FY 2021

ANNUAL TAX INCREMENT FINANCE STATE OF ILLINOIS

REPORT COMPTROLLER
SUSANA A. MENDOZA

Name of Municipality:  Village of Palatine Reporting Fiscal Year: 2021

County: Cook Fiscal Year End: 12/31/2021

Unit Code: 016-430-32

| 2021 TIF Administrator Contact Information |

First Name: Reid Last Name: Ottesen

Address: 200 E Wood St Title: Village Manager

Telephone: (847) 359-9031 City: Palatine Zip: 60067

E-mail-

required findept@palatine.il.us

| attest to the best of my knowledge, that this FY 2021 report of the redevelopment project area(s)

in the City/Village of: Palatine

is complete and accurate pursuant to Tax Increment Allocation Redevelopment Act [65 ILCS 5/11-74.4-3 et. seq.] and
or Industrial Jobs Recovery Law [65 ILCS 5/11-74.6-10 et. seq.]

E h\_') CWC:-—-——— May 17, 2022

Written signature of TIF Administrator Date

Section 1 (65 ILCS 5/11-74.4-5 (d) (1.5) and 65 ILCS 5/11-74.6-22 (d) (1.5)*)
FILL OUT ONE FOR EACH TIF DISTICT

. Date Designated Date Terminated
Name of Redevelopment Project Area MM/DD/20YY MM/DD/20YY
Rand Road Corridor Tax Increment Financing
Redevelopment Project Area 01/27/2003

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

Village of Palatine
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SECTION 2 [Sections 2 through 5 must be completed for each redevelopment project area listed in Section 1.]
FY 2021

Name of Redevelopment Project Area (below):

Rand Road Corridor TIF

Primary Use of Redevelopment Project Area*: Retail

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

If "Combination/Mixed" List Component Types:

Under which section of the Illinois Municipal Code was Redevelopment Project Area designated? (check one):
Tax Increment Allocation Redevelopment Act X
Industrial Jobs Recovery Law

Please utilize the information below to properly label the Attachments.

No Yes

Were there any amendments to the redevelopment plan, the redevelopment project area, or the State Sales Tax Boundary?
[65 ILCS 5/11-74.4-5 (d) (1) and 5/11-74.6-22 (d) (1)] X
If yes, please enclose the amendment (labeled Attachment A).

Certification of the Chief Executive Officer of the municipality that the municipality has complied with all of the requirements of the

Act during the preceding fiscal year. [65 ILCS 5/11-74.4-5 (d) (3) and 5/11-74.6-22 (d) (3)] X
Please enclose the CEO Certification (labeled Attachment B).

Opinion of legal counsel that municipality is in compliance with the Act. [65 ILCS 5/11-74.4-5 (d) (4) and 5/11-74.6-22 (d) (4)]

Please enclose the Legal Counsel Opinion (labeled Attachment C). X
Statement setting forth all activities undertaken in furtherance of the objectives of the redevelopment plan, including any project

implemented and a description of the redevelopment activities. [65 ILCS 5/11-74.4-5 (d) (7) (A and B) and 5/11-74.6-22 (d) (7) (A and X
B)]

If yes, please enclose the Activities Statement (labeled Attachment D).

Were any agreements entered into by the municipality with regard to the disposition or redevelopment of any property within the

redevelopment project area or the area within the State Sales Tax Boundary? [65 ILCS 5/11-74.4-5 (d) (7) (C) and 5/11-74.6-22 (d) (7) X

(€)]

If yes, please enclose the Agreement(s) (labeled Attachment E).

Is there additional information on the use of all funds received under this Division and steps taken by the municipality to achieve the
objectives of the redevelopment plan? [65 ILCS 5/11-74.4-5 (d) (7) (D) and 5/11-74.6-22 (d) (7) (D)] X
If yes, please enclose the Additional Information (labeled Attachment F).

Did the municipality's TIF advisors or consultants enter into contracts with entities or persons that have received or are receiving
payments financed by tax increment revenues produced by the same TIF? [65 ILCS 5/11-74.4-5 (d) (7) (E) and 5/11-74.6-22 (d) (7)
(BN

If yes, please enclose the contract(s) or description of the contract(s) (labeled Attachment G).

Were there any reports or meeting minutes submitted to the municipality by the joint review board? [65 ILCS 5/11-74.4-5 (d) (7) (F)
and 5/11-74.6-22 (d) (7) (F)] X
If yes, please enclose the Joint Review Board Report (labeled Attachment H).

