VILLAGE OF NORTHBROOK
JOINT REVIEW BOARD MEETING
Remote Meeting via WebEx
Thursday, October 22, 2020 – 3:30 PM
Important Notice:
Pursuant to Governor Pritzker’s Executive Order 2020-07, this meeting of the Northbrook Joint Review Board (JRB) will be
conducted remotely via a WebEx video conference call. The meeting is open to the public. If you wish to hear the
discussion or watch the meeting remotely, please contact Tom Poupard, Director of DPS, at tom.poupard@northbrook.il.us
or follow the instructions below:
WebEx Event address for attendees:
https://northbrookil.webex.com/northbrookil/onstage/g.php?MTID=eaf45114f16845c65f1ae620c50e51b89
Audio conference: 1-408-418-9388 Access code: 146 356 8605
Up to 5 members of the public may also be present in the Terrace Room of the Village Hall (1225 Cedar Lane) to
watch the video conference live with staff.

AGENDA
1) Call to Order (Village Representative)
2) Roll Call
3) Approval of December 5, 2019 JRB Meeting Minutes (Dundee/Skokie TIF)
4) Approval of February 21, 2019 JRB Meeting Minutes (Northbrook Court TIF)
5) Annual Review of the of the Dundee Road/Skokie Blvd. TIF District
a. Review of the FY 2019/2020 Annual TIF Report
b. Current Vacant Spaces Within TIF District
6) Northbrook Court TIF District Report
a. Status Report
7) Questions/Comments from the Joint Review Board
8) Questions/Comments from the Public
9) Public Comments on Items Not on the Agenda
10) Adjournment
The Village of Northbrook is subject to the requirements of the Americans with Disabilities Act of 1990. Individuals with disabilities who plan
to attend this meeting and who require certain accommodations in order to allow them to observe and/or participate in this meeting, or who
have questions regarding accessibility of this meeting or the facilities, are requested to contact Greg Van Dahm (847/664-4014) or Debbie
Ford (847/664-4013) promptly to allow the Village of Northbrook to make reasonable accommodations for those persons. Hearing impaired
Individuals may call the TDD number, 847/564-8645, for more information.
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UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
VILLAGE OF NORTHBROOK
TAX INCREMENT ALLOCATION REVENUE NOTE
Registered Owner:
Interest Rate:
Dated Date:

Morningside Crossroads Construction Services, Inc.
4.5% per annum
July 14, 2014

KNOW ALL PERSONS BY THESE PRESENTS, that the Village of Northbrook, Cook County, Illinois (the
"Village"), hereby acknowledges itself to owe and for value received promises to pay to the Registered
Owner identified above, or registered assigns as hereinafter provided, on or before the Maturity Date, as
defined below, but solely from the sources hereinafter identified, the principal amount of this Note, which
amount shall be determined as provided in that certain Commercial Parcel Redevelopment Agreement
dated as of May 14, 2014, by, between, and among MORNING CROSSROADS RETAIL, LLC (the
"Developer"), the Village, and MORNINGSIDE CROSSROADS CONSTRUCTION SERVICES, INC. (the
"Redevelopment Agreement"), up to the maximum principal amount of Four Million, Nine Hundred
Thousand Dollars and no Cents ($4,900,000.00) (the "Maximum Amount") and to pay the Registered
Owner or registered assigns interest on that amount at the Interest Rate per year specified above, as
provided in and subject to the terms and conditions of the Redevelopment Agreement. The maturity date
of the Note ("Maturitv Date") shall be February 26, 2030, after which time the Village shall have no further
obligation to make any payment of principal of and interest on this Note or any further reimbursement for
Redevelopment Project Costs pursuant to the Redevelopment Agreement. Principal shall be payable
from the date of and in the amount stated in each Certification Resolution approved by the Village
pursuant to Section 13.H of the Redevelopment Agreement.
Interest shall (i) be simple (noncompounded); (ii) not be tax exempt; (iii) be computed on the basis of a 365-day year; and (iv) be payable
on the principal amount stated in each Certification Resolution from the date of each such resolution.
Principal of and interest on this Note are payable on February 1 each year from the Pledged Amount that
are available on deposit in the Account established pursuant to Section 13.D of the Redevelopment
Agreement excluding the Administrative Allocation, until the earlier of (a) the payment of the Note in full,
or (b) the Maturity Date. Payments on this Note shall be applied first to accrued but unpaid interest,
second to current interest, and thereafter to principal. This Note shall be transferable or assignable only
(a) to an accredited investor, as defined in Rule 501 of Regulation D of the Federal Securities Act of
1933, or a bank, as defined in Section 3(a)(2) of the Federal Securities Act of 1933; (b) to a lender
providing financing for the Planned Development Property; or (c) to an investor of adequate experience
and sophistication to evaluate the merits and risks of the TIF Note and the applicable provisions of this
Agreement. Capitalized terms not otherwise defined herein shall have the meaning set forth in the
Redevelopment Agreement, the terms of which are incorporated herein by reference.
The principal of and interest on this Note are payable in lawful money of the United States of America,
and shall be made to the Registered Owner hereof as shown on the registration books of the Village
maintained by the Comptroller of the Village, as registrar and paying agent (the "Registrar"), at the close
of business on the fifteenth day of the month immediately prior to the applicable payment, maturity or
redemption date, and shall be paid by check or draft of the Registrar, payable in lawful money of the
United States of America, mailed to the address of such Registered Owner as it appears on such
registration books or at such other address furnished in writing by such Registered Owner to the
Registrar; provided, that the final installment of principal and accrued but unpaid interest will be payable
solely upon presentation of this Note at the principal office of the Registrar in Northbrook, Illinois or as
otherwise directed by the Village.

This Note is issued by the Village in fully registered form to evidence the aggregate principal amount of
this Note, up to the Maximum Amount, which is intended to reimburse the costs of certain eligible
Redevelopment Project Costs incurred by the Developer in connection with the Project, which is a
commercial planned development, as further described in the Redevelopment Agreement, in the Dundee
Road/Skokie Boulevard Redevelopment Project Area (the "Project Area") in the Village, which Project
Area was established pursuant to Village of Northbrook Ordinance No. 06-7, as amended by Northbrook
Ordinance No. 2014-19, all in accordance with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.) (the "TIF Act"),
the Local Government Debt Reform Act (30 ILCS 350/1 et seq.) and Ordinance No. 2014-22 authorizing
the issuance of this Note adopted by the Village Board of Trustees of the Village on May 13, 2014 (the
"Ordinance"), in all respects as by law required.
The Village has assigned and pledged certain rights, title and interest of the Village in and to certain
incremental ad valorem tax revenues from the Project Area which the Village is entitled to receive
pursuant to the TIF Act and the Ordinance, in order to pay the principal of and interest on the Note.
Reference is hereby made to the aforesaid Ordinance and the Redevelopment Agreement, for a
description, among others, with respect to the determination, custody and application of said revenues,
the nature and extent of such security with respect to the Note, and the terms and conditions under which
the Note is issued and secured. If the Pledged Amount is insufficient to pay all the principal and interest
due under the Note, the Registered Owner shall have no recourse against the Village, provided that all
Pledged Amounts, required to be deposited in the Account from time to time pursuant to the TIF Act and
the Redevelopment Agreement, excluding the Administrative Allocation, have been deposited into the
Account and the amount equal to the Pledged Amount in each year has been used solely to pay amounts
due under the Note. The Registered Owner shall have no right to compel the exercise of the taxing
authority of the Village or to use any funds of the Village (other than the Account) for payment of the
principal and interest.
This Note is transferable by the Registered Owner hereof in person or by its attorney duly authorized in
writing at the principal office of the Registrar in Northbrook, Illinois, but only in the manner and subject to
the limitations provided in the Redevelopment Agreement. Upon such transfer, a new Note of authorized
denomination of the same maturity and for the same aggregate principal amount, plus accrued and
unpaid interest thereon, will be issued to the transferee in exchange herefor and upon the issuance of
such new Note this Note shall be surrendered and cancelled. This Note shall be executed and delivered
as provided in the Redevelopment Agreement.
It is hereby certified and recited that all conditions, acts and things required by law to exist, to happen, or
to be done or performed precedent to and in the issuance of this Note did exist, have happened, have
been done and have been performed in regular and due form and time as required by law; and that the
issuance of this Note, together with all other obligations of the Village, does not exceed or violate any
constitutional or statutory limitation applicable to the Village.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Village of Northbrook, Cook County, Illinois, by its Village Board of
Trustees, has caused its official seal to be imprinted by facsimile hereon or hereunto affixed, and has
caused this Note to be signed by the duly authorized manual or facsimile signature of the President and
attested by the duly authorized manual or facsimile signature of the Village Clerk of the Village, all as of
June _ _, 2014.
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Attest:
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C~CI~~
Registrar and Paying Agent: Comptroller of the
Village of Northbrook, Cook County, Illinois

CERTIFICATE OF
AUTHENTICATION
This Note is described in the within mentioned
Redevelopment
Agreement
and
is
the
$4,900,000.00 Tax Increment Allocation Revenue
Note, Village of Northbrook, Cook County, Illinois.
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Loan Amortization Schedule
HELP

© 2008 Vertex42 LLC

Loan Information
Loan Amount
Annual Interest Rate
Term of Loan in Years
First Payment Date
Payment Frequency
Compound Period
Payment Type
Annual Payment

[42]

4,900,000.00
4.50%
14
2/1/17
Annual

Summary
Rate (per period)
Number of Payments
Total Payments
Total Interest
Est. Interest Savings

Annual
End of Period

4.500%
14
6,710,473.65
1,810,473.65
0.03
.
.

479,319.55
[42]

Rounding
On
TRUE

Amortization Schedule
No.

Due Date

Payment

Additional
Payment

Interest

Principal

Balance
4,900,000.00

1

2/1/17

479,319.55

220,500.00

258,819.55

4,641,180.45

2

2/1/18

479,319.55

208,853.12

270,466.43

4,370,714.02

3

2/1/19

479,319.55

196,682.13

282,637.42

4,088,076.60

4

2/1/20

479,319.55

183,963.45

295,356.10

3,792,720.50

5

2/1/21

479,319.55

170,672.42

308,647.13

3,484,073.37

6

2/1/22

479,319.55

156,783.30

322,536.25

3,161,537.12

7

2/1/23

479,319.55

142,269.17

337,050.38

2,824,486.74

8

2/1/24

479,319.55

127,101.90

352,217.65

2,472,269.09

9

2/1/25

479,319.55

111,252.11

368,067.44

2,104,201.65

10

2/1/26

479,319.55

94,689.07

384,630.48

1,719,571.17

11

2/1/27

479,319.55

77,380.70

401,938.85

1,317,632.32

12

2/1/28

479,319.55

59,293.45

420,026.10

897,606.22

13

2/1/29

479,319.55

40,392.28

438,927.27

458,678.95

14

2/1/30

479,319.50

20,640.55

458,678.95

0.00

http://www.vertex42.com/ExcelTemplates/loan-amortization-schedule.html

© 2008 Vertex42 LLC
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REDEVELOPMENT AND ECONOMIC INCENTIVE AGREEMENT
(NORTHBROOK COURT - MACY'S PARCEL REDEVELOPMENT)
THIS
REDEVELOPMEfi,T
AN~ ~ ~CONOMIC
INCENTIVE
AGREEMENT
("Agreement') is made as of the _l day of fl v -b, 2019 (the "Effective Date'}, by, between,
and among the VILLAGE OF NORTHBROOK, an Illinois home rule municipal corporation
("Village'), NORTHBROOK ANCHOR ACQUISITION, LLC, a Delaware limited liability
company ("Retail Developer'), NBC RESI JV 1 LLC, a Delaware limited liability company
("Residential Developer'), and WESTCOAST ESTATES, a California general partnership
("Mall Building Owner')
IN CONSIDERATION OF the recitals and the mutual covenants and agreements set
forth in this Agreement, and pursuant to the Village's home rule powers and all other applicable
authority, including the TIF Act, the Parties hereto hereby agree as follows:
SECTION 1

RECITALS. 1

A.

The properties that are the subject of this Agreement are all located within the
105.4 acre property commonly known as the Northbrook Court shopping mall and defined in
Section 2 of this Agreement as the "Mall Property."
B.
The Mall Property is located primarily within the C-4 Regional Shopping District of
the Village's Zoning Code.
C.
The Redevelopment Property is an approximately 17.65 acre parcel of land
comprising the western portion of the Mall Property, that is further defined in Section 2 of this
Agreement, and includes Lots 1, 5, and 6 in the Tentative Plat.
D.
As of the Effective Date, the Retail Developer and the Mall Building Owner own
the Redevelopment Property (and, specifically, each owns a separate portion of the
Redevelopment Property) and the Mall Building Owner owns the Mall Building. The
Redevelopment Property is currently occupied by a Macy's department store and a parking lot.

E.
The Retail Developer, the Residential Developer, and the Mall Building Owner
intend that the Redevelopment Property be subdivided by the Final Northbrook Court Plat of
Subdivision, to create (i) the Retail Parcel, which will be designated as Lots 1 and 5 on the Final
Northbrook Court Plat of Subdivision; and (ii) the Residential Parcel, which will be designated as
Lot 6 on the Final Northbrook Court Plat of Subdivision.
F.
The Retail Developer, the Residential Developer, and the Mall Building Owner
further intend that, following approval and recordation of the Final Northbrook Court Plat of
Subdivision, the Residential Parcel will be sold to the Residential Developer.
G.
The Retail Developer desires to construct the Retail Project on the Retail Parcel
and the Residential Developer desires to construct the Residential Project on the Residential

1

All capitalized words and phrases throughout this Agreement have the meanings set forth in the
preamble above and in Section 2 and the other provisions of this Agreement. If a word or phrase is not
specifically defined in this Agreement, it has the meaning ascribed to it in the Zoning Code, Subdivision
Code, or Village Code.
1
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Parcel, all in accordance with the terms and conditions of this Agreement. The Retail Project and
the Residential Project are, collectively, the "Redevelopment Project."
H.
Concurrent with the construction of the Redevelopment Project on the
Redevelopment Property, the Retail Developer will construct the Adjacent Retail Project and the
Mall Renovation Project within the Mall Building on the Mall Property.

I.
The Redevelopment Project, the Adjacent Retail Project, and the Mall Renovation
Project together comprise the "Overall Project', the development of which shall be governed by
the terms and conditions of this Agreement.

J.
On April 23, 2019 the Corporate Authorities adopted the TIF Approval Ordinances
designating the Northbrook Court TIF District.
K.
The Redevelopment Property is located entirely within, and is coterminous with,
the Northbrook Court TIF District.
L.
The Tl F Act authorizes the Village to finance redevelopment within the Northbrook
Court TIF District in accordance with the conditions and requirements set forth in the TIF Act.
M.
The Retail Developer and the Residential Developer have determined that the
Redevelopment Property is well-suited for the construction of the Redevelopment Project in the
manner depicted on the Preliminary Development Plan and described in Sections 4 and 5 of this
Agreement.
N.
To facilitate the development of the proposed Overall Project, the Retail Developer,
with the consent of the Mall Building Owner, filed applications with the Village seeking approval
of:
1.

an amendment to the Comprehensive Plan to designate the Mall Property as
appropriate for Mixed Uses;

2.

text amendments to the Zoning Code regarding allowable uses, setbacks,
permitted maximum building heights, and parking stall dimensions within the
Village's C-4 Regional Shopping District;

3.

a special permit for multiple buildings on a single zoning lot to allow for the
construction, operation and maintenance of the Redevelopment Project on the
Redevelopment Property.

4.

a new site plan for the Mall Property reflecting the Overall Project;

5.

a text amendment to Section 5-109 B of the Zoning Code to reference the new
site plan for the Mall Property;

6.

special permits and a variation for a multi-family residential structure with (a) up
to 315 dwelling units in the C-4 District; (b) height in excess of 55 feet; and (c) a
reduced rear yard setback; and

7.

a plat of subdivision for portions of the Mall Property.

2
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(collectively, the "Zoning and Subdivision Relief').
O.
On March 5, 2019, the Plan Commission conducted a duly noticed public hearing
to consider approval of the Zoning and Subdivision Relief. The public hearing subsequently was
continued to April 4, 2019 and May 7, 2019 at which point it was closed. On May 21, 2019, the
Plan Commission made findings and recommended to the Corporate Authorities approval of the
requested Zoning and Subdivision Relief, subject to specified conditions.

Retail Developer desires to: (i) use certain TIF funds to reimburse it for certain
Redevelopment Project Costs incurred in connection with the construction of the Retail Project
on the Retail Parcel and (ii) use certain Sales Tax Revenues generated on the Mall Property in
connection with the construction of the Overall Project.
P.

Q.
Residential Developer desires to use certain TIF funds to reimburse it for certain
Redevelopment Project Costs incurred in connection with the Residential Project.

To stimulate and induce the development of the Redevelopment Property, the
Village has agreed to finance certain Redevelopment Project Costs related to the
Redevelopment Project through TIF revenues and through the issuance of the TIF Notes, all in
accordance with the terms and provisions of the TIF Act, the Requirements of Law, and this
Agreement.
R.

S.
To ensure the financial health and stability of the Mall Property as a whole, the
Village has agreed to provide additional financial support for the Overall Project through a sales
tax rebate and through the issuance of the Sales Tax Rebate Note, all in accordance with the
terms and provisions of the Requirements of Law and this Agreement.

T.
The Village desires that the Redevelopment Property and the Mall Building be
developed and used only in compliance with this Agreement and, upon their adoption by the
Corporate Authorities, the Concurrent Approvals and the Future Approvals.

The Corporate Authorities, after due and careful consideration, have concluded
that authorizing the development and use of the Redevelopment Property for the Redevelopment
Project pursuant to and in accordance with this Agreement would: (i) further enable the Village
to control the development of the area and the Mall Property generally, and the Redevelopment
Property specifically; (ii) eliminate certain factors and characteristics found on the
Redevelopment Property that cause, in part, the Northbrook Court TIF District to be a blighted
area; (iii) produce increased tax revenues for the various taxing districts authorized to levy taxes
within the TIF District; and (iv) serve the best interests of the Village.
U.

V.
In consideration of the agreement by the Village to finance certain Redevelopment
Project Costs through TIF revenues and the issuance of the TIF Notes, and to provide additional
financial support for the Overall Project through a sales tax rebate and through the issuance of
the Sales Tax Rebate Note, the Parties have agreed to execute this Agreement so as to provide
that the Redevelopment Property will be developed and used only in compliance with this
Agreement and the Concurrent Approvals and the Future Approvals.
SECTION 2

DEFINITIONS; RULES OF CONSTRUCTION.

A.
Definitions. Whenever used in this Agreement, the following terms have the
following meanings unless a different meaning is required by the context:
3
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"Adjacent Betail Projecf': Defined in Section 4.C of this Agreement.
"AdminjstcaUye Allocation": Defined in Section 1O.E.3 of this Agreement.
"Affordable Housjnq Contribution": The monetary contribution defined in Section 7.D
of this Agreement.
"A(filiate": As to a Person, any other Person that, directly or indirectly, is in Control of, is
Controlled by, or is under common Control with, such first Person.
"Approya/ Ordjnances": The Concurrent Approvals and the TIF Approval Ordinances.
"Box A": That certain new retail building to be constructed as part of the Retail Project
and depicted as "Box A" on the Site Plan.
"Box A Tenant': One or more retail tenants, which may include a Grocer, whose brand,
offerings, services, and clientele are consistent with a first class regional shopping center
comparable in quality to the Mall Property and whose business consists primarily of a Sales Tax
Revenue generating use.
"Bujldinq F": The building designated as "Building F" on the Preliminary Development
Plan, a portion of which is underneath the Residential Building. Pursuant to the vertical
subdivision accomplished by the Final Northbrook Court Plat of Subdivision, a portion of Building
F will be partially within the Retail Parcel and a portion of Building F will be partially within the
Residential Parcel. Building F will be occupied by both retail and residential uses, as depicted on
the Preliminary Development Plan.
"Buildjngs": The Residential Building, Box A, Building G, and Building F, and the Mall
Building, as depicted in the Preliminary Development Plan.
"Certificate of Completion - Safes Tax Bebate Note": The Certificate of Completion Sales Tax Rebate Note is defined in Section 11.F of this Agreement.
"CerUficate of Compfetjon - TIF Notes": The Certificate of Completion - Tl F Notes is
defined in Section 1O.C of this Agreement.
"CertjficaUon BeCJ.uesf': Defined in Section 1O.G of this Agreement.
"Cbanqe in Safes Tax Law'': Defined in Section 11.D.2 of this Agreement.
"ConcucrentApproya/s": The resolutions and ordinances to be approved concurrently
with this Agreement as more specifically described in Section 3.A of this Agreement.
"Control": The possession by a Person, directly or indirectly, of the power to direct or
cause the direction of the management, activities, and policies of another Person (even if such
power is subject to, or becomes subject to, the right of other equity holders to exercise (i) veto
rights over major decisions, (ii) removal rights upon a material default in the Controlling Person's
obligations, or (iii) a forced sale or purchase right upon the occurrence of specified events),
whether through the ability to exercise voting power, by contract or otherwise. "Controlled" and
"Controlling" each have the meanings correlative thereto.
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"Corporate Authorities": The President and Board of Trustees of the Village of
Northbrook, Illinois.
"CTM Plan": The Construction and Traffic Management Plan defined in Section 6.C of
this Agreement.
"Developer PartieS': Collectively, the Retail Developer, the Residential Developer, and
the Mall Building Owner.
"Develgpment Approvals": Collectively, the Concurrent Approvals and the Future
Approvals described in Section 3 of this Agreement.
"Effective Date": The date set forth in the first sentence on Page 1 of this Agreement.
"Eliqjble Costs": Defined in Section 1O.A.3 of this Agreement.
"Eliqjble Land Acqujsjtjon Costs: Those Eligible Costs related to property assembly,
but limited to the lesser of (a) one-half of the land acquisition costs incurred by the Residential
Developer to acquire the Residential Parcel or (b) $4.5 million.
"Events of Defaulf': Defined in Section 17.A of this Agreement with respect to the
Developer Parties and in Section 17.B of this Agreement with respect to the Village.
"Final Development p[an": Collectively, those plans and specifications for the
Redevelopment Project to be approved by the Corporate Authorities pursuant to the Concurrent
Approvals and the Future Approvals, in accordance with Section 3 of this Agreement and the
Requirements of Law. Upon the date that all components of the Final Development Plan are
approved, the Final Development Plan will, automatically and without further action by the
Corporate Authorities and the Parties, be deemed to be incorporated in, and made a part of, this
Agreement and to replace the Preliminary Development Plan in its entirety.
"Final Enqjneerinq Plan": The engineering plan that will be part of the Final
Development Plan. Upon approval of the Final Development Plan, the Final Engineering Plan
will, automatically and without further action by the Corporate Authorities and the Parties, be
deemed to be incorporated in, and made a part of, this Agreement.
"final Nortbbrook Court p[at of Subdivisjon": That certain plat of horizontal and
vertical subdivision for portions of the Mall Property to be considered and approved by the
Corporate Authorities as part of the Future Approvals in accordance with Section 3.B of this
Agreement and the Requirements of Law. Upon the date on which the Final Northbrook Court
Plat of Subdivision becomes effective, the Final Northbrook Court Plat of Subdivision will,
automatically and without further action by the Corporate Authorities and the Parties, be deemed
to be incorporated in, and made a part of, this Agreement.
"final p[at Resolution": The resolution to be adopted by the Corporate Authorities as
part of the Future Approvals, approving the Final Northbrook Court Plat of Subdivision.
"Future Approvals": The Village approvals described and required in Section 3.B of this
Agreement.

5
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"Grocer'': A grocer offering products and services consistent with grocery tenants in first
class regional shopping centers comparable in quality to the Mall Property.
"Guarantee": The performance security defined in Section 9.A of this Agreement.
"Home Rule Sa/es Tax'': The sales tax imposed in the Village pursuant to the Village's
Home Rule Municipal Retailers' Occupation Tax (Village Code Section 23-1) under the Home
Rule Municipal Retailers' Occupation Tax Act (65 ILCS 5/8-11-1). The Home Rule Sales Tax as
of the Effective Date is 1% percent of gross receipts resulting from the sale of tangible personal
property at retail.
"Home Rule Servjce Tax'': The tax imposed in the Village pursuant to the Village's Home
Rule Municipal Service Occupation Tax (Village Code Section 23-2) under the Home Rule
Municipal Service Occupation Tax Act (65 ILCS 5/8-11-5). The Home Rule Service Tax as of the
Effective Date is 1% of the selling price of all tangible personal property transferred by said
servicemen either in the form of tangible personal property or in the form of real estate as an
incident to a sale of service.
"Improvements": The on-site and off-site improvements to be made in connection with
the Overall Project, as provided in Section 5 of this Agreement, including, without limitation, the
Public Improvements and the improvements to be identified and depicted in the Final
Development Plan; provided, however, that "Improvements" shall not include the Buildings.
"/ncentjve Pavments": The payment to the Residential Developer and Retail
Developer of Incremental Property Taxes and Sales Tax Revenue, as set forth in Section 1O
and Section 11 of this Agreement.
"Incremental Propertv Taxes": The ad valorem taxes, if any, arising from the taxes
levied upon the Redevelopment Property, which taxes are attributable to the increases in the
then current equalized assessed value of each taxable lot, block, tract, or parcel in the
Redevelopment Property over and above the total initial equalized assessed value of each such
lot, block, tract, or parcel of real property, all as determined by the County Clerk of Cook County,
Illinois, pursuant to and in accordance with the TIF Act, the TIF Approval Ordinances, and this
Agreement.
"Initial Occupancv Impact Contrjbutjons": The one-time contributions that the
Residential Developer will make to the School Districts as described in Section 7.C of this
Agreement.
"Initial Sa/es Tax Base": Defined in Section 11.A.1 of this Agreement.
"Landscape Pfan": The landscape plan that will be a part of the Final Development
Plan. Upon approval of the Final Development Plan, the Landscape Plan will, automatically and
without further action by the Corporate Authorities and the Parties, be deemed to be incorporated
in, and made a part of, this Agreement.
"Letter of eredjf': The specific form of performance security required by Section 9.A,
and a form of which is included as Exhibit A to this Agreement.
"Majntenance Guarantee": Defined in Section 9.C of this Agreement.
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"Mall Bui/ding': That portion of the Northbrook Court shopping center located on
proposed Lot 2 of the Tentative Plat that comprises the enclosed mall of the shopping center
owned by the Mall Building Owner, as depicted on Exhibit B.
"Mall Property": That certain assemblage of real estate parcels on which the Northbrook
Court shopping mall, the out-parcels, the Rudolph Drive right-of-way, and the storm water
detention facility are located, consisting of approximately 105.4 acres, which is located on the
south side of Lake Cook Road and commonly known as 1315, 1415, 1455, 1515, 1525, 1555,
1775 1819, and 1825 Lake Cook Road, in the Village of Northbrook. The Mall Property is depicted
on Exhibit C to this Agreement.
"Mall RenovaUon P,qjecf': Defined in Section 4.D of this Agreement.
"Municipal Sales Tax Reyenue": The portion or component of the Sales Tax Revenue
collected from sales on the Mall Property that the Village actually receives from the State of Illinois.
"Munjc.ipal Service Cosf': Defined in Section 11.A.2 of this Agreement.
"Norfbbrook Court Mall P,operty Site Plan": The updated and revised site plan for the
Mall Property to be approved as part of the Concurrent Approvals.
"OBEA": Defined in Section 3.B.2.e of this Agreement.
"OREA Access/Majntenance Obligatjons":
Agreement.

Defined in Section 3.B.2.e.i of this

"Oyeral/ P,qjecf': The Redevelopment Project, the Adjacent Retail Project, and the
Mall Renovation Project, including all Buildings, Structures, and Improvements to be constructed
pursuant to this Agreement, as further described in Section 4 and Section 5 of this Agreement.
"Parties": Collectively, the Retail Developer, the Residential Developer, the Mall Building
Owner, and the Village.
"Person": Any corporation, partnership, individual, joint venture, limited liability
company, trust, estate, association, business, enterprise, proprietorship, government or any
bureau, department or agency thereof, or other legal entity of any kind, either public or private,
and any legal successor, agent, representative, authorized assign, or fiduciary acting on behalf
of any of the above.
"p[an Commjssjon": The Plan Commission of the Village, established by Division 14 of
Article VI of Chapter 2 of the Village Code.
"Pledged Sales Tax EundS': As defined in Section 11.A.
"Pledged TIE EundS': As defined in Section 1O.E of this Agreement.
"P,elimjnac,y Deye[opment ptan": The "Site Plan Submittal" prepared by Omniplan
Architects, V3 Engineering, and studioOutside, consisting of 17 sheets, a copy of which is
attached to this Agreement as Exhibit D.
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"P,elimjnarv Sjte Work": The demolition of structures on the Redevelopment Property
existing as of the Effective Date of this Agreement, land grading, and the relocation and
installation of utilities that may be permitted and allowed only pursuant to Section 3.B.3.c of this
Agreement. Preliminary Site Work shall not include any Vertical Construction.
"Public lmproyements": Those Improvements that will be dedicated to, and accepted
by, the Village. "Public Improvements" do not include those Improvements that will be dedicated
to, and accepted by, any other governmental agency.
"Public tmproyements Standards Manual": The Village of Northbrook Standards and
Specifications for Public and Private Improvements, dated October, 1990, as the same has been
and may, from time to time hereafter, be amended.
"Public Safety Sjanal Equjpment": The emergency responder public radio equipment
required pursuant to Section 51 O of the 2012 International Fire Code.
"Qualified Institutional Buyer'': Entities defined by Rule 144A of the 1933 Securities
Act.

"Bedeyelopment Plan": The Redevelopment Plan and Project for the TIF District
adopted pursuant to Village Ordinance No. 2019-28.
"Bedeyelopmeat Projecf': Collectively, the construction of the Retail Project and the
Residential Project.
"Redevelopment P,qject Costs": All qualifying redevelopment project costs that are:
(i) authorized and defined by the TIF Act (65 ILCS 5/11-74.4-3(q)) and the Redevelopment Plan;
and (ii) incurred by the Residential Developer or Retail Developer to construct the
Redevelopment Project.
"Bedeyelopmeat Propertv'': That certain 17.65 acre parcel of land at the western end
of the Mall Property that consists of Lots 1, 5, and 6 of the Tentative Plat. The Redevelopment
Property is legally described in Exhibit Eto this Agreement.
"Bedevelopment Special fermjt Ordinance": That ordinance to be approved by the
Corporate Authorities as part of the Concurrent Approvals as set forth in Section 3.A of this
Agreement.
"Bequjred Submjttals": Those documents, reports, and plans required to be submitted
by Retail Developer to the Village, as set forth in Section 3.B.2 of this Agreement.
"Bequjred Submittafs Due Date": Either (i) the date that is one year after the Effective
Date or (ii) if the Retail Developer sends a written notice to the Village extending such date, the
date that is up to two years after the Effective Date.
"Bequjrements of Law'': All applicable federal, state, and Village laws, statutes, codes,
ordinances, resolutions, rules and regulations, as well as judicial decisions and orders binding
on the Parties or the Overall Project.
"ffesjdentia/ Bui/ding': The building to be constructed on the Residential Parcel
consisting of a five-story apartment building containing not more than 315 dwelling units, no less
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than 420 accessory covered parking spaces, and ancillary uses, as further described in Section
4.E of this Agreement.

"Besjdentjal Buildjnq Special Permjt and Variation Ordjnance": That ordinance to
be approved by the Corporate Authorities as part of the Concurrent Approvals as set forth in
Section 3.A.6 of this Agreement.
"Besjdential Parcef': The portion of the Redevelopment Property that will contain the
Residential Building; to be designated as Lot 6 on the Final Northbrook Court Plat of Subdivision.
"Besjdentjal frojecf': That portion of the Redevelopment Project to be constructed on
the Residential Parcel consisting of the Residential Building.
"Betail Parcef': The portion of the Redevelopment Property that will contain the Retail
Project; to be designated as Lots 1 and 5 on the Final Northbrook Court Plat of Subdivision.
"Betail froject": That portion of the Redevelopment Project to be constructed on the
Retail Parcel consisting of approximately 100,000 square feet of leasable retail space, including
multiple sit-down restaurants, one or more Box A Tenants, other retail uses, public green space
and ancillary uses, as further described in Section 4.F of this Agreement.
"Betailers' Occupation Tax Act': The Illinois Retailers' Occupation Tax Act, 35 ILCS
120/1 et seq., as the same has been, and may, from time to time hereafter, be amended.
"Sales Tax Bebate Note": Defined in Section 11.B of this Agreement.
"Sales Tax Bebate Note Closjng": Defined in Section 11.B of this Agreement.
"Sales Tax Bebate": Defined in Section 11.A of this Agreement.
"Sales Tax Beyenue": Any and all taxes imposed and collected by the State of Illinois
pursuant to the Home Rule Sales Tax, the Retailer's Occupation Tax Act, the Home Rule Service
Tax, and the Service Occupation Tax Act; and, subject to Section 11 of this Agreement, any other
"sales tax" or successor tax that may be enacted by the State of Illinois that the Village is able to
verify as being generated from the Mall Property.
"$chool Djstrjct Capjtal Costs": Capitals costs necessarily incurred or to be incurred by
the School Districts in furtherance of the objectives of the Redevelopment Plan which shall be
reimbursed in the manner set forth in Section 1O.F of this Agreement.
"School Djstrjcts": Northbrook Elementary School District 28 and Glen brook High
Schools District 225, collectively.:.
"Seryjce Occupation Tax Act': The Illinois Service Occupation Tax Act, 35 ILCS 115/1

et seq., as the same has been, and may, from time to time hereafter, be amended.
"Sjte p[an": Sheets 1 through 3 of the Preliminary Development Parcel and such
corresponding pages in the Final Development Plan.
"Sjte Bestoration": Site restoration and modification activities to establish a park-like
setting suitable for passive outdoor recreational activities.
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"Structure": Anything constructed or erected, the use of which requires more or less
permanent location on the ground, or anything attached to something having a permanent
location on the ground, but not including paving or surfacing of the ground. Structure shall in all
cases be deemed to include Buildings.
"Subdjyjsion Code": The Village's Subdivision and Development Code (1991) as the
same may be from time to time amended.
"Substanffal Completion -Acf.iacent Betail P,ojecf': The completion of that portion of
exterior shell of the Mall Building within which the Adjacent Retail Project is to occur (including
exterior walls and roof) and interior fire separation/demising walls, so that such portion of the
Mall Building and the individual spaces within such portion are ready for delivery to a tenant for
interior build out, all in substantial conformance with the Final Development Plan. Upon
Substantial Completion - Adjacent Retail Project, the Village Director of DPS shall send a letter
to the Developer Parties confirming such occurrence.
"Substantjal Compfetjon - Mall Benoyatjon Project": The completion of such portion
of the Mall Renovation Project sufficient to permit public access in accordance with the
Requirements of Law.
"Substanffal Completion - Besjdentjal Buildjnq',': The occurrence of both of the
following: (1) the completion of construction of all Improvements (other than landscaping) on the
Residential Parcel in accordance with this Agreement and (2) the completion of construction of
the Residential Building as evidenced by the issuance by the Village of a final certificate of
occupancy for residential units within the Residential Building. Upon Substantial Completion Residential Building, the Village Director of DPS shall send a letter to the Developer Parties
confirming such occurrence.
"Substantial Completjon - Betail P,qjecf': The occurrence of all of the following: (1)
the completion of construction of all Improvements (other than landscaping) on the Retail Parcel
in accordance with this Agreement and (2) with respect to each of Box A, Building G, and Building
F, completion of construction of the Building's exterior shell (including exterior walls and roof) and
interior fire separation/demising walls, so that such Buildings and the individual spaces therein
are ready for delivery to a tenant for interior build out, all in substantial conformance with the Final
Development Plan. Upon Substantial Completion - Retail Project, the Village Director of DPS
shall send a letter to the Developer Parties confirming such occurrence.
"Taxable Betail TIE Note": Defined in Section 10.B.1.c of this Agreement.
"Tax-Exempt Besjdential TIE Note": Defined in Section 1O.B.1.a of this Agreement.
"Tax-Exempt Betail TIE Note": Defined in Section 1O.B.1.b of this Agreement.
"Teatatjye Piaf': That certain tentative plat of subdivision for portions of the Mall Property
titled "Tentative Plat of Subdivision of Northbrook Court," consisting of seven sheets and prepared
by V3 Engineers, with a latest revision date of May 2, 2019, in the form attached to this Agreement
as Exhibit L, and approved by the Corporate Authorities pursuant to the Tentative Plat Approval
Resolution in accordance with Section 3-201 I of the Subdivision Code.
"Tentatjye Plat Approyal Besolutjon": That resolution to be approved by the Corporate
Authorities as part of the Concurrent Approvals as set forth in Section 3.A.4 of this Agreement.
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"IJE': Tax increment financing, as further defined and described in the TIF Act.
"TIE Acf': The Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et
seq.

"TIE Approval Ordinances": Collectively, the following duly adopted ordinances of the
Village of Northbrook, passed by the Board of Trustees on April 23, 2019 and printed and
published on April 24, 2019:
1.

Ordinance No. 2019-28 "Approving a Tax Increment Financing
Redevelopment Plan and Project for the Northbrook Court
Redevelopment Project Area";

2.

Ordinance No. 2019-29 "Designating the Northbrook Court
Redevelopment Project Area Pursuant to the Tax Increment Allocation
Redevelopment Act"; and

3.

Ordinance No. 2019-30 "Adopting Tax Increment Allocation Financing for
the Northbrook Court Redevelopment Project Area."

"TIE Districf': The Northbrook Court Redevelopment Project Area designated by the
Corporate Authorities pursuant to Ordinance No. 2019-29.
"TIE Fund': The special tax allocation fund established for the TIF District in accordance
with the Tl F Act and the Tl F Approval Ordinances.
"TIE Note Closing": Defined in Section 1O.A.1.a of this Agreement.
"TIE Notes": Collectively, the Tax-Exempt Residential TIF Note, the Tax-Exempt Retail
TIF Note, and the Taxable Retail TIF Note, as each are described in Section 1O.B of this
Agreement.
"Transferee Assumption Aqreemenf': Defined in Section 14.B.4 of this Agreement.
"Uncontrollable Cjrcumstance": Any of the following events and circumstances that
materially change the costs or ability of a Party to carry out its obligations under this Agreement:
1.

a change in the Requirements of Law;

2.

insurrection, riot, civil disturbance, sabotage, act of public enemy,
explosion, nuclear incident, war, or naval blockade;

3.

epidemic, hurricane, tornado, landslide, earthquake, lightning, fire,
windstorm, other extraordinary weather condition, or other similar act of
God;

4.

governmental condemnation or taking; or

5.

strikes or labor disputes, other than those caused by the unlawful acts of
a Developer Party or its partners or affiliated entities.
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Uncontrollable Circumstance does not include economic hardship, impracticability of
performance, commercial, economic, or market conditions, or a failure of performance by a
contractor of the Retail Developer or the Residential Developer (except as caused by events
which are Uncontrollable Circumstances as to the contractor).
"Vertical ConstrucUon": The construction of any portion of a Building or Structure,
including, without limitation, Building F, above grade level.
"Villaae AUornev'': The duly appointed Village Attorney of the Village.
"Village Clerk'': The duly appointed Village Clerk of the Village.
"Village Code": The Northbrook Municipal Code (1988), as the same has been and
may, from time to time hereafter, be amended.
"Village Djrector of DP$': The duly appointed Village Director of Development and
Planning Services.
"Village Djrector of Public Works": The duly appointed Director of Public Works of the

Village.
"Village lndemnjfied Partjes": Defined in Section 12.C.1 of this Agreement.
"Village Manage(': The duly appointed Village Manager of the Village, or his or her
designee, as appointed by the Village Manager.
'Zoning Code": The Village of Northbrook Zoning Code (1988), as the same has been
and may, from time to time hereafter, be amended.
"Zonjng and Subdjvjsjon Belief": The various relief from the Village's Zoning Code and
Subdivision Code requested by the Redevelopment Property Owner and described in Section
1.N of this Agreement.

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" means 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 holiday.
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SECTION 3

DEVELOPMENT APPROVALS.

A.
Concurrent Approvals. Immediately after the approval and execution of this
Agreement, the Corporate Authorities shall adopt the following resolutions and ordinances
comprising the Concurrent Approvals:

1.
The Comprehensive Plan Amendment Ordinance, amending the
Comprehensive Plan to designate the Mall Property as appropriate for Mixed Uses.
2.
The Zoning Code Text Amendments Ordinances, amending the Zoning
Code in the following manner:
a.

Amending Section 5-102 to allow "Multi-Family Residential" as a
special permit use and other permitted and special permit uses in
the C-4 District;

b.

Amending Section 5-109 B to revise the site plan for the Mall
Property to reflect the Northbrook Court Mall Property Site Plan;

c.

Amending Section 5-11 O E to reduce the required transitional
setback requirements in the C-4 District;

d.

Amending Section 5-110 to increase the maximum permitted
height in the C-4 District to 80 feet; and

e.

Amending Section 9-104 C 3(i) to permit a reduction in parking
stall dimensions for stalls located in a residential parking garage.

3.
The Mall Site Plan Ordinance approving the Northbrook Court Mall
Property Site Plan.
4.

The Tentative Plat Approval Resolution, approving the Tentative Plat.

5.
The Redevelopment Special Permit Ordinance, approving a special
permit for the Redevelopment Property to permit the construction, operation, and
maintenance of multiple principal buildings on a single zoning lot, all in accordance with
the Preliminary Development Plan and Final Development Plan. The Redevelopment
Special Permit Ordinance shall provide that once the Final Development Plan has been
approved, it shall be deemed incorporated into the Redevelopment Special Permit
Ordinance. The Redevelopment Special Permit Ordinance shall not be recorded against
the Redevelopment Property unless and until the Final Development Plan has been
approved and incorporated into the Redevelopment Special Permit Ordinance.
6.
The Residential Building Special Permit and Variation Ordinance,
approving (a) a special permit to allow for the construction, operation, and maintenance
of the Residential Building on the Residential Parcel; (b) a special permit to allow the
Residential Building to have a height in excess of 55 feet; and (c) a variation to reduce
the required rear setback of the Residential Building from 150 feet to 100 feet.
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The Concurrent Approvals shall not be effective unless and until the Final Northbrook Court Plat
of Subdivision has been approved and recorded in accordance with Section 3.B of this
Agreement.

8.

Future Approvals.

1.
Acknowledgement that Future Approvals are Required. The Parties
acknowledge and agree that, as of the Effective Date, the Village has not yet considered,
and has not granted, approvals of the following documents, all of which are required in
connection with the construction of the Redevelopment Project:
a.

The Final Development Plan;

b.

Final Northbrook Court Plat of Subdivision; and

c.

Approval by the Village's Architectural Control Commission of the
exterior elevations, fa9ade, and signage for any Building or tenant
space constructed in the Retail Project

2.
Required Submittals for Future Approvals. The Retail Developer shall, in
accordance with and pursuant to Sections 3-102 and 3-103 of the Subdivision Code,
prepare and submit for review and approval by the appropriate staff and commissions of
the Village, the following required documents (the "Required Submittals'} within the
time period set forth in Section 3.B.3.a of this Agreement:
a.

Final Engineering Plan and Final Landscape Plan Approval. Prior
to submitting an application for a building permit for the Residential
Building, the Retail Developer shall submit to the Village Director
of Public Works for his review, final engineering and landscape
plans for the Redevelopment Project. The Village Director of
Public Works and the Village Director of DPS shall approve such
plans, if they substantially comply with the Preliminary
Development Plan and comply with all applicable Village codes,
ordinances, rules, and regulations, including without limitation the
Public Improvements Standards Manual and the Requirements of
Law. Upon approval, those plans shall be the Final Engineering
Plan and the Final Landscape Plan, respectively and shall be
incorporated into the Final Development Plan.

b.

Final Plat Application. The Retail Developer shall submit all
documentation required by Section 3-103 of the Subdivision Code
for the Final Northbrook Court Plat of Subdivision. The Village shall
approve the Final Northbrook Court Plat of Subdivision if such
documentation substantially complies with the Preliminary
Development Plan and complies with Requirements of Law. The
Parties acknowledge that the Final Northbrook Court Plat of
Subdivision will be a "horizontal" and "vertical" subdivision and
that, when the Residential Building and Retail Project are fully
constructed, there may be vertical encroachments of the
Residential Building on to the Retail Parcel and of the Retail
Project on to the Residential Parcel. In the event of such vertical
14
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encroachments, and upon application by the Retail Developer and
Residential Developer for a re-subdivision or other action to adjust
the lot lines of Lots 1, 5, and 6 to eliminate such encroachments
(which application is not a Required Submittal), the Village shall
consider, and not unreasonably withhold or delay its consideration
of, such resubdivision or other action.
c.

Approvals from Outside Agencies. The Retail Developer shall
submit evidence that all agencies or political subdivision with
jurisdiction over the Redevelopment Property, have granted all
necessary approvals and consents to commence and complete
construction of the Redevelopment Project and the Improvements
including, without limitation, the following:
i.

The Metropolitan Water Reclamation District of Greater
Chicago'

ii.

Illinois Environmental Protection Agency for water,
sanitary, and NPDES/NOI approvals; and

iii.

North Cook County Soil and Water Conservation District.

d.

Additional Documents. The Retail Developer shall submit any
additional documents required by Requirements of Law for the
Final Development Plan. To the extent its approval is required, the
Village shall approve such additional documents if they
substantially comply with the Preliminary Development Plan and
comply with Requirements of Law.

e.

Operation and Reciprocal Easement Agreement.
i.

Prior to the occupancy of any portion of the
Redevelopment Project, the Retail Developer shall prepare
and submit to the Village Manager and Village Attorney, for
their respective review and approval, one or both of the
following documents: (i) a new Operation and Reciprocal
Easement Agreement (or similarly binding legal
instrument) and (ii) an amendment to the existing
"Operating Agreement" recorded as Document No.
23126333 and re-recorded as Document No. 23219179
(individually or collectively, an "OREA'}. The OREA will
clearly define the rights and responsibilities of the owners
and occupants of the Retail Parcel and the Residential
Parcel, and all of their respective successors and assigns,
with regard to the following "OREA Access/Maintenance
Obligations": (a) cross access by and between the Retail
Parcel, the Residential Parcel, and the Mall Property and
maintenance of access drives, loading docks, and other
commonly used features in connection with such cross
access; (b) maintenance, cleaning, and operation of any
storm water facilities and all other on-site Improvements
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serving
the
Redevelopment
Property,
including,
specifically, the landscaping in accordance with the Final
Landscape Plan; (c) snow removal and storage on the
Redevelopment Property and the Mall Property as a whole;
and (d) the granting of one or more licenses to the Village
providing for public access, during time periods that are
generally consistent with the time periods during which the
Mall Building is open to the general public, to the following
Improvements or portions of Buildings, that will be
constructed on the Retail Parcel or the Residential Parcel,
as the case may be, as part of the Redevelopment Project:
elevators and restrooms that will be available for public
use, lawns and other outdoor areas that will be open to the
general public, and streetscape improvements and
landscaping that will be available for public use. The
Developer Parties have represented and agree, and the
Village acknowledges, that the costs incurred by the
Residential Developer and the Retail Developer related to
such Improvements or portions of Buildings are Eligible
Costs.
ii.

The OREA must include the following provisions:
(a)

The OREA will bind and be recorded against all
portions of the Redevelopment Property, and if
applicable, the Mall Property;

(b)

The Village must be given the right to enforce all
covenants contained in the OREA regarding the
OREA Access/Maintenance Obligations; and

(c)

The Village must be given the right, after 15 days'
written notice to the owner or owners of the
applicable lot or lots within the Redevelopment
Property, as may be appropriate (i) to perform any
OREA Access/Maintenance Obligations that the
owner(s) of the applicable lot(s) has neglected to
perform (or to commence and diligently pursue
completion of such maintenance work within such
15 day period if such maintenance work is not
reasonably capable of being completed within such
15 day period); (ii) to assess the owner(s) of the
applicable lot(s) for such work; and (iii) to have a
lien placed against the affected lot(s) belonging to
an owner(s) failing to pay such assessment if such
assessment is not paid within thirty (30) days after
written notice from the Village.
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3.

Conditions and Timing of Future Approvals.
a.

Submission Deadline. The Retail Developer shall deliver the
Required Submittals to the Village on or before the Required
Submittals Due Date. If an Uncontrollable Circumstance limits the
Retail Developer's ability to deliver a Required Submittal, then the
Retail Developer shall send written notice to the Village Director of
DPS of such fact and the Required Submittals Due Date will be
extended by one day for each day that such Uncontrollable
Circumstance limited such delivery.

b.

Failure to Submit. In the event that the Retail Developer fails to
deliver all of the Required Submittals to the Village on or before
the Required Submittals Due Date (as it may be extended as
provided in this Agreement), and such failure is an uncured
Developer Event of Default: (i) the Village will have no obligation
to consider or approve any or all of the Future Approvals; (ii) the
Retail Developer and Residential Developer will not be entitled to
reimbursement of any Redevelopment Project Costs; (iii) the
Village will not make any Incentive Payments to the Residential
Developer or Retail Developer; and (iv) the Village will have the
right to terminate this Agreement upon providing written notice to
the Developer Parties.

c.

Preliminary Site Work. The Retail Developer and Residential
Developer may perform Preliminary Site Work on the Mall
Property, but only pursuant to advance written permission that
may be granted by the Village Director of DPS, and subject to such
conditions as the Village Director of DPS may require. Any
Preliminary Site Work performed prior to the approval of the Final
Northbrook Court Plat of Subdivision and the Final Development
Plan will be done at solely the risk of the Retail Developer and
Residential Developer; and the Village will not be liable or
responsible for any damages or claims that may arise from work
that is done in contravention of the Final Development Plan, and
the resulting correction work that may be required. In the event
such Preliminary Site Work is performed, and the Village does not
approve the Final Development Plan, the Party that performed
such work must perform Site Restoration to the satisfaction of the
Village Director of DPS.

d.

Limit on Vertical Construction. The Retail Developer and the
Residential Developer may not commence Vertical Construction
unless and until the Village approves the Final Northbrook Court
Plat of Subdivision and the conditions set forth in Section 6.A.2 of
this Agreement have been satisfied.

e.

Architectural Review Required. No permit for any Building or
tenant space constructed in the Retail Project shall be issued by
the Village unless and until the exterior elevations, fagade, and
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signage of such Building or tenant space has been reviewed and
approved by the Village's Architectural Control Commission.

SECTION 4

DEVELOPMENT, USE, OPERATION, AND MAINTENANCE OF THE MALL
PROPERTY.

Notwithstanding any use or development right or limitation that may be applicable or
available pursuant to the provisions of the Village Code or the Zoning Code or any other rights
the Developer Parties may have, upon adoption by the Village of the Development Approvals,
the Developer Parties shall (and shall have the right to) use, develop, operate, and maintain
the Mall Property only pursuant to, and in accordance with, the terms and provisions of the
Development Approvals and this Agreement and its exhibits including, without limitation, the
following development conditions:

A.

Development Obligations.

1.
Redeveloper Project. The Retail Developer shall construct and develop
the Retail Project on the Retail Parcel in accordance with the standards and requirements
of Section 4, Section 5, and Section 6 of this Agreement. The Residential Developer
shall construct and develop the Residential Building on the Residential Parcel in
accordance with the standards and requirements of Section 4, Section 5, and Section 6
of this Agreement.
2.
Adjacent Retail Project and Mall Renovation Project.
The Retail
Developer shall construct and develop the Adjacent Retail Project and the Mall
Renovation Project within the Mall Building in accordance with the standards and
requirements of Section 4, Section 5, and Section 6 of this Agreement.

B.

Standard Conditions.

1.
Mall Property. The development, use, operation and maintenance of the
Mall Property, shall comply with the Northbrook Court Mall Property Site Plan and with
all applicable Village codes and ordinances, as the same have been or may be amended
from time to time, except to the extent specifically and explicitly provided otherwise in
this Agreement or the Development Approvals.
2.
Redevelopment Property.
The development, use, operation and
maintenance of the Redevelopment Property shall comply with the Final Development
Plan, except for minor alterations due to final engineering and site work as may be
approved by the Village Director of DPS, or the Village Director of Public Works (for
matters within their respective permitted authorities) in accordance with all applicable
Village standards.

C.
Adjacent Retail Project. The Retail Developer shall complete the Adjacent Retail
Project. The "Adjacent Retail Project" includes an area of approximately 72,000 square feet
within the western area of the Mall Building that is adjacent to the Redevelopment Property and
is generally depicted on Exhibit M, that will be redeveloped with new retail and food uses, kiosks,
and soft seating overlooking the new exterior lawn space within the Redevelopment Property.
This area will become a connection between the reconfigured west area of the Mall Building and
the new exterior plaza and great lawn within the Redevelopment Property.
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D.
Mall Renovation Project. The Retail Developer shall complete the Mall
Renovation Project. The "Mall Renovation Project" will include the renovation and updating of
public areas of the Mall Building, including the Mall Building entries, new floor finishes in selected
areas, refinished guard rail caps at floor openings, new ceiling treatments in selected areas, new
decorative design in major court areas including furniture and related amenities, general repairs
and painting as required. A detailed list of the renovation work is listed on the document attached
as Exhibit Fentitled "Northbrook Court Refresh." Further, as part of the Mall Renovation Project,
the Retail Developer shall maintain or restore, as the case may be, the operational effectiveness
of the Public Safety Signal Equipment existing in the Mall Building as of the Effective Date of this
Agreement.
E.

Residential Project. The Residential Developer agrees that:

1.
The Residential Building shall be as depicted on the elevation plans that
are part of the Final Development Plan, the tallest portion of which shall not exceed five
stories above two levels of covered parking.
2.
The Residential Building shall not contain more than 315 luxury residential
dwelling units.
3.
No less than 420 dedicated garage spaces will be provided for tenants of
the Residential Building.
4.
The Residential Developer shall make available to the owners of the three
neighboring residential properties located in the Glenbrook Countryside subdivision and
specifically identified below (the "Neighboring G/enbrook Countryside Property
Owners') a landscape allowance in the amount of $15,000 per property(the "Landscape
Allowance'), to be used in accordance with the provisions of this Section 4.E.4:
a.

214 Linden Road,

b.

220 Linden Road, and

c.

226 Linden Road

(collectively, the "Neighboring G/enbrook Countryside Properties")
The Landscape Allowance shall be made available to the Neighboring Glenbrook
Countryside Property Owners by sending them a notice offering the Landscape
Allowance, addressed to "Owner or Occupant," via U.S. Mail, not later than the date that
is the later of (i) 120 days after the Effective Date and (ii) the date upon which a building
permit is issued for the Residential Building. If a Neighboring Glenbrook Countryside
Property Owner does not accept the offer of the Landscape Allowance within 45 days after
the offer is mailed, the Residential Developer will have no obligation to pay that
Neighboring Glenbrook Countryside Property Owner a Landscape Allowance. The
Landscape Allowance shall be used only for the installation of landscaping in the rear yard
of a Neighboring Glenbrook Countryside Property.

F.

Retail Project. The Retail Developer agrees that:
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1.
The Retail Project shall be as depicted on elevation plans that are part of
the Final Development Plan, the tallest portion of which shall not exceed two stories in
height.
2.
The Retail Project shall consist of approximately 100,000 square feet
including one or more Box A Tenants.
3.
Box A is intended to be used and occupied as a Grocer. In no event shall
Box A be used or occupied for any use other than a Box A Tenant.
4.
No portion of Box A may be initially occupied by a business or entity
("Initial Tenant') that (a) is operating at a location within the Village as of the Effective
Date of this Agreement (the "Existing Locatiori') and (b) closes its operation at the
Existing Location within the Village within the time period that is six months prior to, and
one year after, the date of such business or entity opening operation within Box A. The
Retail Developer shall require that every lease for any portion of Box A with an Initial
Tenant that has an Existing Location include a covenant incorporating the provisions of
this Section 4.F.4 ("Lease Covenant'). All leases with such Initial Tenants with an
Existing Location shall clearly state that any violation of the Lease Covenant shall
constitute a default by the Initial Tenant.
G.
Exterior Signage. Exterior signage for both the Retail Project and the Residential
Building shall be permitted and maintained in accordance with the requirements of the Zoning
Code. No exterior signage for the Redevelopment Project has been approved as of the Effective
Date of this Agreement. Each Developer Party agrees that it, or its prospective tenants, shall
submit applications for and obtain all necessary relief, including special permit approvals and
review and approval by the Village's Plan Commission and Architectural Control Commission,
prior to the issuance of required sign permits to authorize exterior signage on any portion of the
Redevelopment Project
H.
Maintenance. The Developer Parties shall each be responsible for the continuity,
care, conservation, maintenance, and operation of that portion of the Mall Property that each
Developer Party owns, in a first rate condition, in perpetuity, and all private Improvements,
landscaping, equipment, appurtenances and storm water facilities located on or within that
portion of the Mall Property that it owns and the cost of power required for such equipment and
appurtenances. The owners of the Redevelopment Property and Mall Building from time to time
shall regularly and systematically perform the maintenance, repair, and replacement of any and
all parts or portions of their property necessary to permit the Mall Property to function as
designed.
I.
Parking and Loading. The Retail Developer and Residential Developer shall
provide all off-street parking and loading spaces on the Redevelopment Property as set forth in
the Redevelopment Special Permit Ordinance.

J.

Public Safety Signal Equipment. All new construction that is part of the Overall
Project shall comply with Section 51 O of the 2012 International Fire Code concerning the
installation and maintenance of Public Safety Signal Equipment.
K.
Landscaping. All landscaping on the Redevelopment Property shall be installed
and maintained in accordance with the Landscape Plan.
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L.
General Use and Development Restrictions for the Redevelopment Property.
The development and use of the Redevelopment Property except for minor alterations due to
final engineering and site work approved by the Village Director of Development and Planning
Services or the Village Director of Public Works, as appropriate, shall comply, and be in
accordance, with the following (upon their respective approval, adoption, and effective date):

1.
2.
3.
4.
5.
6.
7.
8.

This Agreement;
The Development Approvals;
The Final Development Plan, and all individual plans and documents of
which it is comprised;
The Final Northbrook Court Plat of Subdivision;
The Public Improvements Standards Manual;
The Zoning Code;
The Subdivision Code; and
The Requirements of Law.

Unless otherwise provided in this Agreement, either specifically or in context, in the event of a
conflict between or among any of the plans or documents, the plan or document that provides
the greatest control and protection for the Village, as determined by the Village Manager, will
control. All of the above plans and documents will be interpreted so that the duties and
requirements imposed by any one of them are cumulative among all of them, unless otherwise
provided in this Agreement either specifically or in context.
M.
No Obligation to Commence Development. Nothing in this Agreement will be
deemed or construed to obligate the Developer Parties to proceed with the redevelopment of
the Mall Property; provided, however, the Developer Parties acknowledge and agree that (1) the
issuance by the Village of the TIF Notes and the Sales Tax Rebate Note are conditioned on
certain portions of such redevelopment proceeding, as provided in Sections 1O and 11 of this
Agreement; (2) certain of the Development Approvals will expire if such redevelopment does not
commence within time periods set forth under Requirements of Law; and (3) if the Developer
Parties do undertake the redevelopment of the Mall Property, or any portion thereof, they must
do so in accordance with this Agreement and the Requirements of Law.
SECTION 5

IMPROVEMENTS.

A.
Description of Improvements. The Retail Developer and Residential Developer
shall, at their sole cost and expense, construct and install all of the Improvements depicted on the
Final Northbrook Court Plat of Subdivision and the Final Development Plan, including, without
limitation, the following specific Improvements:

1.
Storm water facilities, in the manner approved by the Village Director of
Public Works and the Village Engineer, which facilities are incorporated into, and
depicted on, the Final Development Plan;
2.

Sanitary sewer mains and service lines;

3.

Water mains and service lines;

4.

The landscaping, as depicted in the Final Development Plan; and

5.

Any other Improvements identified in the Final Development Plan.
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B.

Design and Construction of the Improvements.

1.
General Standards. All Improvements shall be designed and constructed
pursuant to and in accordance with the Final Development Plan, the Final Northbrook
Court Plat of Subdivision, and the Redevelopment Special Permit Ordinance, and will be
subject to the reasonable written satisfaction of the Village Director of Public Works in
accordance with the Village Code and the Subdivision Code. All work performed on the
Improvements shall be conducted in a good and workmanlike manner, with due dispatch,
and within any deadlines provided in this Agreement or in the permits issued by the
Village for construction of the Improvements. All materials used for construction of the
Improvements shall be new and of first rate quality.
2.
Contract Terms; Prosecution of the Work. The Retail Developer and the
Residential Developer shall each include in every contract for work on the Improvements
terms requiring the contractor to prosecute the work diligently and continuously, in full
compliance with, and as required by or pursuant to, this Agreement, Redevelopment
Special Permit Ordinance, the Final Development Plan, and the Requirements of Law,
until the work is properly completed, and providing that the Retail Developer and the
Residential Developer, respectively, may take over and prosecute the work if the
contractor fails to do so in a timely and proper manner.
3.
Engineering Services; Construction Management. The Retail Developer
and the Residential Developer shall provide, at its sole cost and expense, all engineering
services for the design and construction of the Improvements, by a professional engineer
responsible for overseeing the construction of the Improvements. The Retail Developer
and the Residential Developer shall, upon application for a building permit, provide the
Village with the name of the construction project manager and a telephone number or
numbers at which the construction project manager can be reached at all times.
4.
Village Inspections and Approvals. All work on the Improvements is
subject to inspection and approval by Village representatives at all times.
5.
Other Approvals. Where the construction and installation of any
Improvement requires the consent, permission, or approval of any public agency or
private party, the Retail Developer or the Residential Developer, as the case may be,
shall promptly file all applications, enter into all agreements, post all security, pay all fees
and costs, and otherwise take all steps that may be required to obtain the consent,
permission, or approval.
C.

Connection of Utilities.

1.
Burial of Utilities. The Retail Developer and the Residential Developer
shall, at their sole cost and expense, cause to be buried all utility lines necessary for the
Redevelopment Project in accordance with the requirements of Section 4-104 F of the
Subdivision Code. The Retail Developer and the Residential Developer shall cooperate
with all utility companies and owners of neighboring properties as may be necessary to
ensure that the burial of utilities required pursuant to this Section 5.C.1 does not disrupt
utility service to neighboring properties.
2.
Compliance with Village Code. No utilities located on the Redevelopment
Property may be connected to the sewer and water utilities belonging to the Village
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except in accordance with the applicable provisions of the Village Code, and upon
payment of the connection fees required pursuant to the Village Code.

D.

Completion of the Improvements.

The Village has the right, but not the obligation, to refuse to issue a final certificate of
occupancy for any Building or Structure located on the Retail Parcel until the Improvements
necessary to serve that Building or Structure are completed by the Retail Developer and
approved by the Village. The Village has the right, but not the obligation, to refuse to issue a
final certificate of occupancy for any Building or Structure located on the Residential Parcel until
the Improvements necessary to serve that Building or Structure are completed by the Residential
Developer and approved by the Village. The foregoing does not preclude the Village's issuance
of conditional certificates of occupancy pursuant to Section 6.E.2 of this Agreement and the
applicable provisions of the Village Code. The issuance of any building permit or certificate of
occupancy by the Village at any time prior to completion of all of the Improvements by the Retail
Developer or Residential Developer and approval of the Improvements by the Village will not
confer on the Retail Developer or Residential Developer any right or entitlement to any other
building permit or certificate of occupancy.

E.

Dedication and Maintenance of the Improvements.

1.
Final Inspection and Approval of the Improvements. The Retail
Developer and Residential Developer shall notify the Village when it believes that any or
all of the Improvements on its parcel have been fully and properly completed and shall
request final inspection and approval of the Improvement or Improvements by the Village.
The notice and request shall be given far enough in advance to allow the Village time to
inspect the Improvements and to prepare a punch list of items requiring repair or
correction and to allow the Retail Developer or Residential Developer time to make all
required repairs and corrections prior to the scheduled completion date (as may be
established pursuant to this Agreement or in the permits issued by the Village for
completion of the Improvements). The Retail Developer or Residential Developer shall
promptly make all necessary repairs and corrections as specified on the punch list. The
Village is not required to approve any portion of the Improvements until: (a) all of the
Improvements as may be required pursuant to Section 5.A of this Agreement, including
all punch list items, have been fully and properly completed; and (b) the Village Director
of Public Works has determined that the specific Improvement has been constructed to
completion, in accordance with the Final Development Plan, the Final Northbrook Court
Plat of Subdivision, the Redevelopment Special Permit Ordinance, and the
Requirements of Law.
2.
No Automatic Dedication and Acceptance of Public Improvements.
Neither the execution of this Agreement nor the approval or recordation of the Final Plat
of Subdivision constitutes acceptance by the Village of any Improvements that are
depicted as "dedicated" on the Final Northbrook Court Plat of Subdivision, or on the Final
Development Plan, if any. The acceptance of all Improvements shall be made only in
compliance with the requirements of the Subdivision Code, including, without limitation,
Sections 3-506 and 3-507 of that Code.
3.
Private Ownership and Maintenance of Improvements; Public
Easements. The Developer Parties agree that the Village is under no obligation to accept
or take ownership of the Improvements. All water mains, sanitary sewer mains, and
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storm water facilities on the Redevelopment Property and Mall Property, are, and shall
continue to remain, the property and responsibility of the respective owners of the
Redevelopment Property and the Mall Property. The Developer Parties shall, either on
the Final Northbrook Court Plat of Subdivision, the OREA, or by separate instrument,
provide the Village with easement rights to access and repair such Improvements in the
event that the owner of the parcel the Improvements are located upon has failed to do
so. Such easements shall require the Village to provide the owner reasonable notice
and opportunity to cure, and shall grant the Village the right to lien any parcel for any
costs it incurs in repairing an Improvement.
In the event that the Village and the owner of any portion of the Mall Property
determine that it would be in the best interest of the Village and the public for the Village
to accept and take ownership of any Improvement on the Redevelopment Property or
the Mall Property, the owner of the parcel shall execute, or cause to be executed, all
documents as the Village may require to transfer ownership of the Public Improvements
to, and to evidence ownership of the Public Improvements by, the Village, free and clear
of all liens, claims, encumbrances, and restrictions, unless otherwise approved by the
Village in writing. The owner shall, at the same time, grant, or cause to be granted, to the
Village all easements or other property rights as the Village may require to install,
operate, maintain, service, repair, and replace the Public Improvements that have not
previously been granted to the Village, free and clear of all liens, claims, encumbrances,
and restrictions, unless otherwise approved by the Village in writing, which approval will
not be unreasonably withheld by the Village.
4.
Maintenance of Public Improvements. In the event that the Village
accepts any Improvement, thereby converting it to a Public Improvement, the Developer
Party that owns the affected portion of the Mall Property shall, at its sole cost and
expense, maintain the Public Improvements on the Mall Property without any
modification, except as specifically approved in writing by the Village Director of Public
Works, in a first rate condition for a period of two years after acceptance. The Developer
Party shall guarantee, on its behalf and on behalf of its successors to the Redevelopment
Property or the Mall Property, the prompt and satisfactory correction of all defects and
deficiencies in any of the Public Improvements on its respectively-owned portion of the
Redevelopment Property or the Mall Property that occur or become evident within two
years after acceptance of the Public Improvement by the Village pursuant to this
Agreement. In the event the Village Director of Public Works determines, in the Village
Director of Public Work's reasonable discretion, that the Developer Party is not
adequately maintaining, or has not adequately maintained, any Public Improvement, the
Developer Party shall, after 1O days' prior written notice from the Village (subject to
Uncontrollable Circumstance), correct it or cause it to be corrected. If the Developer Party
fails to correct the defect, commence the correction of the defect, or diligently pursue
correction of the defect to completion, the Village, after 1O days' prior written notice to
the Developer Party, may, but will not be obligated to, enter upon any or all of the
Redevelopment Property or that portion of the Mall Property owned by the Developer
Party for the purpose of performing maintenance work on and to the Public Improvement.
In the event that the Village causes to be performed any work pursuant to this Section
5.E.4, the Developer Party shall, upon demand by the Village, pay the costs of the work
to the Village. If the Developer Party fails to pay the costs, the Village will have the right
to draw from the Maintenance Guarantee required pursuant to Section 9.B of this
Agreement, based on costs actually incurred or on the Village's reasonable estimates of
costs to be incurred, an amount of money sufficient to defray the entire cost of the work,
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including legal fees and administrative expenses. In the event any Public Improvement
is repaired or replaced pursuant to this Section 5.E.4, the Village's right to draw upon the
Maintenance Guarantee pursuant to Section 9.B of this Agreement will be extended, as
to the repair or replacement, for two full years from the date of the repair or replacement.

SECTION 6
A.

DEMOLITION AND CONSTRUCTION.
Phasing of Construction.

1.
Single Phase. The construction of the Redevelopment Project, including,
without limitation, the construction of the Retail Project, the Residential Building, and the
Improvements, shall take place in one continuous phase, subject to seasonal conditions.
2.
Limits on Vertical Construction. In addition to any other applicable
provision of this Agreement and the Requirements of Law, the Retail Developer and
Residential Developer may not commence any Vertical Construction unless the Village
Manager has determined that the construction of the following Improvements is complete
as required by this Agreement and Requirements of Law, except as may be authorized
in writing by the Village Manager in his or her sole discretion:
a.

Functioning storm water facilities, including detention vaults and storm
sewer piping and catch basins; and

b.

Functional water system that can deliver water to all proposed fire
hydrants in the manner required by the Village Code.

c.

The Adjacent Retail Project and the Mall Renovation Project in the Mall
Building may be pursued on a separate schedule than the
Redevelopment Project, but shall in no event be commenced later than
the Required Submittals Due Date.

B.
Diligent Pursuit of Construction. The Developer Parties shall pursue, or cause
to be pursued, all required development, demolition, construction, and installation of Structures,
Buildings, and Improvements on the Redevelopment Property and the Mall Property in a diligent
and expeditious manner, and in strict compliance with the Village Code and the Requirements
of Law.
C.

Construction Traffic.

1.
Construction and Traffic Management Plan. The Retail Developer and
Residential Developer shall prepare and submit, for review and approval by the Village Director
of DPS, a Construction and Traffic Management Plan ("CTM Plan") for the development of the
Redevelopment Project, the Adjacent Retail Project, and the Mall Renovation Project. The CTM
Plan will govern: (i) the location, storage, and traffic routes for construction equipment and
construction vehicles; and (ii) the location of alternative off-street parking during the
construction. The Village has no obligation to issue a building permit for any Structure or
Improvement, and no construction may be commenced with respect to the Structure or
Improvement, unless and until the Village Director of DPS has approved, in writing, the CTM
Plan. The Village agrees to cause the CTM Plan to be promptly and expeditiously reviewed by
the Village Director of Public Works; provided, however, that nothing in this Agreement is to be
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deemed or interpreted to require approval of the CTM Plan. The CTM Plan shall include, without
limitation, the following:
a.

The schedule and traffic routes for construction traffic accessing
the Mall Property;

b.

The designation of machinery and construction material storage
areas on the Redevelopment Property or the Mall Property;

c.

Provisions for the screening of construction areas within the Mall
Property;

d.

The hours of operation and schedule for construction on the Mall
Property;

e.

The location of areas on the Redevelopment Property or the Mall
Property for the parking of construction vehicles and vehicles
operated by construction employees;

f.

The location of alternative off-street parking to replace any
parking temporarily lost due to construction; and

g.

The location of temporary and durable off-street parking on the
Redevelopment Property or the Mall Property for construction
employees.

2.
Designated Routes of Access. The Village reserves the right to designate
certain prescribed routes of access to the Mall 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 the designated routes shall not: (a) be unreasonably or
unduly circuitous; nor (b) unreasonably or unduly hinder or obstruct direct and efficient access
to the Mall Property for construction traffic.
3.
Maintenance of Routes of Access. At all times during the construction of
the Structures and Improvements, the Retail Developer and Residential Developer shall: (a)
keep all routes used for construction traffic free and clear of mud, dirt, debris, obstructions, and
hazards; and (b} repair any damage caused by construction traffic.
D.
Parking and Storm Water Management During Constryction. During
construction of any of the Structures or Improvements on the Redevelopment Property, the
Retail Developer and Residential Developer shall:
1.
Install temporary and durable surface off-street parking on the
Redevelopment Property for the parking of construction employee vehicles, as necessary; and
2.
Temporarily divert or control any heavy accumulation of storm water
away from or through the Redevelopment Property in a manner approved in advance by the
Village Manager, which method of diversion shall include early installation of storm drains to
collect water and convey it to a safe discharge point.
E.

Issuance of Permits and Certificates.
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1.
General Right to Withhold Permits and Certificates. In addition to every
other remedy permitted by law for the enforcement of this Agreement, if an act or omission of
the Residential Developer or the Retail Developer is an uncured Developer Event of Default (as
defined in Section 17.A of this Agreement), the Village has the right to withhold the issuance of
any building permit or certificate of occupancy for any portion of the Residential Parcel or Retail
Parcel (as the case may be); except that the Village shall not withhold the issuance of any
building permit or certificate of occupancy if there exists a good faith dispute between the
Residential Developer or the Retail Developer and the Village as to whether the acts or
omissions of the Residential Developer or Retail Developer constitute a Developer Event of
Default as provided in Section 17.A of this Agreement.
2.
Conditional Certificate of Occupancy. A conditional certificate of
occupancy associated with any new Building or Structure to be located on the Redevelopment
Property will not be issued until (1) the grading of the street parkways across the frontage of the
subject Structure, final grading and installation of top soil, seeding/sod, and landscaping on the
subject Structure have been completed, and (2) sidewalks across the frontage of the subject
Structure and street lights and surface course of all street pavement throughout the
Redevelopment Property have been installed, subject to seasonal conditions.

F.
As-Built Plans. After completion of construction of any new Structure on the
Redevelopment Property, the Party that owns such Structure shall submit to the Village Director
of DPS final "as-built" plans: (1) related to drainage, grading, storm sewer, sanitary sewer and
water mains, and associated Structures; and (2) for other final construction documents (in paper
and, for Improvements, electronic format) as required and approved by the Village Director of
Public Works and Village Director of DPS. The as-built plans shall indicate, without limitation,
the amount, in square feet, of impervious surface area on the Redevelopment Property.
G.
Damage to Public Property. The Developer Parties shall maintain the Mall
Property and all streets, sidewalks, and other public property in and adjacent to the Mall Property
in a good and clean condition at all times during the construction of the Redevelopment Project,
the Improvements, the Adjacent Retail Project, and the Mall Renovation Project. Further, the
Developer Parties shall: (1) promptly clean all mud, dirt, or debris deposited on any street,
sidewalk, or other public property in or adjacent to the Mall Property by a Developer Party or any
agent of or contractor hired by, or on behalf of, the Developer Party; and (2) repair any damage
that may be caused by the activities of the Developer Party or any agent of or contractor hired
by, or on behalf of, the Developer Party.
H.
Commitment to Fair Employment Practices and Affirmative Action:
Prevailing Wage. The Village, the Retail Developer and the Residential Developer shall comply
with the requirements pertaining to fair employment practices and affirmative action described
in Section Vlll.B of the Redevelopment Plan and the Illinois Prevailing Wage Act (820 ILCS
130/0.01 et seq.), as may be applicable.
SECTION 7

CONTRIBUTIONS AND IMPACT FEES.

A.
Fees in Lieu of Land Contributions. The Residential Developer shall, and does
hereby agree to, fully comply with, and cause to be paid, the fees in lieu of land contributions
calculated pursuant to Subsection 4-101 G of the Subdivision Code, for the following districts:
1.

Northbrook Park District;

27
#68322698_vl

Execution Version

2.

Glenbrook High School District No. 225;

3.

Elementary School District No. 28; and

4.

Northbrook Public Library.

The fees required pursuant to this Section 7.A of this Agreement shall be calculated upon the
net increase in the number of dwelling units developed on the Residential Parcel in the manner
provided in Subsection 4-101 G1 (d) of the Subdivision Code, and shall be paid on a pro rata
basis at the time of, and as a condition of, the issuance of each certificate of occupancy for a
dwelling unit in the Residential Building. The Parties acknowledge and agree that no dwelling
units exist on the Residential Parcel as of the Effective Date of this Agreement.

B.
Transportation Impact Fee. The Retail Developer shall, and does hereby agree
to, fully comply with, and cause to be paid, any Village Transportation Impact Fee that may be
required by Article IV of Chapter 19 of the Village Code for any part of the Overall Project.
C.
Initial Occupancy Impact Contributions. In recognition of the immediate impact
from an influx of students that may be generated by the occupancy of the Residential Building,
the Residential Developer has voluntarily agreed to make the following one-time contributions to
the School Districts for the purpose of mitigating any burdens that the increased enrollment may
impose on the District's facilities:
1.

Glenbrook High School District No. 225:

$95,000; and

2.

Elementary School District No. 28:

$225,000

(collectively, the "Initial Occupancy Impact Contributions'). The Residential Developer's
payment of the Initial Occupancy Impact Contributions is in addition to, and does not diminish the
Fees in Lieu of Land Contributions set forth in Section 7.A above and the School District Capital
Cost payments to be made from Incremental Property Taxes as provided in Section 10.F of this
Agreement. The Initial Occupancy Impact Contributions shall be paid within 30 days after the
occurrence of Substantial Completion - Residential Building.

D.
Affordable Housing Fund Seed Contribution. The Residential Developer shall
make a monetary contribution to the Village in the total amount of $750,000 for the purpose of
the Village establishing a dedicated fund that will support efforts to establish and foster affordable
housing in the area ("Affordable Housing Contribution").
The Affordable Housing
Contribution shall be paid in three installments, corresponding with the following development
milestones:
1.
P 1 Installment ($350,000): To be paid upon the occurrence of Substantial
Completion - Residential Building;
2.
2"d Installment ($200,000): To be paid 12 months after the occurrence of
Substantial Completion - Residential Building; and
3.
3rd Installment ($200,000): To be paid 24 months after the occurrence of
Substantial Completion - Residential Building.
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The Parties acknowledge that (i) as of the Effective Date, the Village Code does not include
requirements for the development or use of affordable, workforce, attainable, or similar housing
within the Village ("Affordable Housing Requirements'), (ii) the Village is considering whether to
prepare and implement Affordable Housing Requirements, and (iii) the Affordable Housing
Contribution is intended to provide "seed" money for the Village's efforts to implement any
Affordable Housing Requirements that it approves. If, following the Effective Date, the Village
approves Affordable Housing Requirements, the Residential Developer will not be required to
comply with the Affordable Housing Requirements with respect to, and as they would otherwise
apply to, the Residential Building.
SECTION 8

PAYMENT OF VILLAGE FEES AND COSTS.

A.
Negotiation and Review Fees. In addition to all other costs, payments, fees,
charges, contributions, or dedications required by this Agreement or by the Requirements of Law,
the Developer Parties shall pay to the Village, within 30 days after the execution of this Agreement
by the Village President, all third-party legal, engineering, and other consulting or administrative
fees, costs, and expenses incurred or accrued in connection with: (1) the development of the Mall
Property as provided in this Agreement, including, without limitation, the review and processing
of plans for the Redevelopment Project, the Adjacent Retail Project, and the Mall Renovation
Project, and (2) the negotiation, preparation, consideration, and review of this Agreement and the
Development Approvals, but (3) excluding the administration of the TIF District in compliance with
the TIF Act, including, without limitation, costs of audits, legal review, and staff time for preparation
of annual reports, which costs are payable through the Administrative Allocation, as provided in
Section 10.E.3. Such payments shall be made regardless of whether the village adopts the
Development Approvals. The Developer Parties acknowledge and agree that they will continue
to be liable for and to pay, promptly after presentation of a written demand or demands for
payment, such third-party fees, costs, and expenses incurred in connection with any applications,
documents, proposals, or requests for interpretations or amendments of this Agreement, whether
formal or informal, of whatever kind, submitted by a Developer Party during the term of this
Agreement in connection with the use and development of the Mall Property as provided in this
Agreement. However, solely with respect to such fees, costs, and expenses incurred during the
time period ending on the Effective Date, the amount of such fees to be paid by the Developer
Parties is capped at $325,000. Further, the Developer Parties shall pay after demand by the
Village all fees, costs, and expenses incurred by the Village for publication and recordings
required in connection with the above matters.
B.
Other Village Fees. In addition to all other costs, payments, fees, charges,
contributions, or dedications required by this Agreement, each Developer Party shall pay to the
Village all application, inspection, and permit fees, all water and sewer general and special
connection fees, tap-on fees, charges, and contributions, and all other fees, charges, and
contributions pursuant to the Requirements of Law, for that portion of the Mall Property owned
by that Developer Party.
SECTION 9

PERFORMANCE SECURITY.

A.
General Requirements. As security to the Village for the performance by the
Retail Developer and Residential Developer of their obligations to construct and complete the
Improvements pursuant to and in accordance with this Agreement, they hereby irrevocably elect,
on behalf of themselves and their successors, and agree to provide the Village prior to the
issuance of any permits for the Redevelopment Project, performance and payment security for
the Improvements ("Guarantee'') in the form of one or more letters of credit ("Letter of Credit')
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in the amount set forth in Section 3-501.B of the Subdivision Code, and in accordance with the
terms set forth in Section 3-501.C and Section 3-502 of the Subdivision Code. The Letter of
Credit shall be in form and substance substantially conforming in all material respects with
Exhibit A to this Agreement and satisfactory to the Village Attorney. The Guarantee shall be
administered pursuant to Sections 3-504, 3-505, 3-506 and 3-507 of the Subdivision Code.
There may be one Letter of Credit for the Improvements on the Retail Parcel, one Letter of Credit
for the Improvements on the Residential Parcel, or a single Letter of Credit for all Improvements.

B.
Village Use of Guarantee Funds. If the Retail Developer or Residential Developer
fails or refuses to complete the Improvements that it is required to complete in accordance with
this Agreement, or fails or refuses to correct any defect or deficiency in the Improvements, as
required by this Agreement, and such failure or refusal is a Developer Event of Default, then the
Village in its reasonable discretion may draw on and retain all or any of the funds remaining in
the Guarantee which secure such completion or correction and are necessary to remedy such
failure or refusal. The Village thereafter shall have the right, subject to an additional 30 days'
notice and opportunity for cure, to cause such Improvements to be completed or corrected, and
subject to the terms of the immediately preceding sentence, to reimburse itself from the proceeds
of the 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 Retail Developer's or Residential
Developer's failure or refusal. If the funds remaining in the Letter of Credit are insufficient to
repay fully the Village for all costs and expenses, then the Retail Developer or Residential
Developer shall upon demand of the Village therefor deposit with the Village any additional funds
as the Village determines are necessary, within 30 days of a request therefor, to fully repay such
costs and expenses.
C.
Maintenance Guarantee. Immediately after any approval and, where appropriate,
acceptance, by the Village of the Public Improvements pursuant to this Agreement, the
Residential Developer and Retail Developer shall each post a new guarantee in the amount of
ten percent of the actual total cost of the Improvements on its property (the Residential Parcel
or the Retail Parcel) provided as (i) all cash or (ii) a combination of cash and a letter of credit
(with at least 10% cash), as security for the Residential Developer and Retail Developer's
maintenance of such Improvements (each, a "Maintenance Guarantee"). The Maintenance
Guarantee shall be held by the Village in escrow until the date that is two years after the approval
of the Improvement and where appropriate, acceptance by the Village of the Public
Improvement, secured by the Maintenance Guarantee pursuant to this Agreement. If the Village
is required to draw on either Maintenance Guarantee by reason of the Retail Developer's or
Residential Developer's failure to fulfill its maintenance obligations under this Section 9.C, then
the Residential Developer or Retail Developer, as the case may be, shall within 1O days
thereafter cause their respective Maintenance Guarantee to be increased to its full original
amount.
SECTION 10 TIF FINANCING.

A.

Reimbursement for Redevelopment Project Costs.

1.
Tl F Notes. The Parties acknowledge that the Retail Developer and
Residential Developer will pay, or have paid, for some or all of the Redevelopment Project
Costs related to the Redevelopment Project. To provide for the reimbursement for certain
of such Redevelopment Project Costs, the Corporate Authorities will execute and deliver
to the Developer three notes that contain the terms and provisions set forth in Section
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1O.B of this Agreement and such other terms as may be mutually agreed to by the Parties
and will be substantially in the form attached to this Agreement as Exhibits G-1 through
G-3 (collectively, the "TIF Notes"); provided, however, that:
a.
Reimbursement of such costs pursuant to the TIF Notes and this
Section 1O will not commence until after the date of the closing of the execution and
delivery of the TIF Notes contemplated by this Section 10 ("TIF Note Closing'); and
b.
The maximum amount of the reimbursement shall be the amount
that is the sum of all principal and interest payments of the Tl F Notes.
2.
TIF Note Closing. The TIF Note Closing for the TIF Notes will occur at a
date and location mutually agreed to by the Parties, as soon as reasonably practicable
after all of the conditions set forth in Section 1O.C of this Agreement have been satisfied.
3.
Eligible Costs. The Village shall only reimburse the Retail Developer and
the Residential Developer for the Redevelopment Project Costs listed on Exhibit H
("Eligible Costs"). The Parties acknowledge that the individual line items and cost ranges
of Eligible Costs listed on Exhibit H are estimates only, and that (i) the final Eligible Costs
to be reimbursed shall be established by, and shall only be reimbursable subject to, the
submission of Certificates of Expenditure as set forth in Section 1O.G of this Agreement
and (ii) the amount of Eligible Costs that are reimbursed for any particular category of
Eligible Cost listed on Exhibit H may be equal to, more, or less than the cost range
identified on Exhibit H so long as the total amount reimbursed pursuant to all three TIF
Notes (including eligible financing costs of capitalized interest, necessary debt service
reserve funds, and closing costs of the sale of the Tax-Exempt TIF Notes, but excluding
annual interest on the TIF Notes) does not exceed the combined maximum par value of
the TIF Notes, as set forth in Section 1O.B.1.d of this Agreement.
B.
TIF Notes. Subject to the provisions and conditions in this Section 10, the Village
will issue three non-recourse TIF Notes, two tax-exempt, and the other taxable, as follows:
1.

Par Value of Notes.
a.

Tax-Exempt Residential TIF Note. Village will issue a tax-exempt
TIF Note ("Tax-Exempt Residential TIF Note') to the Residential
Developer in an aggregate initial principal amount equal to the
amount of the Eligible Costs that have been incurred by the
Residential Developer as of the date on which the TIF Note was
issued (the "TIF Note Issuance Date') up to a maximum principal
amount of $8,000,000. If, on its TIF Note Issuance Date, the
principal balance of the Tax-Exempt Residential TIF Note is less
than $8,000,000, and there remain unapproved Eligible Costs
incurred by the Residential Developer, then the principal balance
of the Tax-Exempt Residential TIF Note will be increased when the
Village approves additional Eligible Costs, up to a maximum par
value of $8,000,000.

b.

Tax-Exempt Retail TIF Note. Village will issue a tax-exempt TIF
Note ("Tax-Exempt Retail TIF Note') to the Retail Developer in
an aggregate initial principal amount equal to the amount of the
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Eligible Costs that have been incurred by the Retail Developer as
of the issuance date up to a maximum par value of $17,200,000
minus the final principal of the Tax-Exempt Residential TIF Note
(the "Tax-Exempt Retail T/F Note Maximum Principal"). If, on
its TIF Note Issuance Date, the principal balance of the TaxExempt Retail TIF Note is less than the Tax-Exempt Retail TIF
Note Maximum Principal, and there remain unapproved Eligible
Costs incurred by the Retail Developer, then the principal balance
of the Tax-Exempt Retail TIF Note will be increased when the
Village approves additional Eligible Costs, up to the Tax-Exempt
Retail TIF Note Maximum Principal.

2.

c.

Taxable Retail TIF Note. The Village will issue a taxable TIF Note
("Taxable Retail TIF Note') to Retail Developer in an aggregate
initial principal amount equal to the amount of the Eligible Costs
that have been incurred by the Retail Developer as of its TIF Note
Issuance Date (and that have not been accounted for in the
calculation of the principal of the Tax-Exempt Retail TIF Note) up
to a maximum par value of the greater of (i) $4,300,000 and (ii)
$21,500,000 minus the sum of the par value of the Tax-Exempt
Residential TIF Note plus the par value of the Tax-Exempt Retail
TIF Note.

d.

Maximum Par Values of TIF Notes. The total par values of all three
TIF Notes combined will not exceed $21,500,000.

Terms of Notes. Each TIF Note will:
a.

Evidence the Village's obligation to reimburse the Retail Developer
or Residential Developer, as the case may be, for Eligible Costs,
subject to and in accordance with this Agreement;

b.

Bear interest at a fixed rate equal to the 20-year uninsured BBA
GO bond index as published by Reuters Municipal Market Data
(MMD) for the day prior to the TIF Note Issuance Date plus 250
basis points, which rate shall not exceed 7.0% and will compound
annually. This interest rate shall be fixed on the TIF Note Issuance
Date and shall not change even in the event that any principal
balance is added to a Note subsequent to the TIF Note Issuance
Date.

c.

Have a maximum term not to exceed 20 years after issuance
thereof, or the expiration of the TIF District on December 31, 2043,
whichever occurs first;

d.

Be secured solely by the Pledged TIF Funds, as provided, and
subject to the limitations set forth, in this Agreement;

e.

Provide for the annual payment, on February 1 of each year, of
principal and interest on the TIF Note from the Pledged TIF Funds
in the TIF Fund at the time of such payment, in accordance with
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the TIF Note terms, until the earlier to occur of (i) the payment of
the TIF Note in full, or (ii) the termination of the Village's obligation
to reimburse the Developer for Eligible Costs as set forth in this
Agreement;
f.

Provide that the Village will have no obligation whatsoever to make
any payments in excess of the Eligible Costs that have been: (i)
incurred by the Developer; and (ii) certified by the Village pursuant
to Section 1O.G of this Agreement; and

g.

Provide that each payment will be applied first to accrued but
unpaid interest, second to current interest, and third to principal.

h.

Provide, for the Tax-Exempt Retail TIF Note and the Tax-Exempt
Residential TIF Note, for the capitalization of interest, necessary
debt service reserve fund, and any other features reasonably
necessary or desirable to make such TIF Notes marketable.

i.

Provide that the Tax-Exempt Retail TIF Note and the Tax-Exempt
Residential TIF Note (a) will be senior to the Taxable Retail TIF
Note and (b) pari passu with respect to each other and their lien
on Pledged TIF Funds.

j.

Provide, for the Taxable Retail TIF Note, that it is a "cash flow" TIF
Note that is paid down annually by any Pledged TIF Funds
remaining in the TIF Fund that have not been used to pay the TaxExempt Retail TIF Note or the Tax-Exempt Residential Note.

3.

Amortization Schedules. The Retail Developer and Residential Developer
shall prepare, and the Village shall issue upon their respective TIF Note
Issuance Dates, amortization schedules for the Tax-Exempt Retail TIF
Note and the Tax-Exempt Residential TIF Note, in final forms mutually
agreed by the Parties.

4.

Prepayment of TIF Notes.

5.

a.

The Village may prepay the Tax-Exempt Retail TIF Note or the
Tax-Exempt Residential TIF Note at its par value, with no
discounts only (i) after the fifth anniversary of its TIF Note Issuance
Date or (ii) upon the prior written consent of the holder of such TIF
Note.

b.

The Village may, in its sole discretion, prepay the Taxable Retail
TIF Note at its par value, with no discounts, at any time at which
there are Pledged TIF Funds available in excess of the Village's
payment obligations pursuant to such TIF Notes and this
Agreement.

Pay-As-You-Go Obligation.
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a.

Retail Project. If the principal amount of the Tax-Exempt Retail TIF
Note or the Taxable Retail TIF Note is not paid within its respective
20-year term, and there are Eligible Costs that (i) have been
incurred by the Retail Developer, (ii) have been certified by a
Certificate of Expenditure, (iii) have not been included in the
principal of any TIF Note as provided in Section 10.G.4.1, and (iv)
have not otherwise been reimbursed by the Village (the
"Unreimbursed Retail Eligible Costs''), then the Village shall
reimburse the Retail Developer for such Unreimbursed Retail
Eligible Costs, without interest, from Pledged TIF Funds generated
from the final years of the Tl F District, to the extent such Pledged
TIF Funds are available, up to the lesser of (i) the total of such
Unreimbursed Retail Eligible Costs or (ii) the combined remaining
unpaid principal balances of the Tax-Exempt Retail TIF Note and
the Taxable Retail TIF Note.

b.

Residential Project. If the principal amount of the Tax-Exempt
Residential TIF Note is not paid within its 20-year term, and there
are Eligible Costs that (i) have been incurred by the Residential
Developer, (ii) have been certified by a Certificate of Expenditure,
(iii) have not been included in the principal of any TIF Note as
provided in Section 1O.G.4.1, and (iv) have not otherwise been
reimbursed by the Village (the "Unreimbursed Residential
Eligible Costs''), then the Village shall reimburse the Residential
Developer for such Unreimbursed Residential Eligible Costs,
without interest, from Pledged TIF Funds generated from the final
years of the TIF District, to the extent such Pledged TIF Funds are
available, up to the lesser of (i) the total of such Unreimbursed
Residential Eligible Costs or (ii) the remaining unpaid principal
balance of the Tax-Exempt Residential TIF Note Retail TIF Note.

c.

Proportional Reimbursement. If both the Retail Developer and the
Residential Developer are entitled to reimbursement under this
Section 10.8.5, the available Pledged TIF Funds shall be paid pari
passu to the Retail Developer and the Residential Developer in
proportion to the balances of the outstanding principals of the TIF
Notes.

C.
Pre-conditions to TIF Note Closing. The TIF Note Closing will occur only upon
the satisfaction of each and all of the following conditions:

1.
Completion by the Residential Developer or Retail Developer and approval
and (for a Public Improvement) acceptance by the Village of all Improvements.
2.
The Future Approvals described in Section 3. B of this Agreement shall have
been granted or issued by the Village, as the case may be.
3.

The occurrence of Substantial Completion - Residential Building.

4.

The occurrence of Substantial Completion - Retail Project.
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5.
The presentation to the Village Manager of evidence of both (a) an
executed lease for at least one free standing restaurant located on the Redevelopment
Property and (b) an executed lease (or leases) for the occupancy of not less than 75% of
Box A by a Grocer or by one or more Box A Tenants that satisfy the requirements set forth
in Section 4.F of this Agreement.
6.

The occurrence of Substantial Completion - Mall Renovation Project.

7.

The occurrence of Substantial Completion - Adjacent Retail Project.

8.
At the time of the TIF Note Closing, the Retail Developer and the
Residential Developer are in material compliance with their obligations under this
Agreement.
Upon the satisfaction of such conditions, the Village Manager shall issue a "Certificate of
Completion - TIF Notes' to the Retail Developer and the Residential Developer confirming that
such conditions have been satisfied.

D.

Issuance and Assignment of TIF Notes.
1.

Tax-Exempt TIF Notes.

a.
Issuance. The Village will issue the Tax-Exempt Retail TIF Note
directly to the Retail Developer at the TIF Note Closing. The Village will issue the TaxExempt Residential TIF Note directly to the Residential Developer at the TIF Note Closing.
b.
Assignment and Permitted Transfer. The Tax-Exempt Retail TIF
Note and the Tax-Exempt Residential TIF Note may be (i) assigned to or pledged as
collateral to any lender providing project financing, or (ii) sold or assigned to a Qualified
Institutional Buyer. In addition, (i) the Retail Developer may transfer or assign the TaxExempt Retail TIF Note at any time to an Affiliate and (ii) the Residential Developer may
transfer or assign the Tax-Exempt Residential TIF Note at any time to an Affiliate. An
assignment, pledge, sale, or transfer under this Section 1O.D.1.b is not subject to Section
14.
2.

Taxable Retail TIF Note.

a.
Issuance. The Village will issue the Taxable Retail TIF Note directly
to the Retail Developer at the TIF Note Closing.
b.
Assignment and Permitted Transfer. The Retail Developer may (i)
assign the Taxable Retail TIF Note to, or pledge the Taxable Retail TIF Note as collateral
to, any lender providing project financing or (ii) transfer or assign the Taxable Note at any
time to an Affiliate. An assignment, pledge, sale, or transfer under this Section 1O.D.2.b
is not subject to Section 14.

E.

Pledged TIF Funds.

1.
Defined. The Village pledges, for repayment of the costs of the
Redevelopment Project on the Redevelopment Property in accordance with this Section
1O, the amount equal to 100% of the ad valorem taxes from the Retail Parcel and 60% of
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the Incremental Property Taxes generated by the Redevelopment Property ("Pledged
TIF Funds'}. The Taxable Retail TIF Note will provide that the payments of principal and
interest under such TIF Note will "sweep" all available Pledged TIF Funds that have been
received by the Village and accrued as of the date of such first payment, and that are not
pledged to pay the senior Tax-Exempt Retail TIF Note or senior Tax-Exempt Retail TIF
Note.
2.
Seniority of Claims on the Pledged TIF Funds. The Pledged TIF Funds
will be irrevocably pledged to the repayment of the amounts due under the TIF Notes, as
provided in this Agreement and as follows:
a.

The Tax-Exempt Retail TIF Note and the Tax-Exempt Residential
TIF Note will each have a pari passu first lien on the Pledged TIF
Funds after the Village's Administrative Allocation has been paid;
and

b.

The Taxable Retail TIF Note will have a second lien on the
Pledged TIF Funds after the Village's Administrative Allocation has
been paid.

3.
Deposit of Pledge TIF Funds in TIF Fund. The Village shall deposit the
Pledged TIF Funds into the TIF Fund. Payments from the TIF Fund shall be made as
follows: (a) first, to reimburse the Village for up to $10,000.00 annually for costs it incurs
administering the TIF District in compliance with the TIF Act, including, without limitation,
costs of audits, legal review, and staff time for preparation of annual reports
("Administrative A/location"); (b) second, to the payments due under the Tax-Exempt
Retail TIF Note and the Tax-Exempt Residential TIF Note; (c) third, to the payments due
under the Taxable Retail TIF Note, and (d) fourth, after the Taxable Retail TIF Note has
been paid in full, held by the Village for future payments of future debt service on the TaxExempt Retail TIF Note and the Tax-Exempt Residential TIF Notes.
4.
Repayment/Surplus Payments. If there are funds contained in the TIF
Fund in excess of the Pledged TIF Funds, or in excess of the amounts required to be paid
pursuant to the amortization schedules for the Tax-Exempt Retail TIF Note and TaxExempt Residential TIF Note, and if the Taxable Retail TIF Note has been paid in full, the
Village may (i) use such funds for prepayment of one or more of the Tl F Notes, except as
provided in Section 1O.B.4 of this Agreement and (ii) if all TIF Notes have been paid in
full, use such funds for any lawful purpose permitted under the TIF Act, including, but not
limited to calculation and distribution of "surplus" in accordance with Sections 11-74.4-7
and 11-74.4-8a of the Tl F Act. Because the Tl F Fund is a special fund, the amounts in
the fund will be disbursed in accordance with this Agreement, the Tl F Approval
Ordinances, and the TIF Notes without further action by the Corporate Authorities.
5.
No Recourse. The Retail Developer and Residential Developer hereby
acknowledge that the Pledged TIF Funds may be insufficient to cover the payment of all
principal and interest on the TIF Notes. If the Pledged TIF Funds are insufficient to pay
all the principal and interest due under the TIF Notes, the Retail Developer and
Residential Developer hereby unconditionally acknowledge and agree that,
notwithstanding any other provision of this Agreement to the contrary:
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a.

The Village's obligation to make any payments of principal and
interest due under the TIF Notes, or otherwise to reimburse the
Retail Developer or Residential Developer for Redevelopment
Project Costs, is not and will not be a general debt of the Village or
a charge against its general credit or taxing powers, but is and will
be a special limited obligation payable solely out of Incremental
Property Taxes received by the Village;

b.

The Retail Developer and Residential Developer will have no
recourse against the Village provided that the Pledged TIF Funds
required to be deposited in the TIF Fund from time to time pursuant
to the TIF Act and this Agreement have been deposited into the TIF
Fund and the amount equal to the Pledged TIF Funds in each year
has been used solely to pay the Administrative Allocation and the
amounts due under the TIF Notes;

c.

The Retail Developer and Residential Developer will have no right
to, and agree that they will not, compel any exercise of the taxing
power of the Village to pay any principal or interest, or to reimburse
any Redevelopment Project Cost, and no execution of any claim,
demand, cause of action or judgment may be levied upon or
collected from the general credit, general funds or other property of
the Village (unless the Village refuses to make the payment to the
Retail Developer or Residential Developer or to any holder of a TIF
Note in violation of this Agreement); and

d.

No recourse may be had for any payment pursuant to this
Agreement against any past, present, or future director, member,
elected or appointed officer, official, agent, representative,
employee, or attorney of the Village in his or her individual capacity.

F.
School District Capital Costs. The Retail Developer and the Residential
Developer acknowledge and agree that the Village may make certain payments of Incremental
Property Taxes generated by the Residential Parcel to the School Districts under the TIF Act to
cover certain School District capital expenditures resulting from the Residential Building and
necessarily incurred or to be incurred by the School Districts in furtherance of educating and
serving school-aged children and families that will reside in the Residential Building ("School
District Capital Costs'). Payments of School District Capital Costs shall not be made with
Pledged TIF Funds and shall be paid directly by the Village to the School Districts from other
Incremental Property Taxes in the TIF Fund. The Developer Parties acknowledge and agree that
they have no claim, under this Agreement or under the TIF Notes, to Incremental Property Taxes
generated by the Residential Parcel that are not included in the Pledged TIF Funds and allocated
by the Village to the School District Capital Costs.
G.

Payment to Developer.

1.
Submission of Certification Requests. For reimbursement of Eligible Costs
in accordance with the TIF Notes, the Retail Developer and Residential Developer shall
submit to the Village, in accordance with the Notice provision set forth in Section 18.A of
this Agreement, written requests for certification of such Redevelopment Project Costs in
the form attached as Exhibit I to this Agreement ("Certification Request'). The Retail
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Developer may not submit more than one Certification Request per calendar quarter. The
Residential Developer may not submit more than one Certification Request per calendar
quarter. Each Certification Request shall be accompanied by: (i) evidence that the Retail
Developer or Residential Developer has actually incurred and paid all Eligible Costs for
which it seeks reimbursement; (ii) sworn statements and lien waivers from the Retail
Developer's or Residential Developer's general contractor for any material, fixtures,
apparatus, machinery, services, or labor provided by any contractor, subcontractor, or
other person or entity entitled to file a lien under the Mechanics Lien Act, 770 ILCS 60/1,
included in the Eligible Costs for which reimbursement is sought; and (iii) a sworn
statement by Retail Developer or Residential Developer that it remains in full compliance
with this Agreement. If either the Retail Developer or Residential Developer does not fulfill
its obligations as set forth in the preceding sentence, the Village will have no obligation to
certify or reimburse the Retail Developer or Residential Developer (as the case may be)
for such Eligible Costs. The Village will approve the Certificate of Expenditure for Eligible
Costs attributable to Eligible Land Acquisition Costs only after the Retail Developer and
Residential Developer have submitted Certificates of Expenditure for all Eligible Costs for
which they will seek reimbursement, other than Eligible Land Acquisition Costs.
2.
Eligibility for Payment. Notwithstanding any other provision of this
Agreement, the Retail Developer and Residential Developer will be entitled to be
reimbursed for Eligible Costs from Incremental Property Taxes for Redevelopment Project
Costs only if:
a.

It actually incurs such Eligible Costs;

b.

Such Eligible Costs are certified pursuant to Section 1O.G of this
Agreement;

c.

Reimbursement is permitted pursuant to this Agreement, the
Redevelopment Plan, and the TIF Act; and

d.

Its acts and omissions do not constitute a Developer Event of
Default, at the time the Certification Request is submitted to the
Village.

3.
Review of Certification Requests. The Village Manager will approve or
disapprove each Certification Request, or, if the Village Manager finds an error or
deficiency in the Certification Request, the Village Manager will give written notice to the
Developer, identifying such error or deficiency in reasonable detail, within 30 days after
the date that the Village receives the Certification Request. The process of submission,
identification of errors or deficiencies, and resubmission shall continue in good faith until
the Parties agree on the content and compliance of the Certification Request. If the
Village Manager does not approve, disapprove, or give written notice as provided above
within the 30-day period identified above, the Village Manager will be deemed to have
approved the Certification Request.
4.
Issuance of Certificates of Expenditure. Upon approval of a Certification
Request, the Village Manager shall issue a Certification of Expenditure to the Village's
Director of Finance in an amount corresponding to the approved Certification Request
authorizing the approved Eligible Costs to be included in the principal for the appropriate
TIF Note as follows:
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1.

Eligible Costs for the Residential Project shall be allocated as principal of
the Tax-Exempt Residential TIF Note.

2.

Eligible Costs for the Retail Project shall be allocated, first, as principal of
the Tax-Exempt Retail TIF Note and, when the principal on the Tax-Exempt
Retail TIF Note equals the Tax-Exempt Retail TIF Note Maximum Principal,
second, as principal of the Taxable Retail TIF Note.

The Retail Developer and Residential Developer shall each provide the Village written
notice when it has submitted its final Certification Request to the Village.
SECTION 11 SALES TAX REBATE.

A.
Sales Tax Rebate. The Village will rebate to the Retail Developer Pledged Sales
Tax Funds up to a maximum par value of $5,500,000 (plus interest) pursuant to the Sales Tax
Rebate Note in accordance with the terms of this Section 11 ("Sa/es Tax Rebate'). For the
purposes of this Section 11, "Pledged Sales Tax Funds' shall be an amount equal to 50% of the
Municipal Sales Tax Revenue generated by the Mall Property in the previous calendar year less
$4,425,000, which amount is the sum of the following two components:

1.

$4,000,000.00, which amount is calculated based on reported sales for all
of Northbrook Court during calendar year 2017 (the "Initial Sales Tax
Base"); plus

2.

$425,000.00, which amount is calculated to be the estimated incremental
cost of Village municipal fire, EMS, and police services related to the
operation of the Redevelopment Project (the "Municipal Service Cost')

B.
Sales Tax Rebate Note. To provide for the remittance of the Sales Tax Rebate to
the Retail Developer, the Corporate Authorities shall execute and deliver to the Retail Developer
a note which shall contain the terms and provisions set forth in Section 11.C of this Agreement
and such other terms as may be mutually agreed to by the Parties, and which shall be
substantially in the form attached to this Agreement as Exhibit J ("Sales Tax Rebate Note");
provided, however, the Sales Tax Rebate shall not commence until after the closing on the Sales
Tax Rebate Note closing (the "Sales Tax Rebate Note Closing"), on which date the Sales Tax
Rebate Note will be executed and delivered to the Retail Developer by the Village. The Sales
Tax Rebate Note Closing will occur at a date and location mutually agreed to by the Parties, as
soon as reasonably practicable after all of the conditions set forth in Section 11.F of this
Agreement have been satisfied.

C.

Terms of the Sales Tax Rebate Note. The terms of the Sales Tax Rebate Note

will:

1.
evidence the Village's obligation to annually remit to Retail Developer the
Pledged Sales Tax Funds, subject to and in accordance with this Agreement;
2.

have a maximum par value of $5,500,000 and accrue and pay interest at a
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rate equal to 6% compounded annually;
3.
have a maximum term of twenty years from its date of issuance, after which
time the Village shall have no further obligation to pay the Retail Developer the Sale Tax
Rebate, even if any portion of the principal amount of the Sales Tax Rebate Note remains
unpaid;
4.
provide for payment of principal and interest from the Pledged Sales Tax
Funds once per year, no later than 60 days after the later to occur of (i) May 1 of each
year, (ii) the Village's receipt of the final disbursement of Municipal Sales Tax Revenue
generated by sales that occurred at the Mall Property in the prior year and (iii) the Village's
receipt of the report from the Illinois Department of Revenue (IDOR) verifying the amount
of Sales Tax Revenue generated by the Mall Property in the prior year ("Annual Tax
Rebate Payment Date'). On or before the Annual Tax Rebate Payment Date, the Village
shall pay the Sales Tax Rebate applicable to the prior year to the Developer, based on
such report. If, for any reason, IDOR fails to distribute the Municipal Sales Tax Revenue
or such report to the Village in sufficient time for the Village to pay the Sales Tax Rebate
on or before May 1 of a year, the Village shall provide notice of that fact to the Retail
Developer. Payments of the Sales Tax Rebate that are delayed past the end of the
calendar year due to actions of the State will accrue and be payable in the next calendar
year through the term of the Sales Tax Rebate Note. If the Village receives one or more
partial Municipal Sales Tax Revenue distributions from the State of Illinois, the Village will
only be required to remit to the Developer the pro-rata portion of the Sales Tax Rebate
attributable to each such partial payment. Regardless of the number or aggregate amount
of such distributions, the Village will be obligated to pay the Pledged Sales Tax Funds
calculated based on the Municipal Sales Tax Revenue actually received;
5.
provide that the Sales Tax Rebate note shall have a first lien on the Pledged
Sales Tax Funds;
6.
be transferable or assignable only to (i) an Affiliate of the Retail Developer
or (ii) any Person that owns that portion of the Mall Property designated as Lot 2 of the
Final Northbrook Court Plat of Subdivision; and
7.
provide that the payments of principal and interest will "sweep" all available
Pledged Sales Tax Funds that have been received by the Village and accrued as of the
date of such first payment.
All payments made by the Village will be conducted through an automated clearing house (ACH)
direct deposit or by check as directed by the Retail Developer, provided that the Village shall not
be required to issue a manual check outside of its normal warrant list approval process. The
Retail Developer will provide to the Village and maintain current, or cause to be provided and
maintained current, all pertinent account information to ensure successful processing of the
Sales Tax Rebate payments.

D.

Change in the Law.

1.
Parties' Acknowledgements.
The Village and the Retail Developer
acknowledge and agree that the Village's obligation to pay the Sales Tax Rebate to the
Retail Developer is predicated on existing State law governing the distribution of Sales
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Taxes to the Village, including, without limitation, the Retailers' Occupation Tax Act. The
Village and the Retail Developer further acknowledge that the General Assembly of the
State of Illinois has, from time to time, considered proposals to modify or eliminate the
distribution of Sales Taxes to Illinois municipalities. The Village and the Retail Developer
make express provision for the effect of any change upon the operation of this Agreement
in Section 11.D.2 of this Agreement.
2.
Change in Sales Tax Law. In the event that (i) the State of Illinois amends
or repeals the Retailers' Occupation Tax Act or makes any other promulgation, enactment,
or change that eliminates or reduces the distribution of Municipal Sales Tax Revenue to
the Village, or otherwise alters the distribution formula in a manner that prevents the
Village and the Developer from determining with a reasonable degree of certainty the
amount of the Municipal Sales Tax or (ii) the Village reduces its Home Rule Sales Tax or
Home Rule Service Tax ("Change in Sales Tax Law'), the Parties will cooperate with
each other to accomplish the intent of this Agreement as set forth in Section 11 of this
Agreement and to satisfy the Retail Developer's reasonable expectations as of the
Effective Date, which cooperation will include without limitation utilizing any Change in
Sales Tax Law that either results in the distribution of Sales Taxes to the Village or
provides for a "replacement tax," as a substitute for the Sales Tax Rebates, with the mutual
goal of paying Sales Tax Rebates to the Retail Developer over the full 20 years of the
Sales Tax Rebate Note, up to the par value of the Sales Tax Rebate Note, plus interest.
The Parties agree to amend or release the Sales Tax Rebate Note to account for any
Changes in Law.
3.
No Guarantee. The Parties acknowledge and agree that none of the terms,
conditions, or provisions of this Agreement shall be construed, deemed, or interpreted as
(a) a guarantee that the Village will receive any Municipal Sales Tax Revenue as a result
of the operation of the commercial uses on the Mall Property or (b) a requirement or
obligation by the Retail Developer to generate Sales Tax Revenue from the Mall Property.

E.
Limited Liability. Notwithstanding any other provision of this Agreement to the
contrary, the Village's obligation to pay the Sales Tax Rebate payments shall not be a general
debt of the Village or a charge against its general credit or taxing powers, but shall be a special
limited obligation payable solely out of the Pledged Sales Tax Funds. The Developer will have
no right to, and agrees that it may not, compel any exercise of the taxing power of the Village to
pay the Sales Tax Rebate payments, and no execution of any claim, demand, cause of action
or judgment may be levied upon or collected from the general credit, general funds or other
property of the Village (unless the Village refuses to make the payment to the Developer from
available Pledged Sales Tax Funds in violation of this Agreement). No recourse may be had for
any payment pursuant to this Agreement against any past, present, or future director, member,
elected or appointed officer, official, agent, representative, employee, or attorney of the Village
in his or her individual capacity.

F.
Pre-conditions to Sales Tax Rebate Note Closing. The Sales Tax Rebate Note
Closing will occur only upon the satisfaction of each and all of the following conditions:
1.

Completion by the Residential Developer or Retail Developer and approval
and (for a Public Improvement) acceptance by the Village of all
Improvements required by Section 5 of this Agreement.
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2.

The Future Approvals described in Section 3.B of this Agreement shall have
been granted or issued, as the case may be.

3.

The occurrence of Substantial Completion - Retail Project.

4.

The presentation to the Village Manager of evidence of both (a) an executed
lease for at least one free standing restaurant located on the
Redevelopment Property and (b) an executed lease (or leases) for the
occupancy of not less than 75% of Box A by a Grocer or by one or more
Box A Tenants that satisfy the requirements set forth in Section 4.F of this
Agreement.

5.

The occurrence of Substantial Completion - Mall Renovation Project.

6.

The occurrence of Substantial Completion - Adjacent Retail Project;

7.

At the time of the Sales Tax Closing, the Retail Developer is in material
compliance with its obligations under this Agreement.

Upon the satisfaction of such conditions, the Village Manager shall issue a "Certificate of
Completion - Sales Tax Rebate Note' to the Retail Developer confirming that such conditions
have been satisfied.
SECTION 12 LIABILITY AND INDEMNITY OF VILLAGE.

A.
Village Review. The Developer Parties acknowledge and agree that the Village is
not, and will 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 Redevelopment Property or the
Overall Project, or the issuance of any approvals, permits, certificates, or acceptances, for the
development or use of the Redevelopment Property or the Overall Project, and that the Village's
review and approval of any such plans and the Overall Project and issuance of any such
approvals, permits, certificates, or acceptances does not, and will not, in any way, be deemed to
insure the Developer Parties, or any of their respective heirs, successors, assigns, tenants, and
licensees, or any third party, against damage or injury of any kind at any time.
8.
Village Procedure. The Developer Parties 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 Agreement and of the Approval Ordinances, and agree not to challenge
such approvals on the grounds of any procedural infirmity or of any denial of any procedural
right.
C.

Indemnity.
1.

Residential Developer. The Residential Developer shall defend, hold
harmless, and indemnify the Village, the Corporate Authorities, the Plan
Commission, and all Village elected or appointed officials, officers,
employees, agents, representatives, engineers, and attorneys ("Village
Indemnified Parties"'), from any and all claims that may be asserted at
any time by any Person that is not a Party to this Agreement against any
of the Village Indemnified Parties contesting the legality of this Agreement,
any of the Approval Ordinances, or any of the Future Approvals, including
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any claim arising out of (i) the Village's review and approval of any plans
for the Residential Project; (ii) the issuance of any approval, permit,
certificate or acceptance for the Residential Project; or (iii) the
development, construction, maintenance or use of any portion of the
Residential Project. In addition, the Residential Developer shall, or shall
cause its contractors or its contractors' subcontractors to, defend, hold
harmless, and indemnify the Village Indemnified Parties from any and all
claims for personal injury, property damage, or death that may be asserted
at any time by any Person that is not a Party to this Agreement against any
of the Village Indemnified Parties alleged to arise out of the negligence of
the Residential Developer, its contractors, or its contractors' subcontractors
in the construction of any part of the Residential Project (except to the
extent such claim is alleged to have arisen out of the Village's own
negligence or willful misconduct).
2.

Retail Developer. The Retail Developer shall defend, hold harmless, and
indemnify the Village Indemnified Parties, from any and all claims that may
be asserted at any time by any Person that is not a Party to this Agreement
against any of the Village Indemnified Parties contesting the legality of this
Agreement, any of the Approval Ordinances, or any of the Future
Approvals, including any claim arising out of (i) the Village's review and
approval of any plans for the Retail Project; (ii) the issuance of any
approval, permit, certificate or acceptance for the Retail Project; or (iii) the
development, construction, maintenance or use of any portion of the Retail
Project. In addition, the Retail Developer shall, or shall cause its
contractors or its contractors' subcontractors to, defend, hold harmless,
and indemnify the Village Indemnified Parties from any and all claims for
personal injury, property damage, or death that may be asserted at any
time by any Person that is not a Party to this Agreement against any of the
Village Indemnified Parties alleged to arise out of the negligence of the
Retail Developer, its contractors, or its contractors' subcontractors in the
construction of any part of the Retail Project (except to the extent such
claim is alleged to have arisen out of the Village's own negligence or willful
misconduct).

D.
Defense Expense. The Residential Developer and Retail Developer shall pay all
expenses, including legal fees and administrative expenses, incurred by the Village in defending
itself with regard to any claim identified in Section 12.C of this Agreement, if the Residential
Developer or Retail Developer is obligated to defend the Village against such claim and has
failed to do so.
SECTION 13 [INTENTIONALLY OMITTED.]
SECTION 14 NATURE, SURVIVAL AND TRANSFER OF OBLIGATIONS.

A.

Binding Effect.
1.

Residential Developer. The obligations assumed by, and the rights that
accrue to, the Residential Developer under this Agreement run with the
land and are binding upon and benefit the Residential Developer, each of
its successors and assigns (excluding any lessees or tenants of the
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Residential Parcel), the Residential Parcel, and each future successor legal
or beneficial owner of all or any portion of the Residential Parcel.
2.

Retail Developer. The obligations assumed by, and the rights that accrue
to, the Retail Developer under this Agreement run with the land and are
binding upon and benefit the Retail Developer, each of its successors and
assigns (excluding any lessees or tenants of the Retail Parcel), the Retail
Parcel and each future successor legal or beneficial owner of all or any
portion of the Retail Parcel.

B.
Successors and Transferees. To assure that all grantees, successors, assigns,
and successor owners have notice of this Agreement and the obligations created by it, at all
times prior to the Village's issuance of the Certificate of Completion - Sales Tax Rebate Note
and Certificate of Completion - TIF Notes, each of the Developer Parties shall:
1.
No later than 30 days after the Effective Date, deposit with the Village Clerk,
concurrent with the Village's approval of this Agreement, any consents or other documents
necessary to authorize the Village to record this Agreement in the office of the Cook County
Recorder of Deeds;
2.
Notify the Village in writing at least 30 days prior to transferring a legal or
beneficial interest in any portion of the Redevelopment Property to any Person not a Party to this
Agreement (excluding any lessees or tenants of the Redevelopment Property). In the case of a
transfer of a legal or beneficial interest to an Affiliate of a Party, the Party shall provide notice to
the Village no later than 30 days after the transfer;
3.
Incorporate, by reference, this Agreement into any and all real estate sales
contracts entered into for the transfer of all or any portion of the Redevelopment Property to any
Person not a Party to this Agreement; and
4.
Except as provided in Section 14.D of this Agreement, require, prior to the
transfer of all or any portion of the Redevelopment Property, or any legal or equitable interest
therein, to any Person not a Party to this Agreement (excluding any lessees or tenants of the
Redevelopment Property), the transferee of the Redevelopment Property or of said portion of or
interest in the Redevelopment Property to execute an enforceable written agreement, in
substantially the form attached to this Agreement as Exhibit K, in which such Person agrees to
be bound by the provisions of this Agreement ("Transferee Assumption Agreement") and (i) if
Substantial Completion - Retail Project has not occurred, to provide the Village, upon request,
with reasonable evidence that the transferee either (a) has the financial ability to complete the
Retail Project or (b) has senior personnel or representatives that have, in the aggregate,
developed at least three assets similar in size, type, and scope as the Retail Project, within the
15-year period prior to the transfer or (ii) if Substantial Completion - Residential Project has not
occurred, to provide the Village, upon request, with reasonable evidence that the transferee
either (a) has the financial ability to complete the Residential Project or (b) has senior personnel
or representatives that have, in the aggregate, developed at least three assets similar in size,
type, and scope as the Residential Project, within the 15-year period prior to the transfer. The
Village agrees that upon a successor becoming bound to the obligation created in the manner
provided in this Agreement and providing the financial assurances required pursuant to this
Agreement, the liability of the Developer Party, will be released to the extent of the transferee's
assumption of the liability. The failure of the Developer Party to provide the Village with a copy
of a Transferee Assumption Agreement fully executed by the transferee and, if requested by the
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Village, with the transferee's proposed assurances of financial ability to meet the any remaining
obligations of the Developer Party under this Agreement, before completing any transfer, will
result in the Developer Party remaining fully liable for all of its obligations under this Agreement
but will not relieve the transferee of its liability for all such obligations as a successor to the
Developer Party.
C.
Transfer Defined. For purposes of this Agreement, the term "transfer" includes,
without limitation, any assignment, sale, transfer to a transfer in trust, or other disposition of the
Redevelopment Property, or any beneficial interest in the Redevelopment Property, in whole or
in part, by voluntary sale, sale and leaseback, consolidation, or otherwise. "Transfer" does not
include any of the following, which shall not be deemed to be unpermitted transactions:
involuntary sale, foreclosure, transfer to a receiver or a trustee in bankruptcy, mortgage or
collateral assignment in connection with financing, lease, license, or occupancy agreement,
easement, transfer by operation of law, or the conveyance of the Residential Parcel to the
Residential Developer or of any legal or beneficial interest in the Residential Developer.
D.
Mortgagees of Redevelopment Property. This Agreement is and will be binding
on all mortgagees of the Redevelopment Property or other secured parties automatically upon
such mortgagee assuming title to the Redevelopment Property, in whole or in part, by a
foreclosure or a deed in lieu of foreclosure without the necessity of entering into a Transferee
Assumption Agreement. Until such time, however, a mortgagee or other secured party will have
no personal liability hereunder.
SECTION 15 TERM.

The provisions of this Agreement run with and bind the Mall Property and inure to the
benefit of, are enforceable by, and obligate the Parties and any of their respective legal
representatives, heirs, grantees, successors, and assigns, from the Effective Date until the
expiration of the TIF District on December 31, 2043, or the date upon which all Parties have
satisfied all their obligations under this Agreement, whichever is earlier (the "Term'). The
expiration of the Term will not bar any claim for an Event of Default of this Agreement that accrued
prior to such expiration. In addition, the indemnity and defense obligations set forth in Section 12
of this Agreement will survive the termination of this Agreement with respect to any claim, for
which an indemnification and defense obligation exists, that accrues during the Term. If any of
the privileges or rights created by this Agreement would otherwise be unlawful or void for violation
of: (i) the rule against perpetuities or some analogous statutory provision; (ii) the rule restricting
restraints on alienation; or (iii) any other statutory or common law rules imposing time limits, then
the affected privilege or right will continue only until 21 years after the death of the last survivor of
the now living lawful descendants of Jay Robert Pritzker, the current Governor of the State of
Illinois, or for any shorter period that may be required to sustain the validity of the affected privilege
or right.
SECTION 16 REPRESENTATIONS, COVENANTS, AND WARRANTIES.
A.

