: 

Steve Park 
The Alter Group 
5500 West Howard Street 
Skokie, Illinois 60077 
Facsimile: 847-676-7855 
E-mail: SPark@Altergroup.com 

 
with a copy to: 

 
Rudolph F. Magna 
Law Offices of Rudolph F. Magna 
495 North Riverside Drive-Suite 201 

 Gurnee, Illinois 60031 
Facsimile: 847-623-5336 

 E-mail: rmagna@maglaw36.com 
 

 
B. Time of the Essence.  Time is of the essence in the performance of all 

terms and provisions of this SUP Agreement. 

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

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

E. Consents.  Whenever the consent or approval of any party hereto is 
required in this SUP Agreement such consent or approval shall be in writing and shall not be 
unreasonably withheld or delayed, and, in all matters contained herein, all parties shall have an 
implied obligation of reasonableness, except as may be expressly set forth otherwise. 

F. Governing Law.  This SUP Agreement shall be governed by, and 
enforced in accordance with the internal laws, but not the conflicts of laws rules, of the State of 
Illinois. 

G. Severability.  It is hereby expressed to be the intent of the parties hereto 
that should any provision, covenant, agreement, or portion of this SUP Agreement or its 
application to any person, entity, or property be held invalid by a court of competent jurisdiction, 
the remaining provisions of this SUP Agreement and the validity, enforceability, and application 
to any person, entity, or property shall not be impaired thereby, but such remaining provisions 
shall be interpreted, applied, and enforced so as to achieve, as near as may be, the purpose 
and intent of this SUP Agreement to the greatest extent permitted by applicable law. 

H. Entire Agreement.  This SUP Agreement constitutes the entire 
agreement between the parties and supersedes any and all prior agreements and negotiations 
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between the parties, whether written or oral, relating to the subject matter of this SUP 
Agreement.  The Parties acknowledge that the Incorporated Territory of the Property is subject 
to a certain Heartland Settlement Agreement and Release (the "Heartland Agreement"), and 
nothing in this SUP Agreement is intended to abrogate any provisions of such Heartland 
Agreement. 

I. Grammatical Usage and Construction.  In construing this SUP 
Agreement, feminine or neuter pronouns shall be substituted for those masculine in form and 
vice versa, and plural terms shall be substituted for singular and singular for plural, in any place 
in which the context so requires. 

J. Interpretation.  This SUP Agreement shall be construed without regard 
to the identity of the party who drafted the various provisions of this SUP Agreement.  Moreover, 
each and every provision of this SUP Agreement shall be construed as though all parties to this 
SUP Agreement participated equally in the drafting of this SUP Agreement.  As a result of the 
foregoing, any rule or construction that a document is to be construed against the drafting party 
shall not be applicable to this SUP Agreement. 

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

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

M. Amendments and Modifications.  No amendment or modification to this 
SUP Agreement shall be effective unless and until it is reduced to writing and approved and 
executed by all parties to this SUP Agreement in accordance with all applicable statutory 
procedures. 

N. Changes in Laws.  Unless otherwise explicitly provided in this SUP 
Agreement, any reference to any Requirements of Law shall be deemed to include any 
modifications of, or amendments to such Requirements of Law as may, from time to time, 
hereinafter occur.  Provided, however, that where such changes in law are under the exclusive 
control of the Village, such changes shall not effect Owner until six months following the 
effective date of the Ordinance, rule, or regulation causing the change. 

O. Authority to Execute.  The Village hereby warrants and represents to 
the Owner that the persons executing this SUP Agreement on its behalf have been properly 
authorized to do so by the Corporate Authorities.  The Owner hereby warrants and represents to 
the Village (i) that it is or will become the record and beneficial owner of, or contract purchaser 
of, fee simple title to the Property, (ii) that no other person or entity has any legal, beneficial, 
contractual or security interest in the Property except the Owner; (iii) that it has the full and 
complete right, power and authority to enter into this SUP Agreement and to agree to the terms, 
provisions, and conditions set forth in and to bind the Property as set forth in this SUP 
Agreement, (iv) that all legal actions needed to authorize the execution, delivery, and 
performance of this SUP Agreement have been taken, and (v) that neither the execution of this 
SUP Agreement nor the performance of the obligations assumed by the Owner will (a) result in 
a breach or default under any agreement to which the Owner is a party or to which it or the 
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Property is bound or (b) violate any statute, law, restriction, court order or agreement to which 
the Owner or the Property are subject. 

P. Time.  If the date for giving of any notice required to be given hereunder 
or the performance of any obligation hereunder falls on a Saturday, Sunday or Federal holiday, 
then said notice or obligation may be given or performed on the next business day after such 
Saturday, Sunday or Federal holiday. 

Q. No Third Party Beneficiaries.  No claim as a third party beneficiary 
under this SUP Agreement by any person, firm or corporation shall be made, or be valid, 
against the Village or the Owner; except that the County of Lake is an intended third-party 
beneficiary to the extent provided in Section 14.J of the Annexation Agreement. 

 
ATTEST:   VILLAGE OF GRAYSLAKE 

      By:        
Village Clerk      Mayor 
 
 
  

LAKE COUNTY LAND HOLDINGS, L.L.C. 
 
 
 By: ___________________________________ 
 
 Its: ___________________________________ 
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ACKNOWLEDGEMENTS 

 
STATE OF ILLINOIS ) 
   )  SS. 
COUNTY OF LAKE ) 
 
  The foregoing instrument was acknowledged before me on _______________, 
2009, by ______________, the President and _____________, the Clerk, of the VILLAGE OF 
GRAYSLAKE, an Illinois municipal corporation. 
 
   Given under my hand and official seal this ____ day of _________, 2009. 
 
 

___________________________________ 
Signature of Notary 
 

SEAL 
 
 
My Commission expires:_______________ 
 
____________________________________________________________________________ 
 
 
 
STATE OF ILLINOIS ) 
   )  SS. 
COUNTY OF _____ ) 
 

  The foregoing instrument was 
acknowledged before me on _______________, 2009, by ____________________, the 
_____________ of LAKE COUNTY LAND HOLDINGS, L.L.C., which individual is known to me 
to be the person who signed the foregoing instrument for and on behalf of said entity, and 
executed the same as a free and voluntary act and deed, and as the free and voluntary act and 
deed of the entity, for the uses and purposes therein mentioned. 
 
   Given under my hand and official seal this ____ day of _________, 2009. 
 

___________________________________ 
Signature of Notary 
 

SEAL 
 
 
My Commission expires:_______________  
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Exhibit A-1 

Legal Description 
49+/- Acre Parcel 
Already in Village of Grayslake           Page 1 of 1 

 

THAT PART OF THE SOUTH HALF OF SECTION 11, TOWNSHIP 44 NORTH, RANGE 10, 

EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING 

AT A POINT 12.91 CHAINS WEST AND 1.64 CHAINS NORTH OF THE SOUTHEAST 

CORNER OF THE SOUTHWEST QUARTER OF SAID SECTION 11; THENCE NORTH 9.86 

CHAINS; THENCE WEST 9.43 CHAINS; THENCE NORTH 713.38 FEET TO THE 

SOUTHWEST CORNER AND POINT OF BEGINNING OF THE DESCRIPTION; THENCE 

EAST 27.84 CHAINS TO A POINT 363:0 FEET EAST OF THE WEST LINE OF THE 

SOUTHEAST QUARTER OF SAID SECTION 11; THENCE NORTH PARALLEL WITH 

THE WEST LINE OF SAID SOUTHEAST QUARTER, 1174 FEET MORE OR LESS TO THE 

NORTH LINE THEREOF; THENCE WEST ALONG THE NORTH LINE OF THE 

SOUTHEAST QUARTER AND THE NORTH LINE OF THE SOUTHWEST QUARTER OF 

SAID SECTION 11, A DISTANCE OF 1837.44 FEET; THENCE SOUTH TO THE POINT OF 

BEGINNING (EXCEPT THE NORTH 40 FEET OF THE WEST 5 CHAINS OF THE 

SOUTHEAST QUARTER OF SECTION 11, AND THE NORTH 40 FEET OF THE EAST 

22.34 CHAINS OF THE SOUTHWEST QUARTER OF SECTION 11, BOTH HERETOFORE 

DEDICATED FOR PUBLIC ROAD PURPOSES BY DOCUMENT 761162, RECORDED 

JUNE 23, 1952 AND ALSO EXCEPT THE NORTH 40 FEET OF THE EAST 33 FEET OF 

THE WEST 363 FEET OF THE NORTHWEST QUARTER OF THE SOUTHEAST QUARTER 

OF SAID SECTION 11, HERETOFORE DEDICATED FOR PUBLIC ROAD PURPOSES BY 

DOCUMENT 761163, RECORDED JUNE 23, 1952), IN LAKE COUNTY, ILLINOIS.  















Exhibit B 

Master Plan 

 

 

(large document available at Village Hall) 

 

 

 



Exhibit B-1 

Land Use Plan 

 

 

(document available at Village Hall) 

























































Exhibit B-3 

Cornerstone Zoning Parcel Exhibit 

 

 

(large document available at Village Hall) 

 







Exhibit B-4 

Pattern Book 

 

 

(large documents available at Village Hall) 

 



Exhibit B-5 

Preliminary Engineering Plans 

 

 

(large documents available at Village Hall) 

 



































































Exhibit B-7 

Stormwater Management Report 

 

 

(large documents available at Village Hall) 

 



Exhibit B-8 

Landscape Plan 

 

 

(large documents available at Village Hall) 

 























Exhibit B-9 

Circulation Plan 

 

 

 





Exhibit B-10 

Traffic Study 

 

 

(large document available at Village Hall) 

 

 

 









Exhibit B-13 

Tree Surveys 

 

 

(large document available 

at Village Hall – letters attached) 

 

 

 

















































EXHIBIT C 
 

SUMMARY OF PUBLIC IMPROVEMENTS 
 
 

 





 





 



EXHIBIT D 
 

DISCLOSURE FORM #1 
 
 

Form 1 (Allegheny Rd. and Peterson Rd. Parcel) 
 

The undersigned is/are the purchasers of lot/unit number _______ in the 

_________________________________ subdivision/condominium/townhome development.   

 

 

I/we acknowledge that I/we have been informed that under the approved Cornerstone of 

Grayslake Planned Development the property on the East side of Allegheny Road is zoned 

by the Village of Grayslake for light industrial and other non-residential development. 

 

I/we also understand that the Planned Development documents are available at the Village 

Hall of the Village of Grayslake. 

 

 

Dated:______________________ 

 

 

____________________________ 

 

 

____________________________ 



EXHIBIT D-1 
 

DISCLOSURE FORM #2 
 
 

Form 2 (Rt. 83 and Peterson Rd. Parcel) 
 

The undersigned is/are the purchasers of lot/unit number _______ in the 

_________________________________subdivision/condominium/townhome development.   

 

 

I/we acknowledge that I/we have been informed that under the approved Cornerstone of 

Grayslake Planned Development the property within the south parcel and where the 

residence being purchased is zoned by the Village of Grayslake for office, retail and other 

non-residential development. 

 

I/we also understand that the Planned Development documents are available at the Village 

Hall of the Village of Grayslake. 

 

Dated:______________________ 

 

 

____________________________ 

 

 

____________________________ 

 

 

  

 







EXHIBIT F-1 
 

FORM OF 
SUBDIVISION PERFORMANCE BOND 

 
 

KNOW ALL MEN BY THESE PRESENTS:  that LAKE COUNTY LAND 
HOLDINGS, L.L.C., of [DEVELOPER ADDRESS], as Principal, hereinafter called Contractor, 
and [FULL NAME AND ADDRESS OF SURETY], as Surety, a corporation organized and 
existing under the laws of the State of [INCORPORATION], hereinafter called Surety, are held 
and firmly bound unto the Village of Grayslake, as Obligee, hereinafter called the Village, in the 
full and just sum of [REQUIRED AMOUNT] Dollars ($[REQUIRED AMOUNT]), for the payment 
of which sum of money well and truly to be made, Contractor and Surety bind themselves, their 
heirs, executors, administrators, successors, and assigns, jointly and severally, firmly by these 
presents, said amount to include payment of actual costs and damages and for attorneys' fees, 
architectural fees, design fees, engineering fees, accounting fees, testing fees, consulting fees, 
administrative costs, court costs, interest, and any other fees and expenses resulting from or 
incurred by reason of Contractor's failure to promptly and faithfully perform its contract with 
Village, said contract being more fully described below, and to include attorneys' fees, court 
costs, and administrative and other expenses necessarily paid or incurred in successfully 
enforcing performance of the obligation of Surety under this bond. 
 

WHEREAS, the Village has approved a Development Agreement between LAKE 
COUNTY LAND HOLDINGS, L.L.C. and the Village, as well as Ordinance No. ______, 
approving a final plat of subdivision/planned unit development for certain real property in the 
Village of Grayslake (collectively "Development Agreement"), by and pursuant to which 
Contractor has the obligation to construct and install certain improvements ("Improvements") 
for the development of such subdivision/planned unit development (“Property”), the terms and 
conditions of which the Development Agreement are by this reference incorporated herein as 
though fully set forth herein. 
 

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH THAT 
if Contractor shall well, truly, and promptly perform all the undertakings, covenants, terms, 
conditions and agreements of said Contractor under the Development Agreement relating to the 
construction of the Improvements described therein, including, but not limited to, Contractor's 
obligations under the Development Agreement:  (1) to provide, perform and complete at the 
Property and in the manner specified in the Development Agreement all necessary work, labor, 
services, transportation, equipment, materials, apparatus, machinery, tools, fuels, gas, electric, 
water, waste disposal, information, data, and other means and items necessary for the 
construction, installation, and completion of the Improvements required in the Development 
Agreement; (2) to procure and furnish all permits, licenses, and other governmental approvals 
and authorizations necessary in connection therewith; (3) to pay all applicable federal, state, 
and local taxes; (4) to do all other things required of Contractor by the Development Agreement; 
and (5) to provide, perform, and complete all of the foregoing in a proper and workmanlike 
manner and in full compliance with, and as required by and pursuant to, the Development 
Agreement; all of which is herein referred to as the “Work,” whether or not any of said Work 
enter into and become component parts of the improvement contemplated, then this obligation 
shall be null and void; otherwise it shall remain in full force and effect. 
 

Surety, for value received, hereby stipulates and agrees that no changes, 
modifications, alterations, omissions, deletions, additions, extensions of time, or forbearances 



on the part of either Village or Contractor to the other in or to the terms of the Development 
Agreement; in or to the schedules, plans, drawings, or specifications; in or to the method or 
manner of performance of the Work; in or to the mode or manner of payment therefor; or in or to 
Village-furnished facilities, equipment, material, service, or sites; shall in any way release 
Contractor and Surety or either or any of them, or any of their heirs, executors, administrators, 
successors, or assigns or affect the obligations of Surety on this bond, all notice of any and all 
of the foregoing changes, modifications, alterations, omissions, deletions, additions, extensions 
of time, or forbearances, and notice of any and all defaults by Contractor being hereby waived 
by Surety. 
 