Were any obligations issued by municipality? [65 ILCS 5/11-74.4-5 (d) (8) (A) and 5/11-74.6-22 (d) (8) (A)]
If yes, please enclose any Official Statement (labeled Attachment I). If Attachment | is answered yes, then the X
Analysis must be attached and (labeled Attachment J).

An analysis prepared by a financial advisor or underwriter setting forth the nature and term of obligation and projected debt service
including required reserves and debt coverage. [65 ILCS 5/11-74.4-5 (d) (8) (B) and 5/11-74.6-22 (d) (8) (B)] X
If attachment | is yes, then Analysis MUST be attached and (labeled Attachment J).

Has a cumulative of $100,000 of TIF revenue been deposited into the special tax allocation fund? 65 ILCS 5/11-74.4-5 (d) (2) and 5/11
74.6-22 (d) (2) X
If yes, please enclose Audited financial statements of the special tax allocation fund (labeled Attachment K).

Cumulatively, have deposits of incremental taxes revenue equal to or greater than $100,000 been made into the special tax
allocation fund? [65 ILCS 5/11-74.4-5 (d) (9) and 5/11-74.6-22 (d) (9)]

If yes, the audit report shall contain a letter from the independent certified public accountant indicating

compliance or noncompliance with the requirements of subsection (q) of Section 11-74.4-3 (labeled Attachment L).

Alist of all intergovernmental agreements in effect to which the municipality is a part, and an accounting of any money transferred
or received by the municipality during that fiscal year pursuant to those intergovernmental agreements. [65 ILCS 5/11-74.4-5 (d)
(10)]

If yes, please enclose list only, not actual agreements (labeled Attachment M).

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

FY 2021
TIF NAME:

Special Tax Allocation Fund Balance at Beginning of Reporting Period

Rand Road Corridor TIF

[$ 6,918,291

Cumurlative
Revenue/Cash Totals of
SOURCE of Revenue/Cash Receipts: Receipts for Revenue/Cash
Current Receipts for life
Reporting Year of TIF % of Total
Property Tax Increment S 3,637,827 | S 48,911,522 49%
State Sales Tax Increment 0%
Local Sales Tax Increment 0%
State Utility Tax Increment 0%
Local Utility Tax Increment 0%
Interest S 19,180 | $ 782,068 1%
Land/Building Sale Proceeds S 216,159 0%
Bond Proceeds S 39,111,075 39%
Transfers from Municipal Sources 0%
Private Sources 0%
Other (Transfer from contiguous redevelopment area) S 10,661,452 11%
All Amount Deposited in Special Tax Allocation Fund | S 3,657,007 |
Cumulative Total Revenues/Cash Receipts | S 99,682,276 100%

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

Transfers to Municipal Sources

Distribution of Surplus

Total Expenditures/Disbursements

Net/Income/Cash Receipts Over/(Under) Cash Disbursements

Previous Year Adjustment (Explain Below)

FUND BALANCE, END OF REPORTING PERIOD*

* |f there is a positive fund balance at the end of the reporting period, you must complete Section 3.3

Previous Year Explanation:

S 2,134,112
S -
S 2,250,000

[$ 4384112 |

[ $ (727,105)]

E -|

[$ 6,191,186 |

FY 2021

Section 3.1

Village of Palatine
Rand Road Corridor TIF



SECTION 3.2 A- (65 ILCS 5/11-74.4-5 (d) (5) (c) and 65 ILCS 5/11-74.6-22 (d) (5)(c))

FY 2021

TIF NAME: Rand Road Corridor TIF

ITEMIZED LIST OF ALL EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND

(by category of permissible redevelopment costs)

PAGE 1
Category of Permissible Redevelopment Cost [65 ILCS 5/11-74.4-3 (q) and 65 ILCS 5/11-74.6-10
(0)] Amounts Reporting Fiscal Year
1. Cost of studies, surveys, development of plans, and specifications. Implementation and
administration of the redevelopment plan, staff and professional service cost.
Professional services 1,000
$ 1,000
2. Annual administrative cost.
$ -
3. Cost of marketing sites.
$ -
4. Property assembly cost and site preparation costs.
Reimburement to developer for land acquisition 297,045
$ 297,045
5. Costs of renovation, rehabilitation, reconstruction, relocation, repair or remodeling of existing public or
private building, leasehold improvements, and fixtures within a redevelopment project area.
$ -
6. Costs of the constructuion of public works or improvements.
Rights of way improvements 271,229
$ 271,229

FY 2021 Section 3.2A

Village of Palatine
Rand Road Corridor TIF



SECTION 3.2 A

PAGE 2

7. Costs of eliminating or removing contaminants and other impediments.

8. Cost of job training and retraining projects.

9. Financing costