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ECONOMIC DEVELOPMENT INCENTIVES AND
PROPERTY TAX ABATEMENT AGREEMENT

THIS ECONOMIC DEVELOPMENT INCENTIVES AND PROPERTY TAX
ABATEMENT AGREEMENT (“Agreement’) is dated as of , 2018
(the “Effective Date"), by and between the CITY OF NORTH CHICAGO, an lllinois
home rule municipal corporation (“City”), NORTH CHICAGO COMMUNITY UNIT
SCHOOL DISTRICT 187, an lllinois school district, FOSS PARK DISTRICT, an lllinois
park district, COUNTY OF LAKE, an lllinois county, SHIELDS TOWNSHIP, an lllinois
township, SHIELDS TOWNSHIP ROAD AND BRIDGE DISTRICT, an lllinois township
road and bridge district, COLLEGE OF LAKE COUNTY #532, an lllinois community
college district, NORTH SHORE WATER RECLAMATION DISTRICT, an lllinois special
district, and LAKE COUNTY FOREST PRESERVE DISTRICT, an lllinois forest preserve
district (collectively, the “Governments”), and SHERIDAN CROSSING DEVELOPMENT
JV, LLC, a Delaware limited liability company (“Developer’). The Governments are
sometimes referred to herein individually as the “Government’ and the Governments
and Developer are sometimes referred to herein collectively as the “Parties”.

IN CONSIDERATION OF the recitals and the mutual covenants and agreements
set forth in this Agreement, other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, and pursuant to the intergovernmental
cooperation provisions in Section 10 of Article VIl of the 1970 lllinois Constitution, The
Intergovernmental Cooperation Act, 5 ILCS 220/1 et seq., and Section 18-170 of the
lllinois Property Tax Code, 35 ILCS 200/18-170, the Parties agree as follows:

Section 1. RECITALS.

A. The City is the current owner of the Property. The Property is zoned in
the City's B2-General Business and URO-Urban Redevelopment Overlay zoning
districts. The Property is currently located within the City’s North Chicago TIF #2 District
(“TIF District’) and within the Waukegan/North Chicago Enterprise Zone (“Enterprise
Zone”).

B. The City and Developer entered into that certain Redevelopment
Agreement (“RDA”), approved by the City’s Corporate Authorities on October 12, 2015
pursuant to Ordinance No. 2015-26. The RDA establishes the framework for the
conveyance of the Property to the Developer and its redevelopment into a dynamic
retail, entertainment, and cultural mixed use project. The RDA was recorded in the Office
of the Lake County Recorder on July 26, 2016 as Document No. 7312751. The RDA
was subsequently amended to extend the Developer’s “Investigation Period” on three
separate occasions.

C. The first amendment to the RDA was adopted by the City Council on May
16, 2016, and extended the Investigation Period one year to May 31, 2017 (“First
Amendment’), and which First Amendment was recorded in the Office of the Lake
County Recorder on July 26, 2016 as Document No. 7312752. The First Amendment
provided more time for the Developer to address various environmental and site
development issues, as well as give the City more time to address various title issues,
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which included successfully working with the lllinois General Assembly to adopt
legislation in the 2016 Fall Veto Session deeding certain land owned by the lllinois
Department of Transportation to the City. In addition, the City used this time to work on
and finalize details with the United States Navy for the location of the National Museum
of the American Sailor on the Property.

D. The second amendment to the RDA was adopted by the City Council on
May 15, 2017, and extended the Investigation Period 90-days to August 31, 2017
(“Second Amendment’), and which Second Amendment was recorded in the Office of
the Lake County Recorder on June 26, 2017 as Document No. 7397860. The Second
Amendment became necessary as a result of the Developer's and City’s consultants,
staff, and elected officials determining that there are not enough TIF eligible
redevelopment costs that would make the redevelopment of the Property economically
feasible. This situation requires a different approach that will (1) terminate the TIF
District and (2) replace the TIF District with a negotiated property tax abatement program
with the Governments.

E. The third amendment to the RDA was adopted by the City Council on
September 5, 2017, and extended the Investigation Period to December 31, 2018 with
discretionary 60-day extensions, subject to certain conditions (“Third Amendment’),
and which Third Amendment was recorded in the Office of the Lake County Recorder on
September 21, 2017 as Document No. 7429457. The Third Amendment became
necessary as a result of the Developer's and City’s consultants, staff, and elected
officials working to establish a property tax abatement program, pursuant to the
provisions of the Enterprise Zone and in coordination with the Governments, as well as
the Developer’s ongoing leasing and development activities.

F. The City and Developer discussed and negotiated with the other
Governments, explaining the necessity for the property tax abatement program and the
tremendous economic development opportunities that the redevelopment of the Property
holds for all Governments and their constituencies.

G. The Governments, after due and careful consideration, desire to
encourage the Developer’s redevelopment of the Property that will serve as a catalytic
development that expands investment in the local economy, thereby increasing
revenues for the Governments through new development, increased property valuations,
increased employment, and stabilizes the local economy, and otherwise will be in the
best interests of the region by furthering the health, safety, and welfare of the region’s
residents and taxpayers.

H. This Agreement has been submitted to each Governments’ corporate
authorities for review and consideration and the Governments have taken all actions
required by law prior to the execution of this Agreement in order to make the same
binding upon each Government.

l This Agreement has been submitted to the Developer for review and
consideration and the Developer has undertaken all actions required by law prior to the
execution of this Agreement in order to make the same binding upon the Developer.
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J. The Parties acknowledge that their respective obligations hereunder to
perform pursuant to this Agreement are absolute and unconditional, except where
specifically provided to the contrary herein.

Section 2. DEFINITIONS.

A. Definitions. Whenever used in this Agreement, the following terms will
have the following meanings unless a different meaning is required by the context:

“City Incentives”: the rebate, as provided in this Agreement, of the City's home rule
Hotel Operators’ Occupation Tax, levied pursuant to its taxation authority under Section
6 of Article VII of the 1970 lllinois Constitution, and Home Rule Retailers’ Occupation
Tax and Home Rule Service Occupation Tax, levied pursuant to Section 8-11-1 and 8-
11-5 of the lllinois Municipal Code, 65 ILCS 5/8-11-1; 8-11-5, provided by the City to the
Developer to facilitate the redevelopment of the Property.

“Property”: the certain approximately 31.1 acre parcel of real property located at the
northwest quadrant of quadrant of Martin Luther King Jr. Boulevard and Sheridan Road
and legally described in Exhibit A.

“Property Tax Abatement”: the property tax abatement program provided by the
Governments pursuant to and in accordance with this Agreement and the provisions of
Section 18-170 of the lllinois Property Tax Code, 35 ILCS 200/18-170, for the benefit of
the Developer to facilitate the redevelopment of the Property.

“Real Property Taxes”: those taxes levied by the Governments against the Property

and collected pursuant to and in accordance with the lllinois Property Tax Code, 35 ILCS
200/1-1 et seq.

B. Rules of Construction.

1. Grammatical Usage and Construction. In construing this
Agreement, pronouns include all genders, and the plural includes
the singular and vice versa.

2. Headings. The headings, titles, and captions in this Agreement
have been inserted only for convenience and in no way define,
limit, extend, or describe the scope or intent of this Agreement.

3. Calendar Days. Unless otherwise provided in this Agreement, any
reference in this Agreement to "day" or "days" will mean calendar
days and not business days. If the date for giving of any notice
required to be given, or the performance of any obligation, under
this Agreement falls on a Saturday, Sunday, or federal holiday,
then the notice or obligation may be given or performed on the
next business day after that Saturday, Sunday, or federal
holidays.
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Section 3. TERMINATION OF TIF DISTRICT.

The City will promptly begin the process to terminate the TIF District pursuant to
the requirements of the lllinois Tax Increment Allocation Redevelopment Act, 65 ILCS
5/11-74.4-1 et seq., after this Agreement is recorded in the Office of the Lake County
Recorder; provided, however, that any termination of the TIF District will not be effective
unless and until (i) the lllinois Department of Commerce and Economic Opportunity
certifies any necessary amendments to Ordinance No, 2005-1048, as amended,
approved and adopted by the City Council on December 27, 2005, and (ii) the City has
conveyed the Property to the Developer pursuant to the RDA, as amended, and as may
be further amended from time to time prior to such conveyance.

Section4. ¥ GOVERNMENTS’ PROPERTY TAX ABATEMENT; CITY RETAIL AND
SERVICE OCCUPATION TAX AND HOTEL ROOM TAX REBATE.

A. Each Government will cause to be adopted and filed with the Lake
County Clerk, by not later than January 31 each year, an ordinance providing a Property
Tax Abatement of the improvement portion of their individual Real Property Tax levy
against the Property only pursuant to the following conditions through the year 2031,
and stepped down Property Tax Abatement for Real Property Taxes levied against the
Property after 2030 according to the following schedule:

Real Property Tax Collection Year Property Tax Abatement Percentage
2032 80%
2033 60%
2034 40%
2035 20%
2036 and after 0%

