VILLAGE OF VERNON HILLS

ORDINANCE NO. 2010-050

AN ORDINANCE APPROVING AN ECONOMIC INCENTIVE AGREEMENT FOR
PROPERTY COMMONLY KNOWN AS THE FORMER CIRCUIT CITY LOCATED
ON THE EAST SIDE OF MILWAUKEE AVENUE IN THE MARKETPLACE AT
VERNON HILLS SHOPPING CENTER

THE 17™ DAY OF AUGUST 2010

Published in pamphlet form by the Authority
of the President and Board of Trustees of the
Village of Vernon Hills, Lake County,
Tllinois, this 23" Day of August 2010




ORDINANCE NO. 2010-050

AN ORDINANCE APPROVING AN
ECONOMIC INCENTIVE AGREEMENT FOR
PROPERTY COMMONLY KNOWN AS THE
FORMER CIRCUIT CITY LOCATED ON
THE EAST SIDE OF MILWAUKEE AVENUE
IN THE MARKETPLACE AT YERNON
HILLS SHOPPING CENTER

WHEREAS, the Village relies on sales tax as its main source of funding the Village’s
general financial obligations; and,

WHEREAS, the current economic conditions have severely impacted the retail industry
and therefore the Village’s main source of funding has been substantially reduced;
and,

WHEREAS, the Village is concemed about maintaining the economic vitality of the
Village’s retail community; and,

WHEREAS, the former Circuit City building is vacant and located on an outlot in the
Marketplace at Vernon Hills Shopping Center and; and,

WHEREAS, the building historically has produced stable and increasing sales tax
revenue to the Village; and,

WHEREAS, the future owner of the former Circuit City building, 551 Vernon Hills,
LLC, requested that the Village consider an economic incentive program to assist the
owner in locating a CompUSA/Tiger Direct Store into the building; and,

WHEREAS, the Village expressed its willingness to participate in an economic incentive
program, pursuant to State Statute (65 [LCS 5/8-11-20), in order to enhance the
economic viability of the former Circuit City building and maintain the flow of sales
tax dollars to the Village; and,

WHEREAS, without Village participation in the economic incentive program, the
former Circuit City building would languish and remain vacant, further exacerbating
the present economic concerns of the owner as well as the Village; and,

WHEREAS, State Statute 65 ILCS 5/8-11-20 authorizes the Village to enter into
economic incentive agreements subject to the Village making certain findings of fact;
and,

WHEREAS, the Village has made the required findings of fact as set forth below.
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NOW THEREFORE, BE IT ORDAINED BY THE PRESIDENT AND BOARD OF
TRUSTEES OF THE VILLAGE OF VERNON HILLS, LAKE COUNTY,
ILLINOIS, AS FOLLOWS:

SECTION 1: ECONOMIC INCENTIVE FINDINGS. Pursuant to 65 TL.CS 5/8-11-
20, the Village makes the following finding of facts:

1. The Marketplace at Vernon Hills Shopping Center is currently developed with a
retail shopping center;

2. The former Circuit City building is vacant and located on an outlot within the
Marketplace at Vernon Hills Shopping Center;

3. The former Circuit City building has been vacant since January 1, 2009 rcsultmg
in the property being underutilized for a period of at least one year;

4. The economic incentive program is expected to create and retain job opportunities
within the municipality, by providing a quality retailer in the former Circuit City
building and the Shopping Center: CompUSA/Tiger Direct which will create job
opportunities Jost to the Village when the prior tenant filed for bankruptcy;

5. The economic incentive agreement will provide a solid anchor tenant in the
Shopping Center thereby serving fo further the development of the Shopping
Center and adjacent retail shopping areas;

6. Without this economic incentive agreement, the owner has represented that it
would not be able to attract CompUSA/Tiger Direct as a tenant in the former
Circuit City building and the Shopping Center;

7. 551 Vernon Hills, LLC, the future owner of the former Circuit City building,
meets high standards of creditworthiness and financial strength as demonstrated
by specific evidence of equity financing for more than 10% of the total project
cOsts;

8. Locating CompUSA/Tiger Direct in the former Circuit City building will
strengthen the commercial sector of the Village, given the fact that the property is
along Milwaukee Avenne (Route 21), being the center of the retail shopping area
m the Village.

9. Filling the former Circuit City building with a high quality national tenant will
enhance the tax base of the Village and will help to restore the financial base of
the Village.

10. Entening info the economic 1ncent1ve agreement is in the best interest of the
Village as it is the only way to restore the economic viability of the former Circuit
City building.

SECTIONIIL. AUTHORIZATION TO EXECUTE AGREEMENT, At such
time as the Village receives a copy of the fully executed CompUSA/Tiger Direct lease,
the Village hereby authorizes the Village President and Village Clerk to execute the
Economic Incentive Agreement (attached hereto as Exhibit “A”) for the former Circuit
City building in a form substantially similar to the copy attached, as more clearly
depicted on the site and floor plans of the property (attached hereto as Exhibit “B”).
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SECTION HI. SEVERABILITY. Inthe event that any section, clause,
provision or part of this Ordinance shall be found and finally determined to be invalid by
a Court of competent jurisdiction, all valid parts that are severable from the invalid parts
shall remain in full force and effect. If any part of this Ordinance is found to be invalid in
any one or more of its applications, all valid applications that are severable from the
invalid applications shall remain in effect.

SECTION IV. REPEAL AND SAVINGS CLAUSE. All ordinances or
parts of ordinances in conflict herewith are hereby repealed; provided, however, that
nothing herein contained shall affect any rights, actions or canses of action which shall
have accrued to the Village of Vernon Hills prior to the effective date of this ordinance.

SECTION YV, EXFECTIVE DATE. This ordinance shall be in full force and
effect from and after its passage, approval and publication in pamphlet form as provided
by law,

SECTION VL. ORDINANCE NUMBER. This ordinance shall be known as
Ordinance Number 2010-050.

Adopted by roll call vote as follows:

AYES: 6 - Schwartz, Williams, Hebda, Koch, Marquardt, Schultz
NAYS: 0 - None
ABSENT AND NOT VOTING: 0 - None

Réger L. Byrne
Village President

PASSED: 8/17/2010
APPROVED: 8&/17/2010
PUBLISHED IN PAMPHLET FORM: §/23/2010

Village Manager/Village Clerk
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EXHIBIT A

ECONOMIC INCENTIVE AGREEMENT
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EXHIBIT B

ELIGIBLE PROPERTY — SITE AND FLOOR PL.ANS




STATE OF ILLINOIS )

)
COUNTY OF LAKE )

CERTIFICATE

I, MICHAEL S. ALLISON, CERTIFY THAT 1 AM THE DULY APPOINTED AND ACTING

VILLAGE CLERK OF THE VILLAGE OF VERNON HILLS, LAKE COUNTY, ILLINOIS. I
FURTHER CERTIFY THAT ON AUGUST 17, 2010, THE CORPORATE AUTHORITIES OF
SUCH MUNICIPALITY PASSED AND APPROVED ORDINANCE 2010-050, AN
ORDINANCE APPROVING AN ECONOMIC INCENTIVE AGREEMENT FOR PROPERTY
COMMONLY KNOWN AS THE FORMER CIRCUIT CITY LOCATED ON THE EAST SIDE
OF MILWAUKEE AVENUE IN THE MARKETPLACE AT VERNON HILLS SHOPPING
CENTER

THE PAMPHLET FOR ORDINANCE NO. 2010-050, INCLUDING THE ORDINANCE AND
A COVER SHEET THEREOF WAS PREPARED, AND A COPY OF SUCH ORDINANCE
WAS POSTED IN THE VILLAGE HALL, COMMENCING AUGUST 23, 2010 AND
CONTINUING FOR AT LEAST TEN DAYS THEREAFTER. COPIES OF SUCH
ORDINANCE WERE ALSO AVAILABLE FOR PUBLIC INSPECTION UPON REQUEST IN
THE OFFICE OF THE VILLAGE CLERK.

DATED IN VERNON HILLS, ILLINOIS, THIS 23" DAY OF AUGUST 2010.

W ISON VILLAGE CLERK

SEAL




AFFIDAVIT OF SERVICE

STATE OF ILLINOIS )

)
COUNTY OF LAKE )

I, MICHAEL S. ALLISON, BEING FIRST DULY APPOINTED, DEPOSES AND SAYS ON
OATH THAT AS VILLAGE CLERK OF THE VILLAGE OF VERNON HILLS, HE DID
CAUSE THE FOREGOING CERTIFICATE FOR ORDINANCE 2010-050, AN ORDINANCE
APPROVING AN ECONOMIC INCENTIVE AGREEMENT FOR PROPERTY COMMONLY
KNOWN AS THE FORMER CIRCUIT CITY LOCATED ON THE EAST SIDE OF '
MILWAUKEE AVENUE IN THE MARKETPLACE AT VERNON HILLS SHOPPING

CENTER

SUBSCRIBED AND SWORN to Before
Me this 23" day of August, 2010

OFFICIAL SEAL
L FlSCHBACH

NotawL‘l'sthllc state of Illlrz\olzson .