Notwithstanding anything to the contrary in the foregoing paragraph, in no event 
shall the obligations of Surety under this bond in the event of Contractor's default be greater 
than the obligations of Contractor under the Development Agreement in the absence of such 
Contractor default. 
 

In the event of a default or defaults by Contractor, Village shall have the right to 
take over and complete the Contractor's obligations under the Development Agreement upon 30 
calendar days' written notice to Surety, in which event Surety shall pay Village all costs incurred 
by Village in taking over and completing the Development Agreement. 
 

At its option, Village may instead request that Surety take over and complete the 
Contractor's obligations under the Development Agreement, in which event Surety shall take 
reasonable steps to proceed promptly with completion no later than 30 calendar days from the 
date on which Village notifies Surety that Village wants Surety to take over and complete the 
Contractor's obligations under the Development Agreement. 
 

Village shall have no obligation to actually incur any expense or correct any 
deficient performance of Contractor in order to be entitled to receive the proceeds of this bond. 
 

No right of action shall accrue on this bond to or for the use of any person or 
corporation other than Village or the heirs, executors, administrators, or successors of Village. 
 

Signed and sealed this ____ day of __________, 200__. 
 
Attest/Witness:    PRINCIPAL: ____________________ 
 
By: ______________________  By:____________________________________ 

[NAME OF CONTRACTOR'S 
EXECUTING OFFICER] 

 
Title: ______________________  Title: [TITLE OF CONTRACTOR'S 

EXECUTING OFFICER] 
 
 
Attest/Witness:    SURETY:  [NAME OF SURETY] 
 
By: ______________________  By:____________________________________ 
 
Title: ______________________  Title:____________________________________ 
 
 Telephone:______________________________ 



FORM OF 
SUBDIVISION LABOR AND MATERIAL PAYMENT BOND 

 
 

KNOW ALL MEN BY THESE PRESENTS:  that LAKE COUNTY LAND 
HOLDINGS, L.L.C., of [DEVELOPER'S ADDRESS], as Principal, hereinafter called Contractor, 
and [FULL NAME AND ADDRESS OF SURETY], as Surety, a corporation organized and 
existing under the laws of the State of [INCORPORATION], hereinafter called Surety, are held 
and firmly bound unto the Village of Grayslake, as Obligee, hereinafter called the Village, for the 
use and benefit of itself and of claimants as hereinafter defined, in the full and just sum of 
[REQUIRED AMOUNT] Dollars ($[REQUIRED AMOUNT]), to be paid to it or the said claimants 
or its or their assigns, to which payment well and truly to be made Contractor and Surety bind 
themselves, their heirs, executors, administrators, successors, and assigns, jointly and 
severally, firmly by these presents, said amount to include attorney's fees, court costs and 
administrative and other expenses necessarily paid or incurred in successfully enforcing 
performance of the obligation of Surety under this bond. 
 

WHEREAS, the Village has approved a Agreement of Conditions and 
Specifications for a Special Use Permit for Cornerstone Property between LAKE COUNTY 
LAND HOLDINGS, L.L.C. and the Village, as well as Ordinance No. ______, approving a final 
plat of subdivision/planned unit development for certain real property in the Village of Grayslake 
("Development Agreement"), by and pursuant to which Contractor has the obligation to 
construct and install certain improvements ("Improvements") for the development of such 
subdivision/planned unit development (“Property”), the terms and conditions of which 
Development Agreement are by this reference incorporated herein as though fully set forth 
herein. 
 

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH THAT 
if Contractor shall promptly pay or cause to be paid all sums of money that may be due to any 
claimant with respect to Contractor's obligations under the Development Agreement:  (1) to 
provide, perform and complete at the Property and in the manner specified in the Development 
Agreement all necessary work, labor, services, transportation, equipment, materials, apparatus, 
machinery, tools, fuels, gas, electric, water, waste disposal, information, data, and other means 
and items necessary for the construction, installation, and completion of the Improvements 
required in the Development Agreement; (2) to procure and furnish all permits, licenses, and 
other governmental approvals, and authorizations necessary in connection therewith; (3) to pay 
all applicable federal, state, and local taxes; (4) to do all other things required of Contractor by 
the Development Agreement; and (5) to provide, perform, and complete all of the foregoing in a 
proper and workmanlike manner and in full compliance with, and as required by and pursuant 
to, the Development Agreement; all of which is herein referred to as the “Work,” whether or not 
any of said Work enter into and become component parts of the improvement contemplated, 
then this obligation shall be null and void; otherwise it shall remain in full force and effect. 
 

For purpose of this bond, a claimant is defined as one having a direct contract 
with Contractor or with a subcontractor of Contractor to provide, perform, or complete any part 
of the Work. 
 