The actual percentage of the Property Tax Abatement applied to the improvements
portion of the Property will be adjusted through the year 2031 so that the total taxes
abated will equal the lesser of (i) a 90% Property Tax Abatement (and provided that
such calculation of Property Tax Abatement shall include 100% of the equalized
assessed value of the land that shall remain taxable at all times) or (ii) 100% of the
equalized assessed value of the improvement.2. Additionally, the actual percentage of
Property Tax Abatement applied to the improvements portion of the Property shall be
adjusted for the 2032 through 2035 tax years such that the total taxes abated including
the land shall equal the applicable Property Tax Abatement Percentage reflected in the
table above in this Subsection 4.A. An example of the calculation of the Property Tax
Abatement program is in Exhibit B. The Real Property Tax projections are more
particularly described and detailed in the Real Property Tax Projections table attached

1 The year 2031 represents the payment of Real Property Taxes collected for the 2030 Real
Property Tax levy, as a result of lllincis’ one year in arrears property tax collection system. The
step down period begins for Real Property Taxes levied in 2031 and paid in 2032 and continuing
through Real Property Taxes levied in 2034 and collected in 2035.

2 At all times the land will be assessed and taxed accordingly: for purposes of calculating the
Property Tax Abatement, the total tax revenue generated by the land will be added to the total tax
revenue generated by the improvement prior to determining how much of the improvement
assessed value is to be abated.
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as Exhibit C. The Governments will be under no obligations for any reason whatsoever
to supplement the Property Tax Abatement.

B. In addition to the Property Tax Abatement provided in Subsection
4.A of this Agreement the City will provide the City Incentives, when such taxes become
available each year, to the Developer in an amount equal to: (i) the Real Property Taxes
collected each year through 2031, and (ii) no more than the unabated amount of the
Real Property Taxes which would have been extended against the Property were it not
for this Agreement for each year between 2032 and 2035 (alternatively, the “City
Incentives Limif')?; provided, however, that in the event the total amount of City
Incentives revenues in any given (calendarffiscal) year up to and including 2035 do not
equal the City Incentives Limit, the City will be under no obligation whatsoever to make
up any such shortfall.* Furthermore, any shortfall of City Incentives revenues will not be
carried over to the following year. The City Incentives revenues projections are more
particularly described and detailed on the tables, respectively, in Exhibit D. In no event
will (i) the City Incentive extend past the 2035 Real Property Tax collection year and (ii)
exceed the Real Property Taxes paid by the Developer and each developer and end
user of individual parcels on the Property.

C. Developer Records, Confidentiality, and Disclosure.

1. The Developer will maintain, and will require each developer and
end user of individual parcels on the Property (collectively “Incentives
Beneficiaries”), during the term of this Agreement and for a period of not less
than three years following the expiration of this Agreement, each of the following:

a. Adequate books, records and supporting documents to
verify the amount of real property and other taxes paid.

b. Any other books, records and documents necessary to
maintain a complete verification of Company’s obligations.

This Agreement and all books, records and supporting documents related to this
Agreement (“Records”) will be available for review, inspection and audit, upon
reasonable notice, and during normal business hours, by officials and authorized
agents of the Governments at the Chicago office of the Developer. The
Incentives Beneficiaries will cooperate with any audit conducted by any
Government, and to provide full access to all relevant materials without charge.
Failure to maintain the Records required by this Subsection 4.C will establish a
presumption in favor of the Governments for recovery of any property taxes

3 The City Incentives are intended to represent an amount equal to the unabated Real Property
Taxes. For example, if the full Real Property Taxes for the Property in 2020 are $25,000, the
actual tax bill after abatements and the maximum value of the City Incentives will be $2,500; if the
Real Property Taxes for the Property in 2033 are $25,000, the actual tax bill after abatements will
be $15,000, but the maximum value of the City Incentives would still equal $2,500, or 10% of the
actual tax bill before abatements.

4 For example, if the total Real Property Taxes which would have been extended in 2034 without
this Agreement (for Real Property Taxes levied in 2033) equal $25,000, the City will only be
required to rebate $2,500 of the total amount of City Incentives. In addition, if the amount of City
Incentives collected in 2034 equal $1,500, the City will be required to only rebate the Developer
this $1,500 and nothing more.

-5-
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abated by the Governments under this Agreement for which adequate books,
records and supporting documentation are not available to support the
abatement.

2. The Governments agree that the Records are confidential
information and (i) will not be disclosed to any person outside of the
Governments’ organizations, unless such disclosure is made pursuant to the
lawful requirement of a court or other government agency, and may only be
disclosed within Governments’ organizations on a “need-to-know” basis; (ii) will
be treated with the same degree of care as similar information of the
Governments is treated within the Governments’ organizations; (iii) will not be
used for the benefit of a third party; and (iv) will remain the property of the
Incentives Beneficiaries, unless such information is material to any legislative
decision by the Governments’ to provide economic incentives to the Incentives
Beneficiaries, in which case it will be the property of both the City and Incentive
Beneficiaries and become a part of the legislative record maintained by the
Governments’ offices. The Governments will promptly return all materials, not
otherwise material to a legislative decision to provide economic incentives,
containing confidential information, and any copies at the Incentives
Beneficiaries’ written request after termination of this Agreement, except that the
Governments’ attorneys may retain an archival copy indefinitely in a secure
place.