. My Ccommission gxplies Sep 2 "
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EXHIBIT A

ECONOMIC INCENTIVE AGREEMENT




08-20-2010
Sixth Draft

ECONOMIC INCENTIVE AGREEMENT BETWEEN
THE VILLAGE OF VERNON HILLS AND 551 VERNON HILLS, LL.C

This Agreement to promote economic development (“Agreement”) is made and entered
| g seplember

into as of this L_ day of , 2010, by and between the Village of Vernon Hills,
organized pursuant to and deriving its authority from the Tllinois Municipal Code
(“Village”) and 551 Vernon Hills, LLC (“Developer”™) (the Village and Developer are

sometimes hereinafter referred to collectively as the “Parties” and individually as a

“Party”).

WITNESSETH

WHEREAS, this Agreement is entered into pursuant to the authority granted to
municipalities pursuant to Section 65 ILCS 5/8-11-20 and other relevant provisions of the

Illinois Municipal Code; and

(1) The Circuit City building (“Circuit City”) is currently vacant and has remained
vacant for at least one year; and

(2) The development of the Circuit City store (the “Project”) on the Property is
expected to create and/or return job opportunities within the municipality, which
job opportunities were lost at the closing of the Circuit City Store in January of
2009;

(3) Without the agreement, Developer will not make the required tenant
improvements to attract Comp USA as a tenant and as a result the Project would
not be possible;

(5) Developer meets high standards of creditworthiness and financial strength as
demonstrated by specific evidence of equity financing for not less than 10% of the
total project costs;

(6) The Project will strengthen the commercial sector of the municipality by
filling the Circuit City store which is important space in a larger shopping center
in the Village with a high class tenant, that will in turn attract other new tenants to
the-Village;




(7) The Project will enhance the tax base of the municipality by eliminating the
vacancy of this building; and

(8) The agreement is made in the best interest of the municipality.
WHEREAS, the Property subject to this Agreement consists of the former Circuit City
building, 551 N. Milwaukee Avenue, Vernon Hill, Tllinois, located on an outlot east of
Milwaukee Avenue (“Property”) in the Marketplace of Vernon Hills Shopping Center
(*Shopping Center”) as more clearly identified in the shaded areas of the site plan

attached as Exhibit “1”, and as legally described in Exhibit “2”; and

WHEREAS, Developer is the contract purchaser of the Property and will soon be the

legal title holder of the Property; and

WHEREAS, the Circuit City building is vacant and the building historically has

produced stable and increasing sales tax revenues to the Village; and

WHEREAS, given the current economy and the direct and immediate impact of
bankruptcies on the refail tenancies in the main commercial retail corc of the Village, the

building has not attracted new tenants to replace the bankrupt tenant; and

WHEREAS, as a result, the Property has become economically challenged and in danger

of remaining vacant; and

WHEREAS, Developer desires to execute a Lease with Comp USA (sometimes
hereinafter referred to as “Comp USA” and/or “Store™) in the former Circuit City outlot

building in the Shopping Center; and

WHEREAS, Developer proposes to renovate the building for COMP USA; and




WHEREAS, COMP USA intends to occupy the former Circuit City building in the

Shopping Center; and

WHEREAS, renovation of the tenant space for COMP USA will increase the sales tax
generated by the Shopping Center to the benefit of the Village and create job
opportunities in connection with the renovation and re-tenancy of the outlot in the

Shopping Center; and

WHEREAS the introduction of this Store will re-establish job opportunities in
connection with the retail sales operation, many of which jobs may be filled by Village

residents; and

WHEREAS, the introduction of this retail Store will further promote the economic
development of the Property by providing it with a viable outlot tenant and further
strengthen the retail shopping base in the Shopping Center and in the Village as a whole;

and

WHEREAS, the costs of retrofitting and renovating makes the Project economically

undesirable without the economic incentives provided for herein; and

WHEREAS, the Village has examined the creditworthiness of Developer pursuant to the
requirements of 65 ILCS 5/8-11-20 (6) (c) and determined that it meets the standards of

creditworthiness and financial strength; and

WHEREAS, the Village has examined the sales tax projections for the proposed COMP
USA Store and concluded that the sales taxes generated will enhance the Village’s tax

base; and




WHEREAS, the Mayor and Village Board, after considering all the evidence, have

determined that this Agreement is in the best interests of the Village and its residents.
NOW THEREFORE, the Parties hereby covenant and agree as follows:

1. Recitals. The foregoing Recitals are hereby incorporated herein as if set forth
herein,

2. Developer Agreement to Lease to COMP USA and to Renovate Space for the
Purpose of Enabling COMP USA to Open a COMP USA Store. Developer shal lease
the former Circuit City’s tenant space to COMP USA (“COMP USA Lease”) and
Developer shall renovate said space for the purpose of enabling COMP USA to open a
COMP USA Store. The Store shall consist of approximately thirty three thousand
(33,000) square feet of retail sales, stockroom area, and ancillary offices. This
Agreement and the payments contemplated under this Agreement are subject to the
condition that COMP USA operates the Store on the Property for not less than thirty (30)
days after the opening to the public.

3. Developer’s Renovation for COMP USA. Developer agrees to exercise its
diligent efforts to complete the renovation of the Store on or before March 31, 2011,
Developer shall provide the Village with a fully executed copy of the COMP USA Lease
for the Store. The Village agrees to treat the lease as confidential commercial and
financial information obtained from a business under the claim that the lease is furnished
under a claim that it is proprietary, privileged and confidential and that disclosure of the
lease would cause competitive harm to COMP USA, all pursuant to the Ilinois Freedom

of Information Act 5 TLCS 140/7 (g).




4. Term, The terms of this Agreement shall not become effective until and unless
Developer provides the Village with a fully executed copy of the COMP USA Lease as
indicated herein and COMP USA opens for business to the public, so long as COMP
USA remains open for a period of at least thirty (30) days thereafter. The Village has the
right to terminate this Agreement in the event COMP USA closes its Store at the Property
for a peried in excess of thirty (30) consecutive days and such closing isr for reasons other
than remodeling for a period of time not to exceed one hundred fifty (150) days unless
otherwise agreed to by the Village and damage to the COMP USA Store as a result of a
casualty (e.g fire or windstorm). |

5. Building Plans. Developer or Comp USA shall pay the required permit fees and
submit to the Village its remodeling construction documents (“Plans”) consistent with the
applicable ordinances and regulations of the Village for the purpose of obtaining a
building permit. This Agreement is subject to all permit fees being paid to the Village.

6. Sales Tax Sharing.

In order to make operating the Store on the Property economically feasible,
including the retrofitting of the building, a portion of the State Sales Tax Revenue (as
defined below) generated from the COMP USA Store and any expansion thereof
(hereinafter collectively referred to as the “COMP USA Store™) shall be rebated by the
Village to Developer pursuant to the statutory authority granted the Village. The total
sales tax payments to be rebated shall not exceed an amount equal to Five Hundred
Eighteen Thousand Dollars ($518,000.00) net present value with net present value to be
determined by applying a discount rate of five (5) percent per annum to the rebated sales

tax payments. The date from which net present value is to be measured commences the




first day of the month after the store opens. Comp USA and the Developer agree to
retrofit the interior of the building to: (a) eliminate a large portion of the current
warehouse area to create additional sales floor as indicated on the attached preliminary
floor plan (attached as Exhibit “3 *; (b) build out a business to business sales area as
indicated on the attached Exhibit “ ”; (c) repair and replace the existing heating,
ventilating and air conditioning system as necessary to make it operational and provide
new ducting as appropriate based on the attached exhibit “__”; and (d) retrofit the interior
of the sales floor area pursuant to plans to be submitted to the Village over the next
ninety (90) days. The preliminary floor plan attached as Exhibit “3 ™ is not intended to be
a final agreed upon floor plan but does indicated Comp USA’s current proposed plan.
Comp USA and Developer shall submit a floor plan to the Village for its approval as part
of its building permit application. Payments under this agreement are subject to the
completion of the Work Plan.