Contractor and Surety hereby jointly and severally agree that every claimant who 
has not had all just claims for the furnishing of any part of the Work paid in full, including, 
without limitation, all claims for amounts due for materials, lubricants, oil, gasoline, rentals of or 
service or repairs on machinery, equipment, and tools consumed or used in connection with the 



furnishing of any part of the Work, may sue on this bond for the use of such claimant, may 
prosecute the suit to final judgment for such sum or sums as may be justly due such claimant, 
and may have execution therein; provided, however, that Village shall not be liable for the 
payment of any costs or expenses of any such suit.  To the extent applicable, the provisions of 
30 ILCS 550/1 and 30 ILCS 550/2 shall be deemed inserted herein, including the time limits 
within which notices of claim must be filed and actions brought under this bond. 
 

Contractor and Surety hereby jointly agree that Village may sue on this bond if 
Village is held liable to, or voluntarily agrees to pay, any claimant directly, but nothing in this 
bond shall create any duty on the part of Village to pay any claimant. 
 

Surety, for value received, hereby stipulates and agrees that no changes, 
modifications, alterations, omissions, deletions, additions, extensions of time, or forbearances 
on the part of Village or Contractor to the other in or to the terms of the Development 
Agreement; in or to the schedules, plans, drawings, or specifications; in or to the method or 
manner of performance of the Work; in or to Village-furnished facilities, equipment, material, 
service, or site; or in or to the mode or manner of payment therefor shall in any way release 
Contractor and Surety or either or any of them, or any of their heirs, executors, administrators, 
successors, or assigns, or affect the obligations of said Surety on this bond, all notice of any 
and all of the foregoing changes, modifications, alterations, omissions, deletions, additions, 
extensions of time, or forbearances and notice of any and all defaults by Contractor or of 
Village's termination of Contractor being hereby waived by Surety. 
 

Signed and sealed this ____ day of __________, 200__. 
 
Attest/Witness:    PRINCIPAL: _________________ 
 
By: ______________________  By:____________________________________ 

[NAME OF CONTRACTOR'S 
EXECUTING OFFICER] 

 
Title: ______________________  Title: [TITLE OF CONTRACTOR'S 

EXECUTING OFFICER] 
 
 
Attest/Witness:    SURETY:  [NAME OF SURETY] 
 
 
By: ______________________  By:____________________________________ 
 
Title: ______________________  Title:___________________________________ 
 
 Telephone:______________________________ 



 

EXHIBIT F-2 

 
FORM OF IRREVOCABLE LETTER OF CREDIT 

IRREVOCABLE LETTER OF CREDIT NO. _______________   AMOUNT: _______________ 

EXPIRATION DATE:  _______________  DATE OF ISSUE:________________ 

_____________________________________________ 
[Name of Bank] 

_____________________________________________ 
[Address] 

TO: The Village of Grayslake 
Ten South Seymour 
Grayslake, Illinois 60030 
Attention:  Village Manager 

WE HEREBY AUTHORIZE YOU TO DRAW AT SIGHT on the ________________________ 
_____________________________________________________ UP TO AN AGGREGATE 
AMOUNT OF ____________________________________ United States Dollars 
($__________) for account of 
_________________________________________________________________ 
______________________________ (“Customer”). 

Drafts under this Letter of Credit shall bear upon their face the words: 

Drawn under                                                           
Credit No. _______________  Dated:  _________________ 

and shall be in the form attached hereto as Exhibit ”A” and shall be accompanied by one of the 
following documents executed by the Village Manager or his or her designee: 

(a) A written statement on the form attached hereto as Exhibit “B” stating that, 
conditioned upon proper notice to the Village Manager, Letter of Credit No. ____________ will 
expire within 35 calendar days or less and that the Customer has failed to deliver to the 
Grayslake Village Manager evidence of a renewal of Letter of Credit No. ________; or 

(b) A written statement on the form attached hereto as Exhibit “C” stating that 
all or any part of the Property Improvements to be constructed pursuant to the Agreement of 
Conditions and Specifications for a Special Use Permit for Cornerstone Property, dated 
___________, by and between the Village of Grayslake and LAKE COUNTY LAND HOLDINGS, 
L.L.C. (“Development Agreement”) have not been constructed in accordance with the 
Development Agreement; or 

(c) A written statement on the form attached hereto as Exhibit “D” stating that 
all or any part of the costs, payments, permit fees or other fees required to be paid to the Village 
pursuant to the Development Agreement have not been paid in accordance with the 
Development Agreement; or 



 

(d) A written statement on the form attached hereto as Exhibit “E” stating that 
all or any portion of the maintenance, repair, or restoration required to be performed pursuant to 
the Development Agreement has not been performed in accordance with the Development 
Agreement; or 

(e) A written statement on the form attached hereto as Exhibit "F" stating that 
the funds remaining in this Letter of Credit are insufficient to pay in full (i) the remaining unpaid 
cost of all improvements to be performed pursuant to the Development Agreement, (ii) the costs 
of demolition or making safe of any buildings and structures identified in the Development 
Agreement that are in violation of any applicable federal, state, county, local governmental, or 
Village law, statute, code, ordinance, resolution, rule, or regulation, or that are incomplete or 
abandoned so as to create any hazard to the public health, safety, or welfare, and (iii) all unpaid 
Village fees, costs, and expenses incurred or to be incurred, and that, within ten calendar days of 
demand by the Village, the Customer has failed to increase the amount of this Letter of Credit to 
an amount reasonably determined by the Village to be sufficient to pay such unpaid fees, costs 
and expenses; or 