3. Notwithstanding anything to the contrary in this Agreement, this
Agreement and any confidential information delivered to the Governments by any
Incentives Beneficiary may be subject to a valid request made under the lllinois
Freedom of Information Act, 5 ILCS 140/1 et seq. (“FOIA"), and any
interpretation and binding decision of this Act by the lllinois Public Access
Counselor or a decision by an lllinois circuit or appellate court. The
Governments will promptly notify the relevant Incentives Beneficiaries of a FOIA
request or an appeal to the lllinois Public Access Counselor or the
commencement of any legal action in regard to any such FOIA request and will
promptly notify the relevant Incentives Beneficiaries if the City believes that a
disclosure is required under FOIA. The relevant Incentives Beneficiaries will
respond within the required FOIA timeframe if it desires to object to the release of
any Records and to take such action as the Incentives Beneficiary deems
necessary in order to protect against the release of any confidential information.
However, the relevant Governments may, in their sole and absolute discretion,
decide not to expend any funds to respond to such an appeal or lawsuit and to
release the requested confidential information and, in that case, if the Incentives
Beneficiary decides to object to the appeal or lawsuit, the relevant Incentives
Beneficiaries will be solely responsible for defending the appeal or lawsuit and for
any penalty, costs and attorneys fees which may be awarded. In the event that
any Government decides to release Records containing confidential information
in response to a FOIA request, such release will not be deemed a violation of the
terms of this Agreement.

4. Notwithstanding anything to the contrary in this Agreement, the
terms of this Agreement and any oral transmission of Records containing
confidential information in the context of a Government meeting is subject to the
rules of the lllinois Open Meetings Act, 5 ILCS 120/1 et seq.

-6-
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D. At all times, the Incentives Beneficiaries, will ensure that Real Property
Taxes, the City’s home rule Hotel Operators’ Occupation Tax, and Home Rule Retailers’
Occupation Tax and Home Rule Service Occupation Tax, as well as any other
applicable taxes for uses and activities on the Property, are fully paid and current. In
addition, the Incentives Beneficiaries agree not to challenge the equalized assessed
valuation of the Property or any Real Property Taxes levied against the Property based
on any such equalized assessed valuation during the term of this Agreement; provided,
however, that in the event the increase in the annual equalized assessed valuation
exceeds 5% after the subject improvement construction has been fully completed, and
after it has been assessed initially after completion, any Incentives Beneficiary may, at
its sole cost and expense, challenge any such increase. Further, the Incentives
Beneficiary may challenge the initial equalized assessed valuation of the land
determined by the Shields Township Assessor if such assessment is determined to be
demonstrably excessive based on a sales comparison approach to value, or if such
assessment is not uniform with other vacant land.®

E. The Incentives Beneficiaries will be entitled to only the Property Tax
Abatement program and City Incentives specifically identified in this Agreement. No
provision of this Agreement will be interpreted, under any circumstance, to be a general
obligation of the City or other Governments and creates no lien against any other money
in the custody or control of the City or other Governments.

Section 5. INDEMNITY.

A. Government Actions. The Developer acknowledges and agrees that the
Governments are not, and will not be, in any way liable for any challenges by a third
party in law or in equity, or damages resulting from any such challenges of monies
reimbursed to the Developer under this Agreement, that may be sustained as the result
of the Governments’ preparation, review, approval, and execution of, and performance
under this Agreement provided that the Governments fulfilled any and all such
administrative and other requirements necessary to authorize the Governments to enter
into this Agreement, and that the Governments’ preparation, review, approval, and
execution, and performance will not, in any way, be deemed to insure the Developer, or
any of its heirs, successors, assigns, tenants, invitees, lessees, and licensees, or any
other person, against any such challenges, or damages resuiting from any such
challenges, of any kind at any time.

B. Government Procedure. The Governments acknowledge and agree that
notices, meetings, and hearings have been properly given and held by the Governments
with respect to the preparation, review, approval, and execution of this Agreement.

C. Indemnity. Provided the Governments are in compliance with Section
5(B) above, the Developer agrees to, and does hereby, hold harmless and indemnify the
Governments, and their individual commissions, boards, public bodies, and all elected or
appointed officials, officers, employees, agents, representatives, engineers, and
attorneys (collectively, “Indemnitees”™), from any and all claims that may be asserted at

5 Uniformity of assessment has been established under the lliinois Constitution’s Uniformity
Clause (ILL. CONST. Art. IX, § 4 (a)(b)) and pursuant to the Court’s decision under Walsh v.
Property Tax Appeal Board, 181 ll.2d 228, 692 N.E.2d 260, 1998.