7. Rebate of Sales Tax Revenue and Outlot Restriction. The obligation of the
Village to rebate Sales Tax Revenue (as defined below) pursuant to the terms and
condifions of this Agreement shall commence on the first day of the month following the
date that the Store opens (so long as COMP USA remains o-pen for a period of at least
thirty (30) days thereafter) with the Sales Tax Rev_enue proceeds first received by the
Village from the State of Illinois following the date taxable sales begin at the Store. Such
date shall be referred to as the “Effective Date”. The Parties acknowledge that the initial
year of this Agreement shall consist of twelve (12) full calendar months, which may or
may not be a calendar year. Thereafter, “Annual Sales” periods will consist of twelve

(12) full calendar months. Such rebates will continue for each twelve-month period




thereafter, utilizing the formula shown in the following schedule: The first $100,000.00
of sales tax generated from the Property and actually remitted to the Village each year
shall remain with the Village. All the sales tax generated from the Property over and
above $100,000 each year and actually remitted to the Village shall be provided to
Developer until a total net present value amount of Five Hundred Eighteen Thousand
Dollars ($518,000.00) has been repaid to Developer or 9 years from the date Comp USA
opens for business, whichever occurs first,

8. Method/Time of Payment. After the Effective Date, the Village shall make
sales {ax rebates to Developer of any amount due within sixty (60) days of receipt by
the Village from the State of the report of sales taxes generated from the COMP USA
Store (which receipt is currently on a three month basis) (“Sales Tax Report™), so
long as the Village has actually received the sales tax payments from the State.
Payment by the Village shall be accompanied by a copy of the Sales Tax Report and a
statement executed by an officer of the Village setting forth the calculation of such
payment, The payments to Developer pursuant to the provisions contained in
Paragraph 7 shall be based only on actual cash receipts by the Village of its share of
sales tax revenues collected from the Property by the State of Illinois. In the event
there is a discrepancy between the sales amounts reported on the Property’s sales tax
reports and the cash receipts amount received by the Village from the State of Hlinois,
the Village agrees to promptly investigate and, if appropriate, correct the error. There
shall be no prepayment penalty in the event the Village elects to accelerate payments
to Developer.- The term “Sales Tax Revenue” used herein shall refer to the Village’s

share of the State of Illinois” Retailers” Occupation Tax collected by the Iilinois




Department of Revenue, paid by and shown on a filed tax return of the tenants on the
Property (“State Sales Tax™).

g, Changes in Law. The Parties acknowledge that the agreement to distribute
State Sales Tax Revenues as herein provided is predicated on éxisting law in the State
of Illinois providing for the payment to Illinois municipalities of one percent (1%) of
the taxable retail sales within each such municipality. The General Assembly of the
State of Illinois, from time to time, has considered modifying or eliminating the
distribution of State sales tax revenues to Tllinois municipalities. The Parties desire to
make express provision for the effect that such a change in state law would have upon
the operation of this Agreement. Accordingly, the Parties agree that should the
Illinois General Assembly hereafter and during the term of this Agreement eliminate
the distribution of State sales tax revenues to Illinois municipalities, the Village shall
not under any circumstances, be required to impose a municipal sales tax or other tax
for the purpose of providing a source of funds for the eliminated State sales tax
distribution, nor shall it be obligated to rebate any taxes to Developer, provided,
however, that in the event that the Village does impose an additional municipal sales
tax on the products and services sold by tenants of the Property that effectively
provides a source of funds to replace the eliminated State sales tax, then in such case,
the Parties agree to exercise their respective best efforts to make the appropriate
equitable changes to this Agreement to carry out the intent of this Agreement, which
is to share, in the manner set forth in Paragraph 7, the Sales Tax revenue made

available to the Village and generated by the COMP USA Store.




In addition, the parties acknowledge that at some time in the future it is
conceivable that in the event that the Village achieves home rule status, the Village
may adopt a home rules sales tax. It is also conceivable that at some time in the future
the Village may adopt a business district tax that includes this property. In the event
either or both occur, neither of the taxes will be included within this economic
incentive agreement and none of those taxes will be used to make the payments
required by this Agreement.
10.  Proof of Payment. Developer agrees to make a requirement of the COMP USA
Lease that said tenant shall execute an Iilinois Department of Revenue Form entitled
“Authorization to Release Sales Tax Information to Local Governments” to permit the
TNtinois Department of Revenue to disclose to the Village the Viliage’s share of sales tax
received from the tenants signing said form and to furnish such other consents or waivers
as may be required by the Illinois Department of Revenue to allow the Illinois
Department of Revenue to furnish to the Village sales tax information concerning the
tenants’ respective businesses on the Property. Failure of any tenant to furnish said
Authorization form to the State shall release the Village from its duty to share sales tax
revenues for the non-submitting tenant until said form is furnished to the state. Upon
furnishing said Authorization form to the state, sales tax sharing shall recommence. The
Village may disclose information relating to proof of payment to the extent that, in the
reasonable opinion of the Village’s legal counsel, it is legally required to be disclosed.
The Village shall notify Developer and the affected tenant within a reasonable time prior
to disclosure and shall allow the tenants and Developer a reasonable opportunity to seek

appropriate protective measures (subject to the disclosure requirements of the Illinois