(f) A written statement on the form attached hereto as Exhibit "G" stating that 
the funds remaining in the Guaranty Letter of Credit which the Customer is required to deposit 
with the Village pursuant to the Development Agreement are not reasonably sufficient to pay all 
unpaid costs of correcting any and all defects and deficiencies in the improvements to be 
performed pursuant to the Development Agreement and all related unpaid Village fees, costs, 
and expenses incurred or to be incurred, and that, within ten calendar days of demand by the 
Village, the Customer has failed to increase the amount of the Guaranty Letter of Credit to an 
amount reasonably determined by the Village to be sufficient to pay such unpaid fees, costs and 
expenses; or 

(g) A written statement on the form attached hereto as Exhibit "H" stating that 
the Village has demanded, and the Customer has failed to provide, a replacement to this Letter 
of Credit as required pursuant to the Development Agreement; or 

(h) A written statement on the form attached hereto as Exhibit “I” stating that 
all or any portion of the Customer’s undertakings pursuant to the Development Agreement have 
not been performed in accordance with the Development Agreement. 

EXCEPT AS EXPRESSLY PROVIDED OTHERWISE IN THIS LETTER OF CREDIT, THIS 
LETTER OF CREDIT IS SUBJECT TO THE “UNIFORM CUSTOMS AND PRACTICE FOR 
DOCUMENTARY CREDITS 1993 REVISION, INTERNATIONAL CHAMBER OF COMMERCE 
BROCHURE NO. 500”  (THE “UNIFORM RULES”).  IN THE EVENT OF A CONFLICT 
BETWEEN THIS LETTER OF CREDIT AND THE UNIFORM RULES, THIS LETTER OF 
CREDIT SHALL CONTROL. 

WE HEREBY AGREE with the drawers of drafts drawn under and in compliance with the terms 
of this Letter of Credit, that: 

1. Drafts drawn under and in compliance with this Letter of Credit shall be 
duly honored immediately upon presentation to the drawees if presented on or before the above-
stated Expiration Date or presented at our office together with the original of this Letter of Credit 
on or before that date. 

2. The amount of any draft drawn under this Letter of Credit must be 
endorsed on the reverse hereof by our bank. 



 

3. If, within three calendar days after any draft drawn under this Letter of 
Credit is presented to us in conformance with the terms of this Letter of Credit, we fail to honor 
same, we agree to pay all attorneys’ fees, court costs and other expenses incurred by the Village 
of Grayslake in enforcing the terms hereof. 

4. This Letter of Credit shall expire on ___________________, 20____, as 
stated hereinabove; provided, however, that we shall notify the Village Manager by certified mail, 
return receipt requested, at least 35 calendar days, but not more than 90 calendar days, prior to 
said expiration date, that this Letter of Credit is about to expire. 

5. In no event shall this Letter of Credit or the obligations contained herein 
expire except upon the prior written notice required herein, it being expressly agreed that the 
above expiration date shall be extended as shall be required to comply with the prior written 
notice required herein. 

6. No consent, acknowledgment, or approval of any kind from the Customer 
shall be necessary or required prior to honoring any draft presented in conformance with the 
terms of this Letter of Credit. 

7. The aggregate amount of this Letter of Credit may be reduced only upon 
receipt by us of a document executed by the Village Manager stating that such aggregate 
amount shall be reduced in an amount permitted by the Grayslake Subdivision Ordinance 
because of the satisfactory completion of all or part of the Property Improvements required to be 
constructed pursuant to the Development Agreement. 

8. This Letter of Credit shall not be canceled without the prior written consent 
of the Village. 

9. If at any time this Letter of Credit will expire within 35 calendar days or 
less, and if it has not been renewed, and if any obligation of the Customer for which it is security 
remains uncompleted or unsatisfactory, then the Village may, without notice and without being 
required to take any further action of any nature whatsoever, call and draw down this Letter of 
Credit and thereafter either hold all proceeds as security for the satisfactory completion of all 
obligations or employ the proceeds to complete all obligations and to reimburse the Village for 
any and all costs and expenses, including reasonable legal fees and administrative costs, 
incurred by the Village, as the Village shall determine. 

10. This Letter of Credit is irrevocable. 

__________________________________  ________________________________ 
 [Signature of Bank Officer]    [Signature of Bank Officer] 
 
__________________________________  ________________________________ 
 [Officer’s Title]      [Officer’s Title] 



 

EXHIBIT “A” TO FORM OF IRREVOCABLE LETTER OF CREDIT 

FORM OF DRAFT 

[To Be Supplied By Issuing Bank] 



 

EXHIBIT “B” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that Letter of Credit No. __________ dated 
______________ in the amount of $__________ will expire within 35 calendar days or less and 
that _________________ has failed to deliver to the Grayslake Village Manager evidence of a 
renewal of Letter of Credit No. _________. 

Very truly yours, 

 
______________________________________ 
Village Manager 



 

EXHIBIT “C” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that all or any part of the Improvements to be constructed 
pursuant to the Development Agreement by and between the Village of Grayslake and LAKE 
COUNTY LAND HOLDINGS, L.L.C., dated ___________, have not been constructed in 
accordance with said agreement. 