The Developer Parties.

The Developer Parties, and the Persons executing this Agreement on behalf of
the Developer Parties, each represent, warrant, and covenant, as of the date of this Agreement,
that:
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1.
The Developer Party is duly organized, validly existing, and authorized to
conduct business in the State of Illinois;
2.
The Developer Party has the authority to enter into, execute, deliver and
perform this Agreement;
3.
The execution, delivery and performance by the Developer Party of this
Agreement has been duly authorized by all necessary corporate action, and does not and will not
violate its organizational documents, as amended and supplemented, any of the applicable
Requirements of Law, or constitute a breach of or default under, or require any consent under,
any agreement, instrument, or document to which the Developer Party is now a party or by which
the Developer Party is now or may become bound;
4.
There are no actions or proceedings by or before any court, governmental
commission, board, bureau or any other administrative agency pending, threatened, or affecting
the Developer Party which would impair its ability to perform under this Agreement;
5.
The Developer Party will apply for and will maintain all government permits,
certificates, and consents (including, without limitation, appropriate environmental approvals)
necessary to conduct its business and to construct and complete its obligations as required by
this Agreement;
6.
The Developer Party has sufficient financial and economic resources to
implement and complete its obligations under this Agreement;
7.
The Developer Party has no knowledge of any financial liabilities,
contingent or otherwise, of the Developer Party which might have a material adverse effect upon
its ability to perform its obligations under this Agreement; and
8.
The information provided to the Village by the Developer Party in support
of its request for receipt of Incentive Payments regarding the following is true and correct in all
material respects, and the Developer Party acknowledges that the Village has entered into this
Agreement in reliance on this information and the representation and warranty by the Developer
Party that this information is true and correct in all material respects:

8.

a.

the capabilities of the Developer Parties to finance, construct, and
complete the Redevelopment Project;

b.

the identities of, and all legal relationships between and among, the
Developer Parties;

c.

the current financial condition of the portions of the Mall Property
owned by the Retail Developer and the Mall Building Owner
including leasing information and vacancy rates; and

d.

the necessity of the financial incentives provided for herein to close
a gap between privately available financing and the total cost of the
Redevelopment Project.

Additional Developer Warranties and Covenants.
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1.
Open Book Development. The Redevelopment Project shall be an "open
book" project, meaning that the Retail Developer and Residential Developer and their general
contractors will assure continuing access to the Village's agents for the purpose of reviewing and
auditing their respective books and records to the extent necessary to determine the costs of the
Redevelopment Project. The Retail Developer and Residential Developer shall make available to
the Village for inspection by the Village Manager, within seven days after receipt of notice from
the Village, copies of any partnership, limited liability operating agreements or joint venture
agreements pertaining to the Redevelopment Project to which it is a party. The Village shall treat
any such agreement as confidential business information under the Illinois Freedom of
Information Act. The foregoing Village review rights shall terminate one year after the date on
which a certificate of occupancy is issued for (i) the Retail Project (as to the Retail Developer) and
(ii) the Residential Building (as to the Residential Developer), unless (at the time of certificate of
occupancy issuance) such parties have failed to make available any such books and/or records
requested in writing by the Village, in which case the Village's review rights shall continue until
such books and/or records are provided.
2.
Reputable Contractors. The Developer Parties shall exercise prudence and
good faith in attempting to contract with Persons who are reputable and experienced in their
respective areas for the provision of services or material for the design and construction of the
Overall Project at costs not in excess of market rates. The obligations set forth in this Section
16.B.2 shall terminate with respect to the Developer Parties upon the issuance of the certificate
of occupancy for the last Building on in the Redevelopment Project and the Adjacent Retail Project
and the Mall Renovation Project.

C.
Village. The Village represents, warrants and agrees as the basis for the
undertakings on its part contained in this Agreement that:
1.
The Village is a municipal corporation duly organized and validly existing
under the law of the State of Illinois and has all requisite corporate power and authority to enter
into this Agreement.
2.
The execution, delivery and the performance of this Agreement and the
consummation by the Village of the transactions provided for herein and the compliance with the
provisions of this Agreement: (1) have been duly authorized by all necessary corporate action on
the part of the Village, (2) require no other consents, approvals or authorizations on the part of
the Village in connection with the Villages execution and delivery of this Agreement, and (3) will
not, by lapse of time, giving of notice or otherwise result in any breach of any term, condition or
provision of any indenture, agreement or other instrument to which the Village is subject.
3.
To the best of the Villages knowledge, there are no proceedings pending
against or affecting the Village in any court or before any governmental authority that involves the
possibility of materially or adversely affecting the ability of the Village to perform its obligations
under this Agreement.
4.
To the best of the Village's knowledge, which knowledge is based
exclusively on the reports received by the Village from the Illinois Department of Revenue, the
sales originating at the Mall Property during calendar year 2017 equaled approximately
$200,000,000.
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SECTION 17 DEFAULT.
A.
Events of Default by Developer. The following events are "Developer Events of
Default' (and, individually, a "Developer Event of Default'} under this Agreement, but only with
respect to the Developer Party to which the event applies:
1.
If (i) any representation made by any Developer Party in this Agreement,
or in any certificate, notice, demand or request made by a Developer Party in writing and
delivered to the Village pursuant to or in connection with this Agreement, proves to be untrue or
incorrect in any material respect as of the date made, (ii) such untruth or incorrect statement is
capable of being corrected or withdrawn, and (iii) such untruth or incorrect statement is not
corrected or withdrawn within 15 days after the Developer party receives written notice from the
Village of such untruth or incorrect statement.
2.
Subject to an Uncontrollable Circumstance, failure by any Developer Party
for a period of 30 days after written notice thereof in the performance or breach of any covenant,
warranty or obligation contained in this Agreement; provided, however, that such failure will not
constitute a Developer Event of Default if such failure cannot reasonably be cured within said 30
days and the Developer Party, within said 30 days, initiates and diligently pursues appropriate
measures to remedy the failure and in any event cures such failure within 90 days after such
notice.
3.
The entry of a decree or order for relief by a court having jurisdiction in the
premises in respect of the Residential Developer or Retail Developer in an involuntary case under
the federal bankruptcy laws, as now or hereafter constituted, or any other applicable federal or
state bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar official) of the Residential Developer or Retail
Developer for any substantial part of its property, or ordering the winding-up or liquidation of its
affairs and the continuance of any such decree or order unstayed and in effect for a period of 60
consecutive days.
4.
The commencement by the Residential Developer or Retail Developer of a
voluntary case under the federal bankruptcy laws, as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other similar law, or the consent by the
Residential Developer or Retail Developer to the appointment of or taking possession by a
receiver, liquidator, assignee, trustee, custodian, sequestrator (or similar official) of the
Residential Developer or Retail Developer or of any substantial part of the Residential Parcel (by
the Residential Developer) or Retail Parcel (by the Retail Developer), or the making by any such
entity of any assignment for the benefit of creditors or the failure of the Residential Developer or
Retail Developer generally to pay such entity's debts as such debts become due or the taking of
action by the Residential Developer or Retail Developer in furtherance of any of the foregoing, or
a petition is filed in bankruptcy by others that is not dismissed within 60 days after filing.
5.
At any time prior to the Village's issuance of the Certificate of Completion
- Sales Tax Rebate Note and Certificate of Completion - TIF Notes, sale, assignment, or transfer
of the Residential Parcel by the Residential Developer or of the Retail Parcel by the Retail
Developer without timely delivering to the Village a Transferee Assumption Agreement required
by Section 14.B.4, but only if, within 90 days after receiving written notice of such failure from the
Village, the assignee or transferee fails to execute a Transferee Assumption Agreement stating
(i) that the transferee agrees to be bound by the provisions of this Agreement and (ii) if, at the
time such notice is received (a) there has not occurred Substantial Completion - Residential
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Project, and the transferee is the transferee of the Residential Developer, reasonable evidence
that the transferee either (1) has the financial ability to complete the Residential Project or (2) has
senior personnel or representatives that have, in the aggregate, developed at least three assets
similar in size, type, and scope as the Residential Project, within the 15-year period prior to the
transfer or (b) there has not occurred Substantial Completion - Retail Project, and the transferee
is the transferee of the Retail Developer, reasonable evidence that the transferee either (1) has
the financial ability to complete the Retail Project or (2) has senior personnel or representatives
that have, in the aggregate, developed at least three assets similar in size, type, and scope as
the Retail Project, within the 15-year period prior to the transfer.
6.
At any time prior to the Village's issuance of the Certificate of Completion
- Sales Tax Rebate Note and Certificate of Completion - TIF Notes, change in the organizational
status of the Residential Developer or Retail Developer except in accordance with the Transferee
Assumption Agreement provisions in Section 14 of this Agreement, but only if the Residential
Developer or Retail Developer, or any entity involved in such organization status change, do not
provide information to establish compliance with Section 14, within 90 days after receiving written
notice of such event from the Village.
7.
The Residential Developer abandons the development of the Residential
Parcel or the Retail Developer abandons the development of the Retail Parcel. Abandonment
will be deemed to have occurred when work stops on the development of the Residential Parcel
or Retail Parcel (as the case may be) Property for more than 90 days (plus one day for each day
upon which work is limited because of Uncontrollable Circumstances), unless otherwise
permitted by this Agreement, but only if the Residential Developer or Retail Developer (as the
case may be) does not re-commence work within 90 days after receiving written notice of such
event from the Village. The failure of the Residential Developer or Retail Developer to secure
any other approvals required for the development or construction of the Residential Parcel or
Retail Parcel, respectively, (other than a failure resulting from an Uncontrollable Circumstance)
will not be a valid defense to abandonment.
8.
A Developer Party fails, for 90 days after written notice, to comply with the
Requirements of Law in relation to the construction and maintenance of the Improvements
contemplated by this Agreement.
B.
Events of Default by the Village. The following are "Village Events of Default'
under this Agreement:
1.
If any representation made by the Village in this Agreement, or in any
certificate, notice, demand or request made by a Party hereto, in writing and delivered to a
Developer Party, pursuant to or in connection with any of said documents, proves to be untrue or
incorrect in any material respect as of the date made.
2.
Subject to an Uncontrollable Circumstance, failure by the Village for a
period of 60 days after written notice thereof in the performance or breach of any covenant,
warranty or obligation contained in this Agreement; provided, however, that such failure will not
constitute a Village Event of Default if such failure cannot be reasonably cured within said 60 days
and the Village, within said 60 days, initiates and diligently pursues appropriate measures to
remedy the failure and in any event cures such failure within 120 days after such notice.

c.

Remedies for Defaylt.

In the case of a Party's Event of Default under this

Agreement:
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1.
Except as otherwise provided in this Agreement, the non-defaulting Party
may institute such proceedings in law or in equity, by suit, action, mandamus, or any other
proceeding, as may be necessary or desirable in its opinion to cure or remedy such Event of
Default, including, but not limited to, proceedings to compel specific performance of the defaulting
Party's obligations under this Agreement.
2.
In addition to every other remedy permitted by law for the enforcement of
the terms of this Agreement, if an act or omission of the Residential Developer or the Retail
Developer is an uncured Developer Event of Default (as defined in Section 17.A), the Village is
entitled to withhold the issuance of building permits or certificates of occupancy for any and all
Buildings and Structures for any portion of the Residential Parcel or Retail Parcel (as the case
may be); except that the Village shall not withhold the issuance of any building permit or certificate
of occupancy if there exists a good faith dispute between the Residential Developer or Retail
Developer and the Village as to whether the acts or omissions of the Residential Developer or
Retail Developer constitute a Developer Event of Default as provided in Section 17 .A.
3.
In case the Village has proceeded to enforce its rights under this
Agreement and such proceedings have been discontinued or abandoned for any reason, then,
and in every such case, the Developer Parties and the Village will be restored respectively to their
several positions and rights hereunder, and all rights, remedies and powers of the Developer
Parties and the Village will continue as though no such proceedings had been taken.
Nothing in this Agreement shall prohibit or limit the Village from exercising any remedy available
to it under the Village Code, the Zoning Code, or the Subdivision Code, expect that, if such a
remedy conflicts with a Developer Party's rights under this Agreement, the Village may not
exercise such remedy and this Agreement will control.
4.
Notwithstanding any other provision of this Agreement, if there is a
violation of Section 4.F.4 of this Agreement arising solely from the violation of the Lease Covenant
(as defined in Section 4.F.4 of this Agreement) by an Initial Tenant with an Existing Location, and
is not the result of any action or omission of the Retail Developer, then the Village's sole remedy
for such Developer Event of Default will be to exclude the Sales Tax Revenue generated by the
Initial Tenant of Box A that violated the Lease Covenant from the Municipal Sales Tax Revenue
used to compute the Pledged Sales Taxes under Section 11.A of this Agreement.

D.
Limitations. Notwithstanding anything to the contrary contained in this
Agreement, including the provisions of this Section 17, the Developer Parties agree that they will
not seek, and that they do 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 of the Village, on account of the negotiation, execution
or breach of any of the terms and conditions of this Agreement; however, in no event shall the
foregoing limitation prohibit any Developer Party from pursuing (i) all rights and remedies to
which it is entitled under Section 17.C.1 above if the Village fails to pay an Incentive Payment or
other monetary amount due to such Developer Party (although any monetary damages for such
failure will be limited to the amount of the Incentive Payments or monetary amounts due and
unpaid) and (ii) its reimbursement rights, if any, under Section 17.E. The Parties hereby waive
any right to pursue consequential or punitive damages.
E.
Prevailing Party. In the event of a judicial proceeding brought by one Party
against the other Party, the prevailing Party in the judicial proceeding will be entitled to
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reimbursement from the unsuccessful Party of all costs and expenses, including reasonable
attorneys' fees, incurred in connection with the judicial proceeding.

SECTION 18 GENERAL PROVISIONS.
A.
Notice. All notices required or permitted to be given under this Agreement shall be
given by the Parties by: (1) personal delivery; (2) deposit in the United States mail, enclosed in a
sealed envelope with first class postage thereon sent certified return receipt confirmation; or (3)
deposit with a nationally recognized overnight delivery service, addressed as stated in this Section
18.A with signature required for delivery confirmation. The address of any Party may be changed
by written notice to the other Parties. Any mailed notice will be deemed to have been given and
received within three days after the same has been mailed and any notice given by overnight
courier will be deemed to have been given and received within 24 hours after deposit and receipt
is confirmed. Notices and communications to the Parties shall be addressed to, and delivered at,
the following addresses:
Notices and communications to the Village shall be addressed to, and delivered at, the
following address:
Village of Northbrook
1225 Cedar Lane
Northbrook, IL 60062
Attention: Village Manager
With a copy to:
Steven M. Elrod
Holland & Knight LLP
150 N Riverside Plaza
Suite 2700
Chicago, IL 60606
Notices and communications to the Retail Developer shall be addressed to, and delivered
at, the following addresses:
Northbrook Anchor Acquisition, LLC
c/o Brookfield Properties
350 N. Orleans St., Suite 300
Chicago, IL 60654
Attn: Adam Tritt
With a copy to:
Northbrook Anchor Acquisition, LLC
c/o Brookfield Properties
350 N. Orleans St., Suite 300
Chicago, IL 60654
Attn: General Counsel
Notices and communications to the Residential Developer shall be addressed to, and
delivered at, the following addresses:
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NBC RESI JV 1 LLC
c/o Brookfield Properties
350 N. Orleans St., Suite 300
Chicago, IL 60654
Attn: Adam Tritt
With a copy to:
NBC RESI JV 1 LLC
c/o Brookfield Properties
350 N. Orleans St., Suite 300
Chicago, IL 60654
Attn: General Counsel
Notices and communications to the Mall Building Owner shall be addressed to, and
delivered at, the following addresses:
Westcoast Estates
c/o Brookfield Properties
350 N. Orleans St., Suite 300
Chicago, IL 60654
Attn: Adam Tritt
With a copy to:
Westcoast Estates
c/o Brookfield Properties
350 N. Orleans St., Suite 300
Chicago, IL 60654
Attn: General Counsel

8.
Time of the Essence. Time is of the essence in the performance of all terms and
provisions of this Agreement.

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

D.
Exhibits/Conflicts. Exhibits A through M 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 will control.
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E.

Amendments and Modifications.

1.
Written Amendment Required. No amendment or modification to this
Agreement will be effective unless and until it is reduced to writing and approved and executed
by all parties to this Agreement in accordance with all applicable statutory procedures.
2.
Amendments to Approved Documents. Amendments or modifications to
the Redevelopment Special Permit Ordinance, the Final Development Plan, or the Final
Northbrook Court Plat of Subdivision may be considered and acted on by the Corporate
Authorities without the same being deemed an amendment or modification to this Agreement,
provided that all applicable procedural requirements of the Zoning Code and Subdivision Code
and the provisions of this Agreement are satisfied.

F.
Governing Law. This Agreement is governed by, and will be enforced in
accordance with, the internal laws, but not the conflicts of laws rules, of the State of Illinois.
G.
Changes in Laws. Unless otherwise explicitly provided in this Agreement, any
reference to any Requirements of Law includes any modifications of, or amendments to such
Requirements of Law as may, from time to time, hereinafter occur.
H.
Non-Waiver. No Party is under any obligation to exercise any of the rights granted
to it in this Agreement. The failure of a Party to exercise at any time any right granted to such
Party will not be deemed or construed to be a waiver of that right, nor will the failure void or affect
such Party's right to enforce that right or any other right.

I.
Severability. It is hereby expressed to be the intent of the Parties hereto 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 will
not be impaired thereby, but the remaining provisions will 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.
J.
Assignments. Except as provided in Section 14 of this Agreement, the
Residential Developer and Retail Developer may not assign this Agreement, in whole or in part,
or any of its rights or obligations under this Agreement, without the prior express written approval
of the Village, which approval may be withheld in the sole and unfettered discretion of the Village.

K.
No Third Party Beneficiaries. No claim as a third party beneficiary under this
Agreement by any Person may be made, or will be valid, against any Party hereto.

L.
Interpretation. This Agreement is to be construed without regard to the identity of
the Party who drafted the various provisions of this Agreement. Each provision of this Agreement
is to be construed as though both parties to this Agreement participated equally in the drafting
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of this Agreement. Any rule or construction that a document is to be construed against the
drafting Party is not applicable to this Agreement.

M.
Headings. The table of contents, heading, 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.

N.
Recording. The Village will record this Agreement against the Mall Property, at
the sole cost and expense of the Developer Parties, with the Office of the Cook County Recorder
of Deeds promptly following the full execution of this Agreement by the Parties.

0.
Counterparts. This Agreement may be executed in counterparts, each of which
will constitute an original document and together will constitute the same instrument.

[END OF TEXT- SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have affixed their signatures the date and
year first above written.
VILLAGE OF NORTHBROOK, an Illinois
home rule municipal corporation

By:

lMu//lJ.; ~

Its: Village President
ATTEST:

By:

r

.
~

)(]A_

Its: Village Clerk

#68322698_vl
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RETAIL DEVELOPER:
NORTHBROOK ANCHOR ACQUISITION, LLC,
a Delaware limited liability company

By:

4/f -1¢

~ R t['~uthorized Signatory

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a otary Public in and for the County and State aforesaid, DO
HEREBY CERTIFY, that
· l .~
, as an Authorized Signatory of
NORTHBROOK ANCHOR ACQU ITI N, LLC, a Delaware limited liability company, personally
known to me to be the same person whose name is subscribed to the foregoing instrument
appeared before me this day in person and acknowledged that he/she signed and delivered
the said instrument on behalf of the limited liability company as the free and voluntary act of
the limited liability company for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal thisofJ day

My commission expires:

{(}-

of~· ~019.

J7 , ,. c;/AJ:UJ
(SEAL)

OIFFi!::!Al SE.At

Ft lEWJUH.HJJWS!<A
i\IOTAHY PUBLIC, STllTE OF ILLINOIS
Commission Expires Oct 17, 2020
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RESIDENTIAL DEVELOPER:
NBC RES! JV 1 LLC,
a Delaware limited liability company

By:

4~ ~

?

~ JZ. 1~Authorized Signatory

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a otary Public in and for the County and State aforesaid, DO
HEREBY CERTIFY, that
,
~·
as an Authorized Signatory of
NBC RESI JV 1 LLC, a Delawar, lim.· ed liabi 1ty company, personally known to me to be the
same person whose name is su scribed to the foregoing instrument appeared before me this
day in person and acknowledged that he/she signed and delivered the said instrument on
behalf of the limited liability company as the free and voluntary act of the limited liability
company for the uses and purposes therein set forth.

l

,

GIVEN under my hand and Notarial Seal thisJJ day of _-14---+-

My commission expires:

ff /7 ·" ~ 2iJ
r

(SEAL)

NOTl\F1Y PUBLIC, STATE OF iLLli\IOIS
Commission E)q:iires Oct 17, 2020
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MALL BUILDING OWNER:
WESTCOAST ESTATES,
a California general partnership

By:
Northbrook Court I L.L.C.,
a Delaware limited liability company,
the majority-in-interest partner
By:

Northbrook Court L.L.C.,
a Delaware limited liability company,
its managing member
By:

GGP Northbrook LLC,
a Delaware limited liability company,
its managing member
By:

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a No . ry Public in apd for the County and State aforesaid, DO
HEREBY CERTIFY, that
. L ~.
, as an Authorized Officer of
GGP Northbrook LLC, a Delaware Ii ite liability ompany, managing member of Northbrook
Court L.L.C., a Delaware limited liability company, managing member of Northbrook Court I
L.L.C., a Delaware limited liability company, the majority-in-interest partner of WESTCOAST
ESTATES, a California general partnership, personally known to me to be the same person
whose name is subscribed to the foregoing instrument appeared before me this day in person
and acknowledged that he/she signed and delivered the said instrument on behalf of the
general partnership as the free and voluntary act of the general partnership for the uses and
purposes therein set forth.
GIVEN under my hand and Notarial Seal thisc;Js day of -i·'-+--_.,,.'--r-

My commission expires: {Qr (1 )UJ;U)
(SEAL)

Oh"it!At S!E.IU.
~.

NOTAHY PUBLIC, STi\TE OF ILLINOIS
My Commission Expires Oct 17, 2020

#68322698 vl

EXHIBITS

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G-1
Exhibit G-2
Exhibit G-3
Exhibit H
Exhibit I
Exhibit J
Exhibit K
Exhibit L
Exhibit M
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Form of Letter of Credit
Depiction of the Mall Building
Depiction of the Mall Property
Preliminary Development Plan
Legal Description of the Redevelopment Property
Northbrook Court Refresh Document
Form of Tax-Exempt Residential TIF Note
Form of Tax-Exempt Retail TIF Note
Form of Taxable Retail TIF Note
Eligible Costs
Form of Certification Request
Form of Sales Tax Rebate Note
Transferee Assumption Agreement
Tentative Plat
Depiction of Area of Adjacent Retail Project
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EXHIBIT B
DEPICTION OF MALL BUILDING
Northbrook Court Mall Building prepared by Brookfield Properties consisting of one sheet, with a
latest revision date of June 2019.
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EXHIBITC
DEPICTION OF MALL PROPERTY

Northbrook Court Mall Property Site Plan prepared by V3 Engineering consisting of one sheet,
with a latest revision date of May 14, 2019.
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EXHIBIT D
PRELIMINARY DEVELOPMENT PLAN
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NORTHBROOK COURT

Res1dent1al Unit Summary
Unit Type
Studio

RETAIL

Unit Count

Average Area

3::?

575 sf

l-Bedroo111

110

/SO.sf

.I-Bed

47

92Ssf

f

Oen

2·Bedroom

9,1

1,150.sf

2·Bed +Den

Hi

1,300sf

16

1,400 sl

315

939sf

3-Bedromn
Total

H

!