Freedom of Information Act). Quarterly, to the extent permitted by law, the Village shall
provide Developer with sufficient information to verify the amount of sales tax collected
by the Village and attributable to sales by the COMP USA Store. If Developer has good
cause to believe that the Village has under-reported sales tax revenues collected by the
Village and attributable to sales by the COMP USA Store, then, in such case, Developer
may retain an independent auditor, at Developer’s, sole cost and expensé, to verify such
sales tax revenues so collected. In the event that such independent auditor determines that
there is a discrepancy in sales tax revenues reported with respect to gross sales, of more
than four percent (4%), then the amount of the sales tax rebates payable to Developer as a
result of the discrepancy and all direct and reasonable costs and expenses incurred by
Developer to retain the independent auditor to conduct the sales tax audit shall be
promptly reimbursed to Developer by the Village. In the event that the Village shall
provide Developer with sufficient information to verify that the amount of such sales tax
rebate exceeded the amount which Developer was entitled to under this Agreement
(“Excess Payment”), then Developer shall promptly refund the Excess Payment to the
Village and if not promptly refunded by Developer then the Village may offset the
Excess Payment against any future sales tax rebates payable to Developer.

11. Abatement of Payment. The obligation of the Village to make any rebates under
this Agreement shall be abated during any period of time in which Developer is not in
material compliance with each and every material covenant of this Agreement, including,
without limitation, any applicable Village codes and ordinances and applicable state law.
The Village shall give prompt notice to Developer specifying with particularity any claim

that the Village may have that Developer is not in material compliance with any material

10




covenant of this Agreement so as to permit Developer to cure any such failure of material
compliance and upon such cure the obligation of the Village to make rebates shall
resume, In the event Developer fails to cure within forty-five (45) days, then Developer
shall be in default of this Agreement and sales tax rebate payments shall terminate.

12, Final Utilization of Economic Development Incentive. Both Developer and the
Village agree-that this Agreement will result in substantially increased utilization of the
Property to the benefit of both the Village and Developer. Both parties agree that upon
payment of the sums stipulated in this Agreement unless otherwise provided in writing
between the parties, there will be no further extension or amendment of this Agréement.
The Village acknowledges that the economic incentive provided to Developer hereunder
is a material inducemgnt to Developer in improving the Property.

13, Term of Agreement. It is understood that this Agreement shall be effective as of
the date COMP USA opens for business to the general public so long as COMP USA
remains open for a period of more than thirty (30) days after it opens for business. This
Agreement shall remain in full force and effect thereafter until it terminates pursuant to
its terms. The delivery to Developer of an ordinance approving tlﬁs Agreement is the
Village’s warranty that the subject Agreement has been duly approved and is enforceable
against the Village in accordance with the terms herein contained. Developer understands
and agrees that the provisions of this Agreement shall be a métter of public record, as
shall any payments to Developer pursuant to this Agreement.

14,  Developer Warranties. During the term of this Agreement, Developer warrants

that all on-site and off-site improvement expense related to this remodeling shall be the
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responsibility of Developer and the Village shall have no financial respohsibility for such
expenses.
15. Further Assurances, In addition to the acts and deeds recited herein and
contemplated to be performed by the Parties, each Party agrees to perform such acts as
may be reasonably necessary to consummate the terms of this Agreement,
16 Limitation of Liability. As consideration for the execution of this Agreement by
the Village, Developer hereby waives and releases forever any recourse under and upon
any obligation, covenants or agreement of this Agreement, or for any claim based thereon
or otherwise in respect thereof, against the Village’s corporate officials, its officers,
Village attorney and employees in any amount, and no liability, right or claim, at law or
in equity, shall attach to or shall be incurred by the Village’s corporate officials, its
| officers, Village attorney and employees on account of this Agreement,
17.  Notices. Any notices required in this Agreement shall be effective when in
writing in three (3) days after mailing by certified mail, return receipt requested, or on the
next business day by delivering the same in person or to an officer of such party or by
prepared telegram or private overnight courier, when appropriate, addressed to the party
so notified.
All notices to the Village to be sent to:

Village of Vernon Hills

290 Evergreen Drive

Attention: Village Manager

With copies to:
Schain, Bumey, Banks & Kenny, Ltd.
70 W. Madison Street, Sunite 4500

Chicago, IL 60602
Attention: Robert C. Kenny

12




All notices to Developer to be sent to:

Robert Brownson/John McVickers
Oxford Real Estate Equities
2150 E Lake Cook Road, Suite 320
Buffalo Grove, IL 60089

With copies to:
Louis Schriber
c/o Oxford Real Estate Equities
2150 E. Lake Cook Road, Suite 320
Buffalo Grove, IL 60089

or to such other addresses as a party may designate for itself by notice given from time to

time to the other parties in the manner provide herein.