-7-
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any time against any of them by a third party in connection with (i) the Governments’
preparation, review, approval, and execution of this Agreement; and (ii) the
Governments’ performance under this Agreement.

D. Defense Expense; Damages. Provided the Governments are in
compliance with Section 5(B) above, the Developer will, and does hereby agree to, pay
all expenses, including without limitation legal fees and administrative expenses of the
Governments and Indemnitees, and any damages resulting from any challenges by a
third party, in law or in equity, to the Governments’ preparation, review, approval, and
execution of, and performance under this Agreement, as well as any such expenses
incurred by any Government in defending itself with regard to any and all of the claims
referenced in this Section 6.

Section 6. ENFORCEMENT; TERM.

A The Parties to this Agreement may, in law or in equity, by suit, action,
mandamus, or any other proceeding, including without limitation specific performance,
enforce or compel the performance of this Agreement; provided, however, that the
Developer agrees that it will not seek, and does not have the right to seek, to recover a
judgment for monetary damages against the Governments, or any of their respective
elected or appointed officials, officers, employees, agents, representatives, engineers, or
attorneys, on account of the negotiation, execution, or breach of this Agreement. In
addition to every other remedy permitted by law for the enforcement of the terms of this
Agreement, the City shall be entitled to withhold the issuance of building permits or
certificates of occupancy for any and all buildings and structures within the Property at
any time when the Developer has failed or refused to meet fully any of its obligations
under this Agreement. In the event of a judicial proceeding brought by one party to this
Agreement against the other party to this Agreement pursuant to this Section 7.A, the
prevailing party shall be entitled to reimbursement from the unsuccessful party of all
costs and expenses, including without limitation reasonable attorneys’ fees, incurred in
connection with the judicial proceeding.

B. This Agreement will be in full force and effect from and after the Effective
Date until 12:01AM on January 1, 2036, after which this Agreement will terminate
without any further action of the Parties and be of no further force and effect or be
binding upon the Parties.

Section7. NATURE, SURVIVAL, AND TRANSFER OF INCENTIVES.

The Property Tax Abatement and City Incentives provided by this Agreement are
valuable public contributions to facilitate the redevelopment of the Property. The terms to
provide the Property Tax Abatement and City Incentives will be binding on the Developer
personally, on any and all of the Developer’s heirs, successors, and assigns, and on any
and all of the respective successor legal or beneficial owners of all or any portion of the
Property. To assure that the Developer’s heirs, successors, and assigns, and successor
owners of all or any portion of the Property have notice of this Agreement and the
obligations created by it, the Developer will:

1. Deposit with the Director of Economic and Community

Development, contemporaneously with the City’s approval of this
Agreement, any consents or other documents necessary to

-8-
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authorize the City to record this Agreement in the Lake County
Recorder’s Office; and

2. Notify the City in writing at least 30 days prior to any date the
Developer intends to transfers a legal or beneficial interest in any
portion of the Property to any person not a party to this
Agreement; and

3. Incorporate, by reference, this Agreement into any and all real
estate sales contracts entered into for the sale of all or any portion
of the Property to any person not a party to this Agreement; and

4, Require, prior to the transfer of all or any portion of the Property,
or any legal or equitable interest in the Property to any person not
a party to this Agreement, the transferee to execute an
enforceable written agreement, in substantially the form attached
to this Agreement as Exhibit E, agreeing to be bound by this
Agreement (" Transferee Assumption Agreement").

Section8. GENERAL PROVISIONS.

A. Notice. Any notice or communication required or permitted to be given
under this Agreement shall be in writing and shall be delivered (i) personally, (i) 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 business
days thereafter at the appropriate address set forth below. E-mail notices shall be
deemed valid only to the extent that they are (a) opened by the recipient on a business
day at the address set forth below, and (b) followed by delivery of actual notice in the
manner described in either (i), (ii), or (iii) above within three business days thereafter at
the appropriate address set forth below. Unless otherwise provided in this Agreement,
notices shall be deemed received after the first to occur of (a) the date of actual receipt;
or (b) the date that is one (1) business day after deposit with an overnight courier as
evidenced by a receipt of deposit; or (b) the date that is three (3) business days after
deposit in the U.S. mail, as evidenced by a return receipt. By notice complying with the
requirements of this Section 9.A, each party to this Agreement shall have the right to
change the address or the addressee, or both, for all future notices and communications
to them, but no notice of a change of addressee or address shall be effective until
actually received.
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Notices and communications to the Developer shall be addressed to, and
delivered at, the following address:

With a copy to:

Structured Development, LLC
211 N. Clinton Suite 3S
Chicago, IL 60661

ATTN: Mr. Daniel Lukas

Fax: 312-928-0728

Email: dlukas@strdev.com

Thompson Coburn LLP

55 E. Monroe, 37" Floor

Chicago, IL 60603

ATTN: Anita B. Mauro, Esq.