T

F C

l

S

Main214826701!0
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EXTENTS OF
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SPEED TABLE TO
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Unit Type

AMENITY
_BELOW,

Studio

c1
RETAIL

RETAIL
,·BELOW

BELOW

'-,o

0

Ma•n21482670BO

Unlt count

Average Area

32

575 sf

1-Bedroom

110

"/50sf

1-Bed +Den

47

925 sf
1,lSOsf

2-B~droom

94

2.·Bed + 01)n

16

l,300$f

3·Bedroom

16

1,400

Total

315
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NORTHBROOK COURT
ResidPnt1al Unit Summary
Unit Type

RESIDENTIAL

Stt1dio

o(~'~
~~===di)o
0

Unit Count

Average Area

32

575.sf

1-Bedroom

110

750sf

1-Bed +Den

47

925 sf

:?·B('.droom

9<1

1,150 sf

2-Beli-<- Den

16

l,300sf

3-Bedroorn

16

1,400:>{

315

939 sf

Total

I
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l

S

1845 Woodall Rodgers Freeway, Suite 1500
Dallas, Texas 75201
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COURTS OF
NORTHBROOK
RES. STREET
+104.0' - +106.0'
[657'-659')

1

45

RING ROAD
_,.,

ACCESS DRIVE
·-!~+110.0' - 117.0''i->'

SURFACE
PARKING

+104.0'- +106.0'
_[_6~?·-~~'~'L

[663'-670'}

1

SURFACE
PARKING
(VARIES)

_(~~-~IE~) __

- E!W SECTION
·-rSITE
. -= 30•:0··-------------
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GLEN BROOK
COUNTRYSIDE
RESIDENTIAL HOMES

PL
BOX A ROOF - -1128.9' [682.0'j

I

I
2
45

LOWER LEVEL PARKING +96,9 {650.0']

SURFACE PARKING LOT
+98.9'!(+/-) 652.0J

LOADING
+97.7' 650.8']

RING ROAD
+98.9'
!(+/-) 652.0)

SURFACE
PARKING LOT
+98.9' [{+/-) 652.0}

SITE - N/S SECTION
1",.,30'-0"

RES. ROOF +176.4' [729.5'

GLENBROOK
COUNTRYSIDE
RESIDENTIAL HOMES

SURFACE
PARKING LOT
+98.9' !(+/-) 652.0]

! --

RING ROAD
+98.9'
!(+/-) 652.0)

RING ROAD
(ELEV. VARIES)_

TENANT D
+ 100.0' !653.1']

II-

-;--1
PROJECT NO.

3
SITE - N/S SECTION 2
'45 .1"=30'-0"
--------

SITE SECTIONS

SITE PLAN SUBMITTAL
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..-,......_SHADE TOLERANT
GROUNDCOVER ANc;'.

@y=no

PERENNIALS ON 6 -
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2CVWK

I
:

I GTIS

l:"""'

I UCMG

TYP.

OUTCROPPING STONE. TYP.

PLANTING AREA, TYP.:
33% SHRUBS;
33% GRASSES AND PERENNIALS
33% GROUNDCOVER
I GTIS

2 MJ
2QI

2 CO
NO-MOW FESCUE

\
I ;~~~~ ~l~G ROAD ENLARGEMENT PLAN

l"*'*'iws**1**"'1¥i!WJii~

83
NO~

H<

SOUTH RING ROAD
LANDSCAPE PLAN

SITE PLAN SUBMITTAL
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OMNI PLAN
NOTE. SEE DETAILS A - EI L 1.00 FOR VILLAGE
OF NORTHBROOK PLANTING DETAILS AND
TRE
RESERVATION NOTES.
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33% PERENNIALS,
33% GROUNDCOVER

POOL DECK
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PLANT PALETTE
VARIES
SEE PLANT LIST FOR PROPER
SPACING OF PLANT MATERIAL

NOTE: QUANTITIES ON THE PLANT LIST ARE PROVIDED FOR INFORMATION ONLY. PLANT QUANTITIES UNDER THE CONTRACT ARE INDICATED ON THE PLANS. IN THE EVENT OF ANY

DISCREPANCIES, THE CONTRACT SHALL BE BASED ON THE QUANTITIES SHOWN ON THE PLANS.

CODE
AMM
CO

~

BOTANICAL NAME

COMMON NAME

ACER MIYABEI 'MORTON'
CEL TIS OCCIDENT ALIS

QTY CAL

STATE STREET MAPLE
COMMON HACKBERRY

HT

3"

0

SPRD 1 _R_O,B&70~T-+R~E=M~A~R=K~S===-==--------j

J"

l1RCHITECTS
1845 Woodall Rodgers Freeway, Suite 1500

SINGLE STRAIGHT TRUNK, SPECIMEN QUALITY
SINGLE STRAIGHT TRUNK, SPECIMEN QUALITY, SPRING DlG ONLY

B&B

OMNI PLAN

NOTE: SEE DETAILS A" E fl 1.00 FOR VILLAGE
OF NORTHBROOK PLANTING DETAILS AND
TREE PRESERVATION NOTES.

Dallas, Texas 75201

~ 1-'G.,.BA'"G,.__+-"G"IN~K=G=O=B~IL=O=BA~'=AU"-T'-'U~M~N~G~O=L~D_'---------t-AC"U"c'TcoU"cM=N=GeoOcoLeoDO"GeclN=K'O'Gc"'O------+---+··~:~::-+--+~-t-"B&"-B'--lt-e'"'N~Go=L·E=-S=T~RA'"l°'G~HT=-T=R'"U~N~K~,S~PE'-'CcclM..,E".:'.N_-,Q,,,u~AL"'IT.,Y______-j

~ p~~C

QB
TTS
UCMG

~::~~~~~D~~E~ll~~~~'MORTON

~~~~:;l~~F:~~;~EN PLANE TREE

CIRCLE'
UERCUS BICOLOR
T!LIA TOMENTOSA 'STERLING'
ULMUS CARPINIFOLIA 'MORTON GLOSSY'

SWAMP WHITE OAK
STERLING SILVER LINDEN
TRIUMPH ELM

~:: ~:~~~~ ~~~:g~~ ~~~~~: ~;~~:~~~ g~~~:~~. SPRING DIG ONLY

3"
3"
3"

B&B
B&B
B&B

3"

WWW omnip!all com

Copy,.ghtl!;l2017

SINGLE STRAIGHT TRUNK, SPECIMEN QUALITY, SPRING DIG ONLY
SINGLE STRAIGHT TRUNK, SPECIMEN QUALITY
SINGLE STRAIGHT TRUNK, SPECIMEN QUALITY

~~1-'-A~~~AB,.__l-'c~~~=~~~G'-'~~C:'-':C=E~C'~~:;=RA=TA~N=D=IF=LO~RA~·A~U~T=U~M~N=B~Rl=LL~IA~N~C=E'_ _ _-TC;~A~~:~~~~~~~~~~E~~~lt=-,~~~~E~AP~P=LE~S=ER~V~IC=E=BE~R~RY~-t-----l---t-':=-:-+--t·--C0::.=·:'--1~~=~o=~~C-:~:;~C':=~~::~:~~:=;=~~=:~~=:~~:~~~=~-:----.~---~---j

~ f-'C~A~B~l-"~u~ox=.~=~~~~:~:~B~~E~~B:~,~~~~:~L~~~~'N~·--------·~--rc~=v~~~=E~~H~':~L~~N~v:~~=~~~~~~~~~~~~g~~~W~O~O~D~--t-----l~-r-c~~~::-+~--t--c':.~~~~!~'.~~::~~~~~~=~~~~~~~~---------------j
0

1

~ r-cEA=CH~c-~;;_,~oo~T~~~~MEA~u~;T~;LA~·~~=:;.~R~~zg~~~;~:~~~;u~s~·-~~-~~----t~~~e,~~~~~~~~~~~~~~~~~o~B~~~~~~T~E•~-----1~----l-~~+-',~.-+~:~~:~:-j--~:~;____,~;~~6~~~g~~~~=~~~~~i~~-~~---~-------j
FG
HPJ
JAC
RAGL
RAGM

SBG
SPMK

TMT
VDCL

AM
AMS
BVT

HBM
HGT
HPB
HMPP

LMV
NFW
RH
SAi
~.

FOTHERG!LLA GARDENll
HYDRANGEA PANICULATA 1ANE'
JUNIPERUS ANDORRA COMPACT A
RHUS AROMATICA 'GRO-LOW'
RlBES ALPINUM 'GREEN MOUND'
SPIRAEA X BUMALDA 'GOLDFLAME'
SYRINGA PATULA 'MISS KIM'
TAXUS X MEDIA 'TAUNTONll'
VIBURNUM DENTATUM 'CHICAGO LUSTRE'

. DWARF FOTHERGILLA
LITTLE UME HYDRANGEA
YOUNGSTOWN ANDORRA JUNIPER
GRO-LOW FRAGRANT SUMAC
GREEN MOUND ALPINE CURRANT
GOLDFLAME IAPANESE SPIREA
MISS KIM MANCHURIAN LILAC
TAUNTON YEW
CHICAGO LUSTRE ARROWWOOD VIBURNUM

24"
36"
7"

24"
18"
18"
36"
36"
8'

36"
10'

ORNAMENTAL ONION

ALLIUM 'MILLEN!UM'
ACHILLEA 'MOONSHINE'
BAPTISIA K VARllCOLOR 'TWILITE' TWILITE PRAIR!EBLUES
HOST A 'BLUE MOUSE EARS'
HOST A 'GOLDEN TIARA'
HOST A PANDORA'S BOX
HEUCHERA MICRANTHA 'PALACE PURPLE'
LIR!OPE MUSCARl 'VARIEGATA'
NEPETA X FAASSENH 'WALKER'S LOW'
PEROVSKIA ATRlPLICIFOLIA
RUDBECKIA GOLDSTURM
RUELLIA HUMILIS
SEDUM "AUTUMN !OY"
SALVIA x SYLVESTRIS 'MAINACHT' MAY NIGHT

MOONSHINE YARROW
FALSE INDIGO
BLUE MOUSE EARS HOST A

PALACE PURPLE CORAL BELLS
VARIEGATED LILYTURF
WALKER'S LOW CATMINT
RUSSIAN SAGE
BLACK EYED SUSAN
r.

.,.,.,
.,

#I
#l
#I
#I
#I
#I
#I

GOLDEN Tl ARA HOSTA
PANDORA'S BOX HOST A

\Mii

#5
#5
#5
#5
#3
#5
B&B
B&B
B&B

#I
#I
#!

DLTI !1'

AUTUMN JOY SEDUM
WOOD SAGE

3'-0" ON
3'-0" ON
4'-0" ON
3'-0" ON
3'-0" ON
3'-0" ON
4'-0" ON
4'-0" ON
8'-0" ON

CENTER
CENTER
CENTER
CENTER
CENTER
CENTER
CENTER
CENTER
CENTER

I '-0" ON CENTER
I '-0" ON CENTER
2'-0" ON CENTER
1'-0" ON CENTER

!'-0" ON CENTER
l'-0" ON CENTER
l'-0" ON CENTER
l'-6" ON CENTER
3'-0" ON CENTER
l'-0" ON CENTER
l'-0" ON CENTER
l'-0" ON CENTER
I '-0" ON CENTER

ORNAMENTAL GRASS, PERENNIAL AND GROUNDCOVER INSTALLATION DETAIL
NOTTO SCALE

SHRUB (DO NOT PRUNE, STAKE, OR
WRAP SHRUBS UNLESS DIRECTED TO DO
SO BY LANDSCAPE ARCHITECT)

l---+--C-A-KF-l--C-ALA_M_A-GR_O_S-Tl-S-AC_U_T_IF_LO-RA-'K_A._R_L-FO_E_R_ST-E-R'·--·------j-KA~R7
L~FO~E~R~ST~E~R~FE~A~TH~E~R~R~EE~D~G~RA~~;c;c---·+---t---t-~-+--t-.~,~~2~'.0~"~07
N~C~E~NT~E~R--~------~~~.-
~

PAH

PENNISETUM ALOPECURO!DES HAMELN

HAMELN DWARF FOUNTAIN GRASS

#I

2'-0" ON CENTER

(.!)

PVN

PANJCUM VIRGATUM 'NORTHWIND'

SWITCH GRASS

#I

3'-0" ON CENTER

a:

SH
SSC
EFC

SPOROBOLUS HETEROLEPIS
SCHIZACHYRIUM SCOPAR!UM CAROUSEL
EUONYMUS FORTUNE! 'COLORATUS'

PRAIRIE DROPSEED
LITTLE BLUESTEM
PURPLELEAF WINTERCREEPER

#l
#I
QT

2'-0" ON CENTER
l'-0" ON CENTER
I '-0" ON CENTER

PACHYSANDRA TERMINALIS

JAPANESE SPURGE

QT

I '-0"' ON CENTER

~

PT

r

&

~ 1--~~1---~~~-~-~~-----~---i---------~----T--+---+---+-~-+--+-~---~----~--~~--~---j

~---.....

NOTE:
INSTALL PER MANUFACTURERS

ALUMINUM EDGING (SOIL RETAINER)

RECOMMENDATIONS

WHERE ADJACENT TO HARDSCAPE

VARIES

~

;, L

:.

<--r-----oE-----

/'!

ROUGHEN EDGES OF PLANTING PIT
TAMP PLANTING MIXTURE AROUND BASE
AND UNDER ROOT BALL TO STABILIZE SHRUB
UNEXCAVATED OR EXISTING SOIL

EXCAVATE SHRUB BED TO BE 3 TIMES
WIDER THAN ROOT BALL DIAMETER

L

~ I F=<~=l=¥=-='S""'"==-==-=.,..-==-=-==-=-==..:.::_=_==<=_=_=«=j

2 SHRUB INSTALLATION DETAIL
NOTTO SCALE

:::--

ROOF SURFACE
DECORATIVE GRAVEL

3

PLANTING MIXTURE BACKFILL

ROOTBALL

11-----1~~~~~~~~~~

T

Northbrook Court
Apartments

~FINISH GRADE

A-----

SLIP SHEET

N

3" DEPTH MULCH LAYER, AFTER SETTLEMENT,
TO EDGE OF PLANTING BED. DO NOT
PLACE MULCH IN CONTACT WITH SHRUB

~-.,~---

12 X 24 X 2 112 MODULAR LIVE
ROOF PLANTER TRAY

Properties

REMOVE ALL TWINE, ROPE, WIRE, BURLAP
AND PLASTIC WRAP FROM TOP HALF OF
ROOT BALL (IF PLANT IS SHIPPED WITH A
WIRE BASKET AROUND THE ROOT BALL,
CUT WIRE IN FOUR PLACES AND FOLD
DOWN 8" INTO PLANTING HOLE)

-----

2~ _V.~l,N"C~A~M~l~N=O~R---------------t-=C=O~M~M=O~N~P=ER~IW~l~N~KL~E~------t-'-i--+-+--t-~Q~T-+=SE~E~PLA=N=S~FO~R~S,~PA~C~l~NG~-------------1
§

Brookfield

CROWN OF ROOT BALL FLUSH WITH
FINISH GRADE LEAVING TRUNK FLARE
VISIBLE AT THE TOP OF THE ROOT BALL
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4" LIVEROOF MODULAR TRAY GREEN ROOF
NOTTO SCALE

~SHADE TREE WITH STRONG CENTRAL LEADER (DO NOT

-....,--~__,,,~

PRUNE, STAKE, OR WRAP TREES UNLESS DIRECTED TO
DO SO BY THE LANDSCAPE ARCHITECT)

MUL Tl-STEM SPECIMEN TREE (DO NOT
PRUNE, STAKE, OR WRAP TREES UNLESS
DIRECTED TO DO SO BY THE LANDSCAPE
ARCHITECT)

TREE WATERING BAG (SEE SPECIFICATIONS) INSTALL
SAME DAY TREE JS PLANTED, BAG TO REMAIN ON TREE
THROUGHOUT WARRANTY PERIOD

TREE WATERING BAG (SEE SPECIFICATIONS)
INSTALL SAME DAY TREE IS PLANTED, BAG TO
REMAIN ON TREE AND KEPT FULL
THROUGHOUT THE GROWING SEASON
DURING FULL WARRANTY PERIOD

CROWN OF ROOT BALL FLUSH WITH FINISH GRADE
LEAVING TRUNK FLARE VISIBLE AT THE TOP OF ROOT
BALL

CROWN OF ROOT BALL FLUSH WITH F!NISH
GRADE LEAVING TRUNK FLARE VISIBLE AT
THE TOP OF ROOT BALL

REMOVE ALL TWINE, ROPE, WIRE, BURLAP, AND PLASTIC
WRAP FROM TOP HALF OF ROOT BALL (IF PLANT IS
SHIPPED WITH A WIRE BASKET AROUND THE ROOT MLL,
CUT WIRE IN FOUR PLACES AND FOLD DOWN 8" INTO
PLANTING HOLE)
~----

REMOVE ALL TWINE, ROPE, WIRE, BURLAP, AND
PLASTIC WRAP FROM TOP HALF OF ROOT BALL
(IF PLANT IS SHIPPED WITH A WIRE BASKET
AROUND THE ROOT BALL, CUT WIRE IN FOUR
PLACES AND FOLD DOWN B" INTO PLANTING
HOLE)

3" DEPTH MULCH LAYER, AFTER SETTLEMENT, IN A 6'
DIAMETER RING. DO NOT PLACE MULCH IN CONTACT
WITH TREE TRUNK

r - - - - ROUGHEN EDGES OF PLANTING
< - - i - - - - - PLANTING MIXTURE BACKFILL

~----

PIT
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ROOT BALL
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Dale

3" DEPTH MULCH LAYER, AFTER SETTLEMENT,
IN A 6' DIAMETER RING. DO NOT PLACE
MULCH IN CONTACT WITH TREE TRUNK

e

ROUGHEN EDGES OF PLANTING PIT
UNEXCAVATED OR EXISTING SOIL

TAMP PLANTING MIXTURE AROUND BASE
AND UNDER ROOT BALL TO STABILIZE TREE
"----~-±===='7------ ROOT BALL ON UNEXCAVATED OR TAMPED
SO!L

i

k

EXCAVATE TREE PIT TO BE 3 TIMES WIDER
THAN THE DIAMETER OF THE ROOT BALL
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EXCAVATE TREE PIT TO BE 3 TIMES WIDER
THAN ROOT BALL DIAMETER
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Execution Version

EXHIBIT G-1
FORM OF TAX-EXEMPT RESIDENTIAL TIF NOTE
No. _ _ __
UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
VILLAGE OF NORTHBROOK
SENIOR LIEN TAX-EXEMPT RESIDENTIAL TAX INCREMENT
ALLOCATION REVENUE NOTE
(NORTHBROOK COURT- MACY'S PARCEL REDEVELOPMENT)

INTEREST RATE

- -%

MATURITY DATE

DATE OF ISSUE

,20_

,20_

REGISTERED OWNER:
MAXIMUM PRINCIPAL AMOUNT: Eight Million Dollars ($8,000,000)
The VILLAGE OF NORTHBROOK, a municipal corporation and a home rule unit of the
State of Illinois, acknowledges itself indebted and for value received hereby promises to pay (but
solely from the sources herein set forth) to the registered owner of this Note, or registered assigns,
the principal amount of this Note on the Maturity Date specified above, and to pay interest from
the Date of Issue specified above on such principal amount outstanding from time to time at the
interest rate per annum specified above, computed on the basis of a 360 day year consisting of
twelve 30 day months and payable in lawful money of the United States of America on February
1, 20_ and annually thereafter on each February 1 in each year and on the Maturity Date, to
the registered owner of record hereof as of the 15th day of the calendar month next preceding
such interest payment date, by wire transfer pursuant to an agreement by and between the Village
and the registered owner, or otherwise by check or draft mailed to the registered owner at the
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address of such owner appearing on the registration books maintained by the Village Treasurer,
as note registrar or his successor (the "Note Registrar').
The principal amount of this Note outstanding from time to time shall be determined as
provided

in

the

Redevelopment

and

Economic

Incentive

Agreement

dated

as

of

_ _ _ _ _ _ _ , 2019 by, between and among Northbrook Anchor Acquisition, LLC, NBC
RESI JV I, LLC, and Westcoast Estates (the "Developer') and the Village (the "Redevelopment

Agreement') up to the Maximum Principal Amount of $8,000,000. The Note Registrar shall
maintain records sufficient to determine, as of any date during the period commencing on the
Date of Issue and ending on the Maturity Date, the outstanding principal amount of the Note and
interest accrued and unpaid on such outstanding principal amount.
This Note, as to principal when due, will be payable in lawful money of the United States
of America upon presentation and surrender of this Note at the office of the Note Registrar;
provided, however that any payment of principal prior to maturity required under the
Redevelopment Agreement (an "Annual Amortization Payment') shall be made annually on
February 1 of the applicable year in the same manner as the payment of interest on this Note.
Payments on this Note shall be applied first to accrued but unpaid interest, second to
current interest, and thereafter to principal. After the Maturity Date, the Village shall have no
further obligation to make any payment of principal of or interest on this Note or any further
reimbursement for Redevelopment Project Costs except as specifically set forth in the
Redevelopment Agreement.
This Note is issued to evidence the aggregate principal amount of this Note, up to the
Maximum Principal Amount, which is intended to reimburse the costs of certain eligible
Redevelopment Project Costs incurred by the Developer in connection with the Redevelopment
Project, which is a mixed-use residential and commercial retail project, as further described in the
Redevelopment Agreement, in the Northbrook Court Redevelopment Area (the "Project Area')
in the Village, which Project Area was established pursuant to Village of Northbrook Ordinance
Exhibit G-1 Page 2
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2019-29, all in accordance with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.) (the

"TIF Act'), the Local Government Debt Reform Act (30 ILCS 350/1 et seq.) and Ordinance No.
2019-045 authorizing the issuance of this Note adopted by the President and Board of Trustees
of the Village on June 11, 2019 (the "Ordinance'), in all respects as by law required.
This Note is a special, limited obligation of the Village payable solely from the "Pledged

TIF Funds' consisting of a portion of the incremental property taxes to be received by the Village
Treasurer pursuant to Section 11-74.4-8 of the Tl F Act and certain moneys, including the
capitalization of interest and necessary debt service reserve fund, held in the Special Tax
Allocation Fund (the "T/F Fund') established by Ordinance No. 2019-30 of the Village adopted
by the President and Board of Trustees of the Village on April 23, 2019 subject to the use and
application of such moneys as provided in the Development Agreement. Principal of and interest
on this Note are payable from the Pledged TIF Funds available and allocated for such purpose
within the TIF Fund pursuant to Section 1O.E of the Redevelopment Agreement excluding the
Administrative Allocation, until the earlier of (a) the payment of this Note in full, or (b) the Maturity
Date.
Reference is hereby made to the Ordinance and the Redevelopment Agreement, for a
description, among others, with respect to the determination, custody and application of such
incremental property taxes and the TIF Fund, the nature and extent of such security with respect
to this Note, and the terms and conditions under which this Note is issued and secured. If the
Pledged TIF Funds are insufficient to pay all the principal and interest due under this Note, the
registered owner shall have no recourse against the Village, provided that all Pledged Tl F Funds,
required to be deposited in the TIF Fund from time to time pursuant to the TIF Act and the
Redevelopment Agreement have been deposited into the TIF Fund and the amount equal to the
Pledged TIF Funds in each year has been used solely to pay amounts due under this Note (with
the exception of the Administrative Allocation) in accordance with the amortization schedule
Exhibit G-1 Page 3
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adopted by the Village pursuant to the Redevelopment Agreement. Neither the full faith and credit
nor the taxing power of the Village is pledged to the payment of the principal of or the interest on
this Note.
In addition to the Annual Amortization Payment, the principal of this Note is subject to
redemption prior to maturity at the option of the Village and upon notice as herein provided, as a
whole, or in part, on any date after the fifth anniversary of the Date of Issue or upon the prior
written consent of the registered owner of this Note, at a redemption price equal to the principal
amount thereof to be redeemed.
Notice of the redemption of the principal of this Note will be mailed not less than 1O days
prior to the date fixed for such redemption to the registered owner of this Note at the last address
appearing on such registration books. The principal amount specified in said notice shall become
due and payable at the applicable redemption price on the redemption date therein designated,
and if, on the redemption date, moneys for payment of such redemption price, together with
interest to the redemption date, shall be available for such payment on said date, and if notice of
redemption shall have been mailed as aforesaid (and notwithstanding any defect therein or the
lack of actual receipt thereof by any registered owner) then from and after the redemption date
interest on such principal amount shall cease to accrue and become payable.
This Note is transferable only upon such registration books by the registered owner hereof
in person, or by his attorney duly authorized in writing, upon surrender hereof at the office of the
Note Registrar together with a written instrument of transfer satisfactory to the Note Registrar duly
executed by the registered owner or by his duly authorized attorney, and thereupon a new
registered note of the same tenor as this Note shall be issued to the transferee in exchange
therefor. The Village may make a charge sufficient for the reimbursement of any tax, fee or other
governmental charge required to be paid with respect to the transfer of this Note. No other charge
shall be made for the privilege of making such transfer. The Village may treat and consider the
person in whose name this Note is registered as the absolute owner hereof for the purpose of
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receiving payment of, or on account of, the principal and interest due hereon and for all other
purposes whatsoever.
This Note may not be offered, sold, pledged or otherwise transferred except (i) to a
qualified institutional buyer as defined by Rule 144A under the Securities Act of 1933 (the
"Securities Act') or (ii) assigned or pledged as collateral to any lender providing project financing.

Any registered owner of this Note is required to notify any potential purchaser of this Note of such
resale restrictions.
Pursuant to the Development Agreement, the Village is authorized to issue its Senior Lien
Tax-Exempt Retail Tax Increment Allocation Revenue Note (the "Senior Retail Note") and its
Junior Lien Taxable Tax Increment Allocation Revenue Note (the "Subordinate Note'). The
Senior Retail Note and this Note are equally and ratably secured on a parity basis with respect to
the pledge of and lien on the Pledged TIF Funds. The Subordinate Note is secured by a pledge
of and lien on the Pledged TIF Funds that is in all respects junior and subordinate to the pledge
of and lien on the Pledged TIF Funds securing this Note and the Senior Retail Note.
This Note shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been duly executed by the Note Registrar.
It is hereby certified, recited and declared that all acts, conditions and things required to
be done, exist and be performed precedent to and in the issuance of this Note in order to make it
a legal, valid and binding limited obligation of the Village have been done, exist and have been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness of the Village, is within every debt or other limit prescribed by
law.
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IN WITNESS WHEREOF, the Village of Northbrook has caused this Note to be executed

in its name and on its behalf by the manual or facsimile signature of its Village President, and its
corporate seal, or a facsimile thereof, to be hereunto affixed or otherwise reproduced hereon and
attested by the manual or facsimile signature of its Village Clerk.

VILLAGE OF NORTHBROOK

Village President

Attest:

Village Clerk

CERTIFICATE OF AUTHENTICATION
This Note is the Senior Lien Tax-Exempt
Residential
Tax
Increment Allocation
Revenue Note (Northbrook Court - Macy's
Parcel Redevelopment), described in the
within
mentioned
Ordinance
and
Redevelopment Agreement.

Village Treasurer, as Note Registrar
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ASSIGNMENT
For value received the undersigned sells, assigns and transfers unto _ _ _ _ _ __

the within Note and hereby irrevocably constitutes and appoints ____________

attorney to transfer the said Note on the books kept for registration thereof, with full power of
substitution in the premises.
Dated

Signature Guarantee:

Exhibit G-1 Page 7
#67864156_v7

Execution Version

EXHIBIT G-2
FORM OF TAX-EXEMPT RETAIL TIF NOTE

No. _ _ __
UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
VILLAGE OF NORTHBROOK
SENIOR LIEN TAX-EXEMPT RETAIL TAX INCREMENT
ALLOCATION REVENUE NOTE
(NORTHBROOK COURT - MACY'S PARCEL REDEVELOPMENT)

INTEREST RATE

MATURITY DATE

- -O/o

,20_

DATE OF ISSUE

,20_

REGISTERED OWNER:
MAXIMUM PRINCIPAL AMOUNT: Seventeen Million Two Hundred Thousand Dollars

($17,200,000)
The VILLAGE OF NORTHBROOK, a municipal corporation and a home rule unit of the
State of Illinois, acknowledges itself indebted and for value received hereby promises to pay (but
solely from the sources herein set forth) to the registered owner of this Note, or registered assigns,
the principal amount of this Note on the Maturity Date specified above, and to pay interest from
the Date of Issue specified above on such principal amount outstanding from time to time at the
interest rate per annum specified above, computed on the basis of a 360 day year consisting of
twelve 30 day months and payable in lawful money of the United States of America on February
1, 20_ and annually thereafter on each February 1 in each year and on the Maturity Date, to
the registered owner of record hereof as of the 15th day of the calendar month next preceding
such interest payment date, by wire transfer pursuant to an agreement by and between the Village
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and the registered owner, or otherwise by check or draft mailed to the registered owner at the
address of such owner appearing on the registration books maintained by the Village Treasurer,
as note registrar or his successor (the "Note Registrar').
The principal amount of this Note outstanding from time to time shall be determined as
provided

in

the

Redevelopment

and

Economic

Incentive

Agreement

dated

as

of

_ _ _ _ _ _ _ , 2019 by, between and among Northbrook Anchor Acquisition, LLC, NBC
RESI JV I, LLC, and Westcoast Estates (the "Developer') and the Village (the "Redevelopment
Agreement') up to the Maximum Principal Amount of $17,200,000. The Note Registrar shall

maintain records sufficient to determine, as of any date during the period commencing on the
Date of Issue and ending on the Maturity Date, the outstanding principal amount of the Note and
interest accrued and unpaid on such outstanding principal amount.
This Note, as to principal when due, will be payable in lawful money of the United States
of America upon presentation and surrender of this Note at the office of the Note Registrar;
provided, however that any payment of principal prior to maturity required under the
Redevelopment Agreement (an "Annual Amortization Payment') shall be made annually on
February 1 of the applicable year in the same manner as the payment of interest on this Note.
Payments on this Note shall be applied first to accrued but unpaid interest, second to
current interest, and thereafter to principal. After the Maturity Date, the Village shall have no
further obligation to make any payment of principal of or interest on this Note or any further
reimbursement for Redevelopment Project Costs except as specifically set forth in the
Redevelopment Agreement.
This Note is issued to evidence the aggregate principal amount of this Note, up to the
Maximum Principal Amount, which is intended to reimburse the costs of certain eligible
Redevelopment Project Costs incurred by the Developer in connection with the Redevelopment
Project, which is a mixed-use residential and commercial retail project, as further described in the
Redevelopment Agreement, in the Northbrook Court Redevelopment Area (the "Project Area')
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in the Village, which Project Area was established pursuant to Village of Northbrook Ordinance
2019-29, all in accordance with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.) (the

"TIF Act'), the Local Government Debt Reform Act (30 ILCS 350/1 et seq.) and Ordinance No.
2019-045 authorizing the issuance of this Note adopted by the President and Board of Trustees
of the Village on June 11, 2019 (the "Ordinance'), in all respects as by law required.
This Note is a special, limited obligation of the Village payable solely from the "Pledged

TIF Funds" consisting of a portion of the incremental property taxes to be received by the Village
Treasurer pursuant to Section 11-74.4-8 of the Tl F Act and certain moneys, including the
capitalization of interest and necessary debt service reserve fund, held in the Special Tax
Allocation Fund (the "TIF Fund') established by Ordinance No. 2019-30 of the Village adopted
by the President and Board of Trustees of the Village on April 23, 2019 subject to the use and
application of such moneys as provided in the Development Agreement. Principal of and interest
on this Note are payable from the Pledged Tl F Funds available and allocated for such purpose
within the Tl F Fund pursuant to Section 10. E of the Redevelopment Agreement excluding the
Administrative Allocation, until the earlier of (a) the payment of this Note in full, or (b) the Maturity
Date.
Reference is hereby made to the Ordinance and the Redevelopment Agreement, for a
description, among others, with respect to the determination, custody and application of such
incremental property taxes and the TIF Fund, the nature and extent of such security with respect
to this Note, and the terms and conditions under which this Note is issued and secured. If the
Pledged TIF Funds are insufficient to pay all the principal and interest due under this Note, the
registered owner shall have no recourse against the Village, provided that all Pledged TIF Funds,
required to be deposited in the TIF Fund from time to time pursuant to the TIF Act and the
Redevelopment Agreement have been deposited into the TIF Fund and the amount equal to the
Pledged TIF Funds in each year has been used solely to pay amounts due under this Note (with
Exhibit G-2 Page 3
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the exception of the Administrative Allocation) in accordance with the amortization schedule
adopted by the Village pursuant to the Redevelopment Agreement. Neither the full faith and credit
nor the taxing power of the Village is pledged to the payment of the principal of or the interest on
this Note.
In addition to the Annual Amortization Payment, the principal of this Note is subject to
redemption prior to maturity at the option of the Village and upon notice as herein provided, as a
whole, or in part, on any date after the fifth anniversary of the Date of Issue or upon the prior
written consent of the registered owner of this Note, at a redemption price equal to the principal
amount thereof to be redeemed.
Notice of the redemption of the principal of this Note will be mailed not less than 1O days
prior to the date fixed for such redemption to the registered owner of this Note at the last address
appearing on such registration books. The principal amount specified in said notice shall become
due and payable at the applicable redemption price on the redemption date therein designated,
and if, on the redemption date, moneys for payment of such redemption price, together with
interest to the redemption date, shall be available for such payment on said date, and if notice of
redemption shall have been mailed as aforesaid (and notwithstanding any defect therein or the
lack of actual receipt thereof by any registered owner) then from and after the redemption date
interest on such principal amount shall cease to accrue and become payable.
This Note is transferable only upon such registration books by the registered owner hereof
in person, or by his attorney duly authorized in writing, upon surrender hereof at the office of the
Note Registrar together with a written instrument of transfer satisfactory to the Note Registrar duly
executed by the registered owner or by his duly authorized attorney, and thereupon a new
registered note of the same tenor as this Note shall be issued to the transferee in exchange
therefor. The Village may make a charge sufficient for the reimbursement of any tax, fee or other
governmental charge required to be paid with respect to the transfer of this Note. No other charge
shall be made for the privilege of making such transfer. The Village may treat and consider the
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person in whose name this Note is registered as the absolute owner hereof for the purpose of
receiving payment of, or on account of, the principal and interest due hereon and for all other
purposes whatsoever.
This Note may not be offered, sold, pledged or otherwise transferred except (i) to a
qualified institutional buyer as defined by Rule 144A under the Securities Act of 1933 (the
"Securities Act') or (ii) assigned or pledged as collateral to any lender providing project financing.

Any registered owner of this Note is required to notify any potential purchaser of this Note of such
resale restrictions.
Pursuant to the Development Agreement, the Village is authorized to issue its Senior Lien
Tax-Exempt Residential Tax Increment Allocation Revenue Note (the "Senior Retail Note") and
its Junior Lien Taxable Tax Increment Allocation Revenue Note (the "Subordinate Note'). The
Senior Residential Note and this Note are equally and ratably secured on a parity basis with
respect to the pledge of and lien on the Pledged TIF Funds. The Subordinate Note is secured by
a pledge of and lien on the Pledged Tl F Funds that is in all respects junior and subordinate to the
pledge of and lien on the Pledged Tl F Funds securing this Note and the Senior Residential Note.
This Note shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been duly executed by the Note Registrar.
It is hereby certified, recited and declared that all acts, conditions and things required to
be done, exist and be performed precedent to and in the issuance of this Note in order to make it
a legal, valid and binding limited obligation of the Village have been done, exist and have been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness of the Village, is within every debt or other limit prescribed by
law.
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IN WITNESS WHEREOF, the Village of Northbrook has caused this Note to be executed

in its name and on its behalf by the manual or facsimile signature of its Village President, and its
corporate seal, or a facsimile thereof, to be hereunto affixed or otherwise reproduced hereon and
attested by the manual or facsimile signature of its Village Clerk.

VILLAGE OF NORTHBROOK

Village President

Attest:

Village Clerk

CERTIFICATE OF AUTHENTICATION
This Note is the Senior Lien Tax-Exempt
Retail Tax Increment Allocation Revenue
Note (Northbrook Court - Macy's Parcel
Redevelopment), described in the within
mentioned Ordinance and Redevelopment
Agreement.

Village Treasurer, as Note Registrar
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ASSIGNMENT
For value received the undersigned sells, assigns and transfers unto _ _ _ _ _ __

the within Note and hereby irrevocably constitutes and appoints ____________

attorney to transfer the said Note on the books kept for registration thereof, with full power of
substitution in the premises.
Dated

Signature Guarantee:
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EXHIBIT G-3
FORM OF TAXABLE TIF NOTE

No. _ _ __
UNITED STATES OF AMERICA
STATE OF ILLINOIS
COUNTY OF COOK
VILLAGE OF NORTHBROOK
JUNIOR LIEN TAXABLE RETAIL TAX INCREMENT
ALLOCATION REVENUE NOTE
(NORTHBROOK COURT- MACY'S PARCEL REDEVELOPMENT)

INTEREST RATE

MATURITY DATE

- -O/o

,20_

DATE OF ISSUE

,20_

REGISTERED OWNER:
MAXIMUM PRINCIPAL AMOUNT: The greater of (i) $4,300,000 and (ii) $21,500,000 minus the

aggregate principal amount of the Senior Tax-Exempt
Residential TIF Note and the Senior Tax-Exempt Retail TIF
Note
The VILLAGE OF NORTHBROOK, a municipal corporation and a home rule unit of the
State of Illinois, acknowledges itself indebted and for value received hereby promises to pay (but
solely from the sources herein set forth) to the registered owner of this Note, or registered assigns,
the principal amount of this Note on the Maturity Date specified above, and to pay interest from
the Date of Issue specified above on such principal amount outstanding from time to time at the
interest rate per annum specified above, computed on the basis of a 360 day year consisting of
twelve 30 day months and payable in lawful money of the United States of America on February
1, 20_ and annually thereafter on each February 1 in each year and on the Maturity Date, to
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the registered owner of record hereof as of the 15th day of the calendar month next preceding
such interest payment date, by wire transfer pursuant to an agreement by and between the Village
and the registered owner, or otherwise by check or draft mailed to the registered owner at the
address of such owner appearing on the registration books maintained by the Village Treasurer,
as note registrar or his successor (the "Note Registrar').
The' principal amount of this Note outstanding from time to time shall be determined as
provided

in

the

Redevelopment

and

Economic

Incentive

Agreement

dated

as

of

_ _ _ _ _ _ _ , 2019 by, between and among Northbrook Anchor Acquisition, LLC, NBC
RESI JV I, LLC, and Westcoast Estates (the "Developer') and the Village (the "Redevelopment

Agreement') up to the Maximum Principal Amount equal to the greater of (i) $4,300,000 and (ii)
$21,500,000 minus the sum of the aggregate maximum principal amounts of the Senior TaxExempt Residential TIF Note and the Senior Tax-Exempt Retail TIF Note. The Note Registrar
shall maintain records sufficient to determine, as of any date during the period commencing on
the Date of Issue and ending on the Maturity Date, the outstanding principal amount of the Note
and interest accrued and unpaid on such outstanding principal amount.
This Note, as to principal when due, will be payable in lawful money of the United States
of America upon presentation and surrender of this Note at the office of the Note Registrar;
provided, however that any payment of principal prior to maturity required under the
Redevelopment Agreement (an "Annual Payment') shall be made annually on February 1 of the
applicable year in the same manner as the payment of interest on this Note.
Payments on this Note shall be applied first to accrued but unpaid interest, second to
current interest, and thereafter to principal. After the Maturity Date, the Village shall have no
further obligation to make any payment of principal of or interest on this Note or any further
reimbursement for Redevelopment Project Costs except as specifically set forth in the
Redevelopment Agreement.
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This Note is issued to evidence the aggregate principal amount of this Note, up to the
Maximum Principal Amount, which is intended to reimburse the costs of certain eligible
Redevelopment Project Costs incurred by the Developer in connection with the Redevelopment
Project, which is a mixed-use residential and commercial retail project, as further described in the
Redevelopment Agreement, in the Northbrook Court Redevelopment Area (the "Project Area")
in the Village, which Project Area was established pursuant to Village of Northbrook Ordinance
2019-29, all in accordance with the Constitution and the laws of the State of Illinois, and
particularly the Tax Increment Allocation Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.) (the
"TIF Act'), the Local Government Debt Reform Act (30 ILCS 350/1 et seq.) and Ordinance No.

2019-045 authorizing the issuance of this Note adopted by the President and Board of Trustees
of the Village on June 11, 2019 (the "Ordinance'), in all respects as by law required.
This Note is a special, limited obligation of the Village payable solely from the "Pledged
TIF Funds' consisting of a portion of the incremental property taxes to be received by the Village

Treasurer pursuant to Section 11-74.4-8 of the Tl F Act and certain moneys held in the Special
Tax Allocation Fund (the "TIF Fund') established by Ordinance No. 2019-30 of the Village
adopted by the President and Board of Trustees of the Village on April 23, 2019 subject to the
use and application of such moneys as provided in the Development Agreement. Principal of and
interest on this Note are payable from the Pledged Tl F Funds available and allocated for such
purpose within the TIF Fund pursuant to Section 1O.E of the Redevelopment Agreement excluding
the Administrative Allocation, until the earlier of (a) the payment of this Note in full, or (b) the
Maturity Date.
Reference is hereby made to the Ordinance and the Redevelopment Agreement, for a
description, among others, with respect to the determination, custody and application of such
incremental property taxes and the TIF Fund, the nature and extent of such security with respect
to this Note, and the terms and conditions under which this Note is issued and secured. If the
Pledged TIF Funds are insufficient to pay all the principal and interest due under this Note, the
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registered owner shall have no recourse against the Village, provided that all Pledged TIF Funds,
required to be deposited in the TIF Fund from time to time pursuant to the TIF Act and the
Redevelopment Agreement have been deposited into the TIF Fund and the amount equal to the
Pledged TIF Funds in each year has been used solely to pay amounts due under this Note (with
the exception of the Administrative Allocation) in accordance with the Redevelopment Agreement.
Neither the full faith and credit nor the taxing power of the Village is pledged to the payment of
the principal of or the interest on this Note.
In addition to the Annual Payment, the principal of this Note is subject to redemption prior
to maturity at the option of the Village and upon notice as herein provided, as a whole, or in part,
on any date, at a redemption price equal to the principal amount thereof to be redeemed.
Notice of the redemption of the principal of this Note will be mailed not less than 1O days
prior to the date fixed for such redemption to the registered owner of this Note at the last address
appearing on such registration books. The principal amount specified in said notice shall become
due and payable at the applicable redemption price on the redemption date therein designated,
and if, on the redemption date, moneys for payment of such redemption price, together with
interest to the redemption date, shall be available for such payment on said date, and if notice of
redemption shall have been mailed as aforesaid (and notwithstanding any defect therein or the
lack of actual receipt thereof by any registered owner) then from and after the redemption date
interest on such principal amount shall cease to accrue and become payable.
This Note is transferable only upon such registration books by the registered owner hereof
in person, or by his attorney duly authorized in writing, upon surrender hereof at the office of the
Note Registrar together with a written instrument of transfer satisfactory to the Note Registrar duly
executed by the registered owner or by his duly authorized attorney, and thereupon a new
registered note of the same tenor as this Note shall be issued to the transferee in exchange
therefor. The Village may make a charge sufficient for the reimbursement of any tax, fee or other
governmental charge required to be paid with respect to the transfer of this Note. No other charge
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shall be made for the privilege of making such transfer. The Village may treat and consider the
person in whose name this Note is registered as the absolute owner hereof for the purpose of
receiving payment of, or on account of, the principal and interest due hereon and for all other
purposes whatsoever.
This Note may not be offered, sold, pledged or otherwise transferred except (i) to an
Affiliate as defined in Redevelopment Agreement or (ii) assigned or pledged as collateral to any
lender providing project financing. Any registered owner of this Note is required to notify any
potential purchaser of this Note of such resale restrictions.
Pursuant to the Development Agreement, the Village is authorized to issue its Senior Lien
Tax-Exempt Residential Tax Increment Allocation Revenue Note (the "Senior Tax-Exempt
Residential Note") and its Senior Lien Tax-Exempt Retail Tax Increment Allocation Revenue

Note (the "Senior Tax-Exempt Retail Note'). The Senior Tax-Exempt Residential Note and the
Senior Tax-Exempt Retail Note are equally and ratably secured on a parity basis with respect to
the pledge of and lien on the Pledged TIF Funds. This Note is secured by a pledge of and lien
on the Pledged Tl F Funds that is in all respects junior and subordinate to the pledge of and lien
on the Pledged TIF Funds securing the Senior Tax-Exempt Residential Note and the Senior TaxExempt Retail Note.
This Note shall not be valid or become obligatory for any purpose until the certificate of
authentication hereon shall have been duly executed by the Note Registrar.
It is hereby certified, recited and declared that all acts, conditions and things required to
be done, exist and be performed precedent to and in the issuance of this Note in order to make it
a legal, valid and binding limited obligation of the Village have been done, exist and have been
performed in regular and due time, form and manner as required by law, and that this Note,
together with all other indebtedness of the Village, is within every debt or other limit prescribed by
law.
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IN WITNESS WHEREOF, the Village of Northbrook has caused this Note to be executed

in its name and on its behalf by the manual or facsimile signature of its Village President, and its
corporate seal, or a facsimile thereof, to be hereunto affixed or otherwise reproduced hereon and
attested by the manual or facsimile signature of its Village Clerk.
Dated: _ _ _ _ _ _ _ _ _ _ _ __
VILLAGE OF NORTHBROOK

Village President

Attest:

Village Clerk

CERTIFICATE OF AUTHENTICATION
This Note is the Junior Lien Taxable Retail
Tax Increment Allocation Revenue Note
(Northbrook Court
Macy's Parcel
Redevelopment), described in the within
mentioned Ordinance and Redevelopment
Agreement.

Village Treasurer, as Note Registrar
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ASSIGNMENT
For value received the undersigned sells, assigns and transfers unto _ _ _ _ _ __

the within Note and hereby irrevocably constitutes and appoints ____________

attorney to transfer the said Note on the books kept for registration thereof, with full power of
substitution in the premises.
Dated

Signature Guarantee:

ASSIGNMENT
For value received the undersigned sells, assigns and transfers unto _______

the within Note and hereby irrevocably constitutes and appoints ____________

attorney to transfer the said Note on the books kept for registration thereof, with full power of
substitution in the premises.
Dated

Signature Guarantee:
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EXHIBIT H
ELIGIBLE COSTS
Property assembly costs, including without limitation demolition and site
preparation costs for the Redevelopment Project such as grading, utilities,
environmental remediation, storm water improvements, and new parking
lots

$9-11 Million

Public improvements, including lawns and other outdoor areas and
amenities

$3-5 Million

Public improvements, including streetscape improvements and
landscaping

$2-3 Million

Public improvements, including restrooms and elevators

$1-1.5 Million

Costs of rehabilitation, reconstruction, repair, or remodeling of existing
private buildings, including new western exterior fa9ade of Northbrook
Court

$2-2.5 Million

Property assembly costs that are "Eligible Land Acquisition Costs" as
defined in Section 2 of the Agreement

The lesser of (a)
one-half of the
land acquisition
costs incurred by
the Residential
Developer to
acquire the
Residential
Parcel or (b)
$4.5 million

Not-to-Exceed Total Eligible Costs for Redevelopment Project

$21.5 Million

Note: In addition to the above stated costs, the Village shall pay, in accordance with and subject
to the Agreement (i) amounts sufficient to pay customary and reasonable costs associated with
the issuance of the TIF Notes and, if the TIF Notes are sold, capitalized interest (accrued at the
interest rates set forth in Section 1O.B.2 of this Agreement) and necessary debt service reserve
funds for the TIF Notes, which amounts will be included within the not-to-exceed amount of $21.5
million and (2) annual interest payments (other than capitalized interest) on the TIF Notes, which
amounts will be over and above the not-to-exceed amount of $21.5 million.
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EXHIBIT I
FORM OF CERTIFICATION REQUEST
To:

Village of Northbrook
1225 Cedar Lane
Northbrook, IL 60062
Attention: Village Manager

From:

[RESIDENTIAL DEVELOPER OR RETAIL DEVELOPERJ ("Developer')

Subject:

Redevelopment and Economic Incentive Agreement dated [INSERT DATE], by,
between, and among the Village of Northbrook, Northbrook Anchor Acquisition,
LLC, NBC RESI JV I LLC, and Westcoast Estates ("Redevelopment Agreement')

Date:

This represents Certification Request No. _
requesting the Village Manager authorize
a Certificate of Expenditure approving the certification of the Redevelopment Project Costs
detailed in the attached schedule. The undersigned hereby certifies that:
i.

The Developer actually incurred such Redevelopment Project Costs;

ii.

Such Redevelopment Project Costs are also "redevelopment project costs" as
defined in the TIF Act;

iii.

For any Redevelopment Project Costs relating to public or private improvements,
the Village Engineer has determined that, based upon an inspection, these
improvements have been completed in accordance with the Final Development
Plan and the Redevelopment Agreement;

iv.

Reimbursement is permitted pursuant to the Redevelopment Agreement, the
Redevelopment Plan, and the TIF Act; and

v.

The Developer is not in default or breach of any obligation under the
Redevelopment Agreement which constitutes an Event of Default.

Terms capitalized herein have the meanings specified in the Redevelopment Agreement, the
terms of which are incorporated herein by reference.
[RESIDENTIAL DEVELOPER OR RETAIL DEVELOPERJ
By:~~~~~~~~~~~~~~

Its: _ _ _ _ _ _ _ _ _ _ _ _ _ __
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ATTACHMENTS TO CERTIFICATION REQUEST

1.

Schedule of Redevelopment Project Costs

2.

Sworn statements and lien waivers

3.

Bills, contracts, and invoices

[Other documents or information required by the Village pursuant to Section 1O.G of the
Redevelopment Agreement.]
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