18.  Parties Bound. The Agreement shall be binding upon and inure to the respective
legal representatives, successors, and assigns of the Parties.

19.  Prevailing Law, This Agreement shall be govemned; construed and enforced in
accordarnce with the laws of the State of Illinois and the Parties covenant that venue shall
be exclusively in the Circuit Court of the 19" Judicial Circuit, Lake County, Illinois.

20.  Breach. Upon a breach of this Agreement, either of the Parties, by an action or
proceedings, at law or in equity, may in addition to exercising any and all remedies
available at law or in equity, secure the specific performance of the covenants and
agreements herein contained. However, the Village’s right fo specific performance shall
not include the right to require that the Store remain open.

21.  Invalidity and Waiver. If any portion of this Agreement is held invalid or
inoperative, then so far as is reasonable and possible, the remainder of this Agreement
shall be deemed valid and operative, and effect shall be given to the intent manifested by

the portion held invalid or inoperative. The failure by either party to enforce against the




other any term or provision of this Agreement shall be deemed not to be a waiver of such
party’s right to enforce against the other party the same or any other such term or
provision.

22.  Term. Unless earlier terminated pursuant to the terms of this Agreement, this
Agreement shall terminate nine (9) years from the Effective Date of this Agreement,

23.  Assignment. Subject to the Village’s prior written approval, which approval
shall not be unreasonably withheld, the Developer shall have the right to assign the
benefits of this Agreement, in whole or in part, to any person or entity acquiring a
landlord’s interest or an ownership interest in the COMP USA Store or the Additional
Spaces. Any proposed assignee of any of Developer s obligations under this Agreement
shall have the qualifications, financial ability, including sales tax generating ability as set
forth in Section 4 of this Agreement, reputation and character necessary, adequate and
desirable, in Village’s reasonable judgment, to fulfill these obligatioﬁs. The proposed
assignee shall execute an assumption and assignment agreement agreeing to adhere fo the
terms and conditions of this Agreement, as they apply to said assignee, and shall submit
such information, including financial information, as may be requested by the Village.
Before any permissible assignment shall be of any force and effect, Developer shall give
notice of such proposed assignment to the Village, and the Village Board shall have thirty
(30) days to accept or reject such assignee in the exercise of its reasonable judgment. In
the event the Village rejects such assignee, the Village shall state the reasons therefor, If
the Village does not respond to the notice of such intended assignment within such thirty-

day (30) period, such assignment shall be deemed to have been denied.
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24, Pursuant to Illinois state statute, the Developer shall comply with the prevailing
wage laws, which require all project that receive governmental funding to comply with
the requirements, including but not limited to the reporting requirements, of the Tllinois
Prevailing Wage Act. Payments by the Village to the Developer shall not be made until

full compliance with the Prevailing Wage Act has been achieved.

IN WITNESS WHEREOF, this Agreement has been duly authorized by the Village
Board and by the Managing Member of 551 Vernon Hills LLC as of the date and year

first above stated.

VILLAGE: Village of Vernon Hills, DEVELOPER: 551 Vernon Hills LLC,
an Hlinois municipal an Illinois limited Hability
corporation 7 company
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Its: Managmg Member
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STATE OF ILLINOIS )

) SS.
COUNTY OF LAKE )

L, then undersigned Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Mayor Roger Byrne, as Mayor of the Village of Vernon Hills,
Mlinois, and Michael Allison, the Village Clerk of the Village of Vernon Hills, Tllinois,
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 they signed and
delivered the said instrument as their own free and voluntary act, and as the free and
voluntary act of said municipal corporation, respectively, for the uses and purposes
therein set forth.

| s
GIVEN under my hand and Notarial Seal this /__ day of SC'P{'Cm LU— , 2010.