Fax: 312-580-2201

Email: amauro@thompsoncoburn.com

Notices and communications to the City shall be addressed to, and delivered at,

the following address:

With a copy to:

The City of North Chicago

1850 Lewis Avenue

North Chicago, IL 60064

ATTN: Director of Economic and Community Development
Fax: 847-596-8669

Email: vicbar@northchicago.org

Ancel, Glink et. al.

140 S. Dearborn St., 6" Floor
Chicago, IL 60603

ATTN: David S. Silverman

Fax: 312-782-0943

Email: dsilverman@ancelglink.com

Notices and communications to the Community Unit School District 187 shall be
addressed to, and delivered at, the following address:

Community Unit School District 187
2000 Lewis Avenue

North Chicago, IL 60064

ATTN: Superintendent

Fax: 847-689-0270

-10-
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Email:

With a copy to:

Hodges Loizzi et. al.

3030 Salt Creek Lane, Suite 202
Arlington Heights, IL 60005
ATTN: Dean W. Krone

Fax: 847-670-7334

Email: dkrone@hlerk.com

Notices and communications to the Foss Park District shall be addressed to, and
delivered at, the following address:

Foss Park District

1730 Lewis Avenue

North Chicago, IL 60064
ATTN: Executive Director
Fax: 847-689-0270

Email:

With a copy to:

Ancel, Glink et. al.

175 E. Hawthorn Parkway, Suite 145
Vernon Hills, IL 60061

ATTN: Scott A. Puma

Fax: 847-247-7405

Email: spuma@ancelglink.com

Notices and communications to the County of Lake shall be addressed to, and
delivered at, the following address:

County of Lake

18 N. County Street

Waukegan, IL 60085

ATTN: County Administrator

Fax:

Email: @lakecountyil.gov

With a copy to:

Lake County State’s Attorney Office
18 N. County Street

Waukegan, IL 60085

ATTN: State’s Attorney

Fax:

-11-
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Email: @lakecountyil.gov

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

Shields Township

906 W. Muir Ave.

Lake Bluff, IL 60044

ATTN: Supervisor

Fax: 847-234-0721

Email: T.Darraugh@shieldstownship.com

With a copy to:

ATTN:
Fax:
Email:

Notices and communications to the Shields Township Road and Bridge District
shall be addressed to, and delivered at, the following address:

Shields Township Road and Bridge District
906 W. Muir Ave.

Lake Bluff, IL 60044

ATTN: Highway Commissioner

Fax: 847-234-0721

Email: svanderson@shieldstownship.com

With a copy to:

ATTN:
Fax:
Email:

Notices and communications to the College of Lake County #532 shall be
addressed to, and delivered at, the following address:

College of Lake County #532

19351 W. Washington Street

Grayslake, IL 60030

ATTN: Vice President Administrative Affairs
Fax:

Email: kgotsch@clcillinois.edu

-12-
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With a copy to:

ATTN:
Fax:
Email:

Notices and communications to the North Shore Reclamation District shall be
addressed to, and delivered at, the following address:

North Shore Water Reclamation District
14770 W. Wm. Koepsel Drive

Gurnee, IL 60031

ATTN: Supervisor of Administrative Services
Fax: 847-623-3205

Email: ketate@northshorewrd.org

With a copy to:

ATTN:
Fax:
Email:

Notices and communications to the Lake County Forest Preserve District shall be
addressed to, and delivered at, the following address:

Lake County Forest Preserve District
1899 West Winchester Road
Libertyville, IL 60048

ATTN: Executive Director

Fax: 847-367-6649

Email:
With a copy to:
ATTN:
Fax:
Email:
B. Time of the Essence. Time is of the essence in the performance of this

Agreement.

-13-
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C. Rights Cumulative. Unless expressly provided to the contrary in this
Agreement, each and every one of the rights, remedies, and benefits provided by this
Agreement shall be cumulative and shall not be exclusive of any other rights, remedies,
and benefits allowed by law.

D. Non-Waiver. The Governments will be under no obligation to exercise
any of the rights granted to it in this Agreement. The failure of any Government to
exercise at any time any right granted to it will not be deemed or construed to be a
waiver of that right, nor will the failure void or affect any Government'’s right to enforce
that right or any other right.

E. Governing Law; Venue. This Agreement shall be governed by, and
enforced in accordance with, the internal laws, but not the conflicts of laws rules, of the
State of lllinois. The circuit court venue over all disputes involving this Agreement will be
in Lake County, lllinois, and the Parties will waive any right to jury trial.