Very truly yours, 

 
 ______________________________________ 

Village Manager 



 

EXHIBIT “D” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that all or any part of the costs, payments, permit fees, or 
other fees required to be paid pursuant to the Development Agreement by and between the 
Village of Grayslake and LAKE COUNTY LAND HOLDINGS, L.L.C., dated ___________, have 
not been paid in accordance with said agreement. 

Very truly yours, 

 
 ______________________________________ 

Village Manager 



 

EXHIBIT “E” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that all or any part of the maintenance, repair, or restoration 
required to be performed pursuant to the Development Agreement by and between the Village of 
Grayslake and LAKE COUNTY LAND HOLDINGS, L.L.C., dated ___________, have not been 
performed in accordance with said agreement. 

Very truly yours, 

 
 ______________________________________ 

Village Manager 



 

EXHIBIT “F” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that the funds remaining in this Letter of Credit are 
insufficient to pay in full (i) the remaining unpaid cost of all improvements to be performed 
pursuant to the Development Agreement by and between the Village of Grayslake and LAKE 
COUNTY LAND HOLDINGS, L.L.C., dated ___________, (ii) the costs of demolition or making 
safe of any buildings and structures identified in the Development Agreement that are in violation 
of any applicable federal, state, county, local governmental, or Village law, statute, code, 
ordinance, resolution, rule, or regulation, or that are incomplete or abandoned so as to create 
any hazard to the public health, safety, or welfare, and (iii) all unpaid Village fees, costs, and 
expenses incurred or to be incurred, and that, within ten calendar days of demand by the Village, 
the Customer (as that term is defined in the above-referenced Letter of Credit) has failed to 
increase the amount of this Letter of Credit to an amount reasonably determined by the Village to 
be sufficient to pay such unpaid fees, costs and expenses. 
 

Very truly yours, 

 ______________________________________ 
Village Manager 

 
 
 



 

EXHIBIT “G” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that the funds remaining in the Guaranty Letter of Credit 
which the Customer (as that term is defined in the above-referenced Letter of Credit) is required 
to deposit with the Village pursuant to the Development Agreement by and between the Village 
of Grayslake and LAKE COUNTY LAND HOLDINGS, L.L.C., dated ___________, are not 
reasonably sufficient to pay all unpaid costs of correcting any and all defects and deficiencies in 
the improvements required to be performed pursuant to the Development Agreement and all 
related unpaid Village fees, costs, and expenses incurred or to be incurred, and that, within ten 
calendar days of demand by the Village, the Customer has failed to increase the amount of the 
Guaranty Letter of Credit to an amount reasonably determined by the Village to be sufficient to 
pay such unpaid fees, costs and expenses. 
 

Very truly yours, 

 ______________________________________ 
Village Manager 



 

EXHIBIT “H” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that the Village has demanded, and the Customer (as that 
term is defined in the above-referenced Letter of Credit) has failed to provide, a replacement to 
this Letter of Credit as required pursuant to the Development Agreement by and between the 
Village of Grayslake and LAKE COUNTY LAND HOLDINGS, L.L.C., dated ___________. 

Very truly yours, 

 ______________________________________ 
Village Manager 



 

EXHIBIT “I” TO FORM OF IRREVOCABLE LETTER OF CREDIT 
 
 
 
 
To: 
Attn:  

Re: Letter of Credit No. __________ 

Ladies and Gentlemen: 

This is to advise you that all or any part of the undertakings of the Customer (as 
that term is defined in the above-referenced Letter of Credit) pursuant to the Development 
Agreement by and between the Village of Grayslake and LAKE COUNTY LAND HOLDINGS, 
L.L.C., dated ___________,  have not been performed in accordance with said agreement. 

Very truly yours, 

 ______________________________________ 
Village Manager 





Exhibit H 
 

Temporary Structure Exhibit 
 

 

Type of Facility Allowable Timeframe 

Construction Trailers Upon receipt of construction or site development 
permit; 
To remain up to 12 months beyond completion 
of phase/improvements; 
30-day extension(s) with approval of Village. 
 

Sales Trailers Upon approval of the project; 
To remain up to 30 days beyond completion of 
phase/improvements; 
30-day extension(s) with approval of Village. 
 

Temporary Offices Upon approval of the project; 
To remain up to 30 days beyond completion of 
phase/improvements; 
30-day extension(s) with approval of Village. 
 

Construction Storage Yards Upon receipt of construction permit; 
To remain up to 30 days beyond completion of 
phase/improvements; 
30-day extension(s) with approval of Village. 
 

Temporary Storage Facilities Upon receipt of construction or site development 
permit; 
To remain up to 30 days beyond completion of 
phase/improvements; 
30-day extension(s) with approval of Village. 
 