Notary’Public

My Commission Expires:

B e R o o o N W VN Y

}
)
3
H
)

“OFFICIAL SEAL? :
LYNN DEANDA i

Notary Public, State of lllinols

y Commison Bxpes /71201

My Commission Explres 9/17/2011
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STATE OF ILLINOIS )

} ss.
COUNTY OF LAKE )

I, Laura D. Picard, a Notary Public in and for said County in the State aforesaid,
DO HEREBY CERTIFY THAT Robert S. Brownson, the Managing Member of 551
Vernon Hills LLC, an Illinois limited liability company, by Oxford Real Estate Equities,
LLC, it’s managing member personally known to me to be the same person whose name
is subscribed to the foregoing instrument as such Managing Member, appeared before me
this day in person and acknowledged that he signed and delivered the said instrument as
his own free and voluntary act, and as the free and voluntary act of said limited liability
company for the uses and purposes therein set forth.

Given under my hand and notarial seal this 27 day of August, 2010.

S
Notary Public
My Commission Expires: 06/04/2013

OFFICIAL SEAL
LAURA D PICARD
NOTARY PUBLIC - STATE OF ILLINOIS

M™ DOMN -5 EXPIRES 080413 |
B o R T T 2 At (LN
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EXHIBIT 1
SITE PLAN OF SHOPPING CENTER
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EXHIBIT 2
LEGAL DESCRIPTION OF PREMISES

OUTLOT 'A' IN THE MARKETPLACE AT VERNON HILLS SUBDIVISION, BEING A
SUBDIVISION OF PART OF SECTION 3, TOWNSHIP 43 NORTH, RANGE 11, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 12,
1993 AS DOCUMENT 3312952, IN LAKE COUNTY, TLLINOIS,

EXHIBIT 2
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Ordinance 2010-050
Page 5

EXHIBIT B

ELIGIBLE PROPERTY — SITE AND FLOOR PLANS




EXHIBIT 8
SITE PLAN OF SHOPPING CENTER
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STATE OF ILLINOIS )

)
COUNTY OF LAKE )

CERTIFICATE

I, MICHAEL S. ALLISON, CERTIFY THAT I AM THE DULY APPOINTED AND ACTING
VILLAGE CLERK OF THE VILLAGE OF VERNON HILLS, LAKE COUNTY, ILLINOIS. I
FURTHER CERTIFY THAT ON AUGUST 17, 2010, THE CORPORATE AUTHORITIES OF
SUCH MUNICIPALITY PASSED AND APPROVED ORDINANCE 2010-050, AN
ORDINANCE APPROVING AN ECONOMIC INCENTIVE AGREEMENT FOR PROPERTY
COMMONLY KNOWN AS THE FORMER CIRCUIT CITY LOCATED ON THE EAST SIDE
OF MILWAUKEE AVENUE IN THE MARKETPLACE AT VERNON HILLS SHOPPING
CENTER

THE PAMPHLET FOR ORDINANCE NO. 2010-050, INCLUDING THE ORDINANCE AND
A COVER SHEET THEREOF WAS PREPARED, AND A COPY OF SUCH ORDINANCE
WAS POSTED IN THE VILLAGE HALL, COMMENCING AUGUST 23, 2010 AND
CONTINUING FOR AT LEAST TEN DAYS THEREAFTER. COPIES OF SUCH
ORDINANCE WERE ALSO AVAILABLE FOR PUBLIC INSPECTION UPON REQUEST IN
THE OFFICE OF THE VILLAGE CLERK.

DATED IN VERNON HILLS, ILLINOIS, THIS 23" DAY OF AUGUST 2010.

PISON, VILLAGE CLERK

SEAL




AFFIDAVIT OF SERVICE

STATE OF ILLINOIS )

)
COUNTY OF LAKE )

I, MICHAEL S. ALLISON, BEING FIRST DULY APPOINTED, DEPOSES AND SAYS ON
OATH THAT AS VILLAGE CLERK OF THE VILLAGE OF VERN ONHILLS, HE DID
CAUSE THE FOREGOING CERTIFICATE FOR ORDINANCE 2010-05 0, AN ORDINANCE
APPROVING AN ECONOMIC INCENTIVE AGREEMENT FOR PROPERTY COMMONLY
KNOWN AS THE FORMER CIRCUIT CITY LOCATED ON THE EAST SIDE OF
MILWAUKEE AVENUE IN THE MARKETPLACE AT VERNON HILLS SHOPPING
CENTER

7R
i

MICHARTE.S

LISON, VILLAGE CLERK

SUBSCRIBED AND SWORN to Before
Me this 23" day of August, 2010

%a | €£ 6 poasch o

Nofary Public

OFFICIAL SEAL

L FISCHRACH .
Noturvlg:buc - siate of l%liri:olza;m1| |
My commission gxplres Sep . 2, 20
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