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

G. Entire Agreement. This Agreement constitutes the entire agreement
between the parties and supercedes any and all prior agreements and negotiations
between the parties, whether written or oral, relating to the subject matter of this
Agreement.

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

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

J. Authority to Execute. The Governments hereby warrant and represents
to the Developer that the persons executing this Agreement on their behalf have been
properly authorized to do so by their Corporate Authorities. The Developer hereby
warrants and represents to Governments (i) that it has the full and complete right,
power, and authority to enter into this Agreement and to agree to the terms, provisions,
and conditions set forth in this Agreement and to itself as set forth in this Agreement,
(i) that all legal actions needed to authorize the execution, delivery, and performance of
this Agreement have been taken, and (iii) that neither the execution of this Agreement
nor the performance of the obligations assumed by the Developer will (a) result in a
breach or default under any agreement to which the Developer is a party or to which it or
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the Property is bound or (b)violate any statute, law, restriction, court order, or
agreement to which the Developer or the Property are subject.

K. No Third Party Beneficiaries. No claim as a third party beneficiary under
this Agreement by any Person shall be made, or be valid, against any Government or
the Developer.

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

M. Counterparts. This Agreement may be executed in counterpart, each of

which shall constitute an original document, which together shall constitute one and the
same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be

executed on the date first above written.

ATTEST:

By:
Its:

ATTEST:

By:
Its:

ATTEST:

By:
its:

ATTEST:

By:
Its:

ATTEST:

By:
Its:

ATTEST:

By:
Its:
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SHERIDAN CROSSING
DEVELOPMENT JV LLC, an lllinois
limited liability company

By:

Its:

CITY OF NORTH CHICAGO, an
lllinois home rule  municipal
corporation

By:

Its:

COMMUNITY UNIT SCHOOL
DISTRICT 187, an lllinois school
district

By:

Its:

FOSS PARK DISTRICT, an lllinois
park district

By:

Its:

COUNTY OF LAKE, an llinois
county

By:

Its:

SHIELDS TOWNSHIP, an lllinois
township

By:

Its:




ATTEST:

By:

Its:

ATTEST:

By:

Its:

ATTEST:

By:

Its:

ATTEST:

By:

Its:
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SHIELDS TOWNSHIP ROAD AND
BRIDGE DISTRICT, an lllinois
township road and bridge district

By:

Its:

COLLEGE OF LAKE COUNTY
#532, an lllinois community college
district

By:

its:

NORTH SHORE WATER
RECLAMATION DISTRICT, an
lllinois special district

By:

Its:

LAKE COUNTY FOREST
PRESERVE DISTRICT, an lllinois
forest preserve district

By:

Its:
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EXHIBIT A
Property Legal Description

PART OF THE NORTH WEST QUARTER OF SECTION 4, TOWNSHIP 44 NORTH, RANGE 12,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1 IN THE POLEN FAMILY
SUBDIVISION; THENCE ON AN ASDSUMED BEARING NORTH 60 DEGREES 34 MINUTES
57 SECONDS EAST, ALONG THE SOUTHERLY LINE OF FORMER RAILROAD RIGHT-OF-
WAY, 2040.13 FEET TO THE INTERSECTION OF SAID SOUTHERLY LINE OF FORMER
RAILROAD RIGHT-OF-WAY WITH THE WEST LINE OF SHERIDAN ROAD; THENCE SOUTH
22 DEGREES 42 MINUTES 02 SECONDS WEST, ALONG SAID WEST LINE OF SHERIDAN
ROAD, 1412.29 FEET; THENCE CONTINUING ALONG SAID WEST LINE OF SHERIDAN
ROAD, SOUTH 25 DEGREES 22 MINUTES 53 SECONDS WEST, 539.30 FEET TO ITS
INTERSECTION WITH THE NORTH LINE OF MARTIN LUTHER KING JR. DRIVE AS
DEDICATED PER DOCUMENTED 6751828, THENCE SOUTH 87 DEGREES 09 MINUTES 51
SECONDS WEST, ALONG SAID NORTH LINE OF MARTIN LUTHER KING JR. DRIVE, 403.46
FEET; THENCE CONTINUING ALONG SAID NORTH LINE OF MARTIN LUTHER KING JR.
DRIVE SOUTH 89 DEGREES 17 MINUTES 13 SECONDS WEST, 353.17 FEET TO ITS
INTERSECTION WITH THE SOUTHWEST CORNER OF SAID LOT 1 IN THE POLEN FAMILY
SUBDIVISION; THENCE ALONG THE WESTERLY LINE OF SAID LOT 1 IN THE POLEN
FAMILY SUBDIVISION FOR THE NEXT SEVEN CALLS, NORTHWESTERLY ALONG A NON-
TANGENTIAL CURVE TO THE RIGHT WITH A RADIUS OF 98.00 FEET AND AN ARC
LENGTH OF 88.60 FEET; THENCE NORTH 00 DEGREES 27 MINUTES 36 SECONDS EAST,
520.67 FEET; THENCE ALONG A CURVE TO THE LEFT WITH A RADIUS OF 82.00 FEET
AND AN ARC LENGTH OF 63.57 FEET; THENCE NORTH 43 DEGREES 57 MINUTES 31
SECONDS WEST, 157.62 FEET; THENCE ALONG A CURVE TO THE LEFT WITH A RADIUS
OF 82.00 FEET AND AN ARC LENGTH OF 30.93 FEET; THENCE NORTH 65 DEGREES 34
MINUTES 20 SECONDS WEST, 50.00 FEET; THENCE ALONG A CURVE TO THE RIGHT
WITH A RADIUS OF 70.89 FEET AND AN ARC LENGTH OF 10.47 FEET TO THE POINT OF
BEGINNING, IN LAKE COUNTY, ILLINOIS.