 

 



 

Exhibit I 
 

Transferee Assumption Agreement 
 
 

TRANSFEREE ASSUMPTION AGREEMENT 

THIS AGREEMENT, made as of this ______ day of ____________, 20__, by, 
between and among [OWNER] (“Owner”), [TRANSFEREE] (“Transferee”) and the Village of 
Grayslake, Illinois, an Illinois municipal corporation (“Village”), 

W I T N E S S E T H: 

WHEREAS, pursuant to that certain real estate sale contract dated 
___________, 20__, the Transferee agreed to purchase from the Owner certain real property 
situated in Cook County, Illinois and legally described in Exhibit A attached hereto and by this 
reference incorporated herein and made a part hereof (“Property”); and 

WHEREAS, following the conveyance of the Property by the Owner, the 
Transferee will be the legal owner of the Property; and 

WHEREAS, as a condition to the conveyance of the Property by the Owner, the 
Owner and the Village require that the Transferee agree to comply with all the terms, 
requirements, and obligations set forth in that certain Agreement of Conditions and 
Specifications for a Special Use Permit for Cornerstone Property (Generally Located along 
Illinois Route 83 and Peterson Road) dated ____________________, 20___ by and between 
the Village of Grayslake and Lake County Land Holdings, L.L.C. and recorded in the Office of 
the Lake County Recorder on ____________________, 20__, as Document 
No. ____________, by and between the Village and [Owner], as amended from time to time 
(“SUP Agreement”); 

NOW, THEREFORE, in consideration of the agreement of the Owner to convey 
the Property to the Transferee and of the Village to accept the transfer of obligations as 
provided herein and to grant the releases granted herein, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed 
by, between, and among the Village, the Owner, and the Transferee as follows: 

1. Recitals.  The foregoing recitals are by this reference incorporated herein 
and made a part hereof as substantive provisions of this Agreement. 

2. Assumption of Obligations.  The Transferee, on its behalf and on 
behalf of its successors, assigns, heirs, executors and Managers, hereby agrees, at its sole cost 
and expense, to comply with all of the terms, requirements, and obligations of the SUP 
Agreement, including all exhibits and attachments thereto, regardless of whether such terms, 
requirements and obligations are to be performed and provided by, or are imposed upon, the 
Owner or the developer of the Property[, except as follows:…]. 

3. Assurances of Financial Ability.  Contemporaneously with the 
Transferee’s execution of this Agreement, the Transferee shall deposit with the Village Manager 
the performance security required by the Agreement.  Upon execution of this Agreement by the 



 

Village and deposit with the Village Manager of the required performance security, the Village 
shall surrender the original performance security to the Owner.  In addition, and not in limitation 
of the foregoing, the Transferee shall, upon the request of the Village, provide the Village with 
such reasonable assurances of financial ability to meet the obligations assumed hereunder as 
the Village may, from time to time, require.  [Modify to reflect exceptions.] 

4. Payment of Village Fees and Costs.  In addition to any other costs, 
payments, fees, charges, contributions, or dedications required by this Agreement, the SUP 
Agreement or by applicable Village codes, ordinances, resolutions, rules, or regulations, the 
Transferee shall pay to the Village, immediately upon presentation of a written demand or 
demands therefor, all legal, engineering, and other consulting or administrative fees, costs and 
expenses incurred in connection with the negotiation, preparation, consideration, and review of 
this Agreement. 

5. Acknowledgment and Release of Transferor.  The Village hereby 
acknowledges its agreement to the Transferee’s assumption of the obligation to comply with the 
terms, requirements and obligations of the Agreement, including all exhibits and attachments 
thereto, and the Village hereby releases the Owner from any personal liability for failure to 
comply with the terms, requirements, and obligations of the Agreement[, except as follows:…]. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the day and year first written above. 

ATTEST:      VILLAGE OF GRAYSLAKE 

__________________________________ By: ______________________________________ 
Village Clerk       Mayor 

ATTEST:      [OWNER] 

       By: ___________________________________ 
__________________________________ Its: ___________________________________ 
 

ATTEST:      [TRANSFEREE] 

By: ___________________________________ 
__________________________________ Its: ___________________________________ 



 

 

ACKNOWLEDGMENTS 

STATE OF ILLINOIS  ) 
)  SS. 

COUNTY OF LAKE  ) 

This instrument was acknowledged before me on ____________________, 
20___, by ____________, the Village President of THE VILLAGE OF GRAYSLAKE, an Illinois 
municipal corporation, and by ____________, the Village Clerk of said municipal corporation. 

 
 ______________________________________ 

Signature of Notary 

SEAL 

My Commission expires: 
 
____________________________________ 
 
              
 
STATE OF ILLINOIS  ) 

)  SS. 
COUNTY OF COOK  ) 

The foregoing instrument was acknowledged before me on 
______________________ 20___, by ____________, President of [TRANSFEREE] and 
____________, Secretary of said ____________. 

 
 ______________________________________ 

Signature of Notary 

SEAL 

My Commission expires: 
 
____________________________________ 
 
              



 

 

STATE OF ILLINOIS  ) 
)  SS. 

COUNTY OF LAKE  ) 

This instrument was acknowledged before me on ____________________, 
20___, by ____________, President of [OWNER] and ____________, Secretary of said 
____________. 

 
 ______________________________________ 

Signature of Notary 

SEAL 

My Commission expires: 
 
___________________________________ 
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