EXHIBIT A
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EXHIBIT B
Example Property Tax Abatement Calculation

EXHIBIT B
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EXHIBIT B
Example Property Tax Abatement Calculation

Exhibit B

(A} Real Praperty Taxes Attibuted to Land $ 100,000

(B) Real Property Taxes Attibuted to Improvement 2,000,000

(C) Total Real Property Taxes ({A) + (B}) ~$ 2,100,000

(D) 90% Property Tax Abatement of Total Real Property Taxes {90% x (C})) S 1,890,000
% of Improvement Property Tax Abatement ((D}/ {B)) 94.5%

(E)

(F) Non-abated Portion of Total Real Property Taxes ((C) - {D)) 3 210,000

(G) Amount of City Incentives rebated to Developer equals the lesser of (F) or City Incentives available.

EXHIBIT B
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EXHIBIT C
Property Tax Projections Table

EXHIBIT B
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EXHIBIT D
City Incentives Revenues Projections

EXHIBIT D
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EXHIBIT E
Transferee Assumption Agreement

THIS AGREEMENT, made as of this day of , 20__, by, between and
among , an lllinois (“Owner”), [TRANSFEREE]
(“Transferee”) and the CITY OF NORTH CHICAGO, an lllinois home rule municipal corporation

(“City"),

WITNESSETH:

WHEREAS, pursuant to that certain real estate sale contract dated , 20
the Transferee agreed to purchase from the Owner certain real property situated in Lake County,
llinois 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 City require that the Transferee agree to comply with all the terms, requirements and
obligations set forth in that certain Redevelopment Agreement, dated as of
. 20__, and recorded in the Office of the Lake County Recorder on
, 20__, as Document No. , by and between the City and
Owner, as amended from time to time (“Redevelopment Agreement’);

NOW, THEREFORE, in consideration of the agreement of the Owner to convey the
Property to the Transferee and of the City 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 City, 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 administrators, hereby agrees, at its sole
cost and expense, to comply with all of the terms, requirements and obligations of the
Redevelopment 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.

3. Assurances of Financial Ability. Contemporaneously with the
Transferee’s execution of this Agreement, the Transferee shall, upon the request of the City,
provide the City with such reasonable assurances of financial ability to meet the obligations
assumed hereunder as the City may, from time to time, require.

4, Payment of City Fees and Costs. In addition to any other costs,
payments, fees, charges, contributions or dedications required by this Agreement, the

Redevelopment Agreement or by applicable City codes, ordinances, resolutions, rules or
regulations, the Transferee shall pay to the City, 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.

EXHIBITE



EXECUTION COPY

5. Acknowledgement and Release of Transferor. The City hereby
acknowledges its agreement to the Transferee’s assumption of the obligation to comply with the
terms, requirements and obligations of the Redevelopment Agreement, inciuding all exhibits and
attachments thereto, and the City hereby releases the Owner from any personal liability for failure
to comply with the terms, requirements and obligations of the Redevelopment Agreement.

[6. Trustee Exculpation. This Agreement is executed by [Bank], not
personally, but solely as Trustee aforesaid, in the exercise of the power and authority
conferred upon and vested in it as such Trustee. All the terms, provisions, stipulations,
covenants and conditions to be performed by [Bank] are undertaken by it solely as
Trustee as aforesaid, and not individually, and all statements herein made are made on
information and belief and are to be construed accordingly, and no personal liability shall
be asserted or be enforceable against the Trustee by reason of any of the terms,
provisions, stipulations, covenants, conditions and/or statements contained in this
Agreement. Any such liability shall be asserted instead against [the property contained in
Trust Number or the beneficiaries thereof or against] the other signatories hereof or
their successors.]

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

4813-0893-7544, v. 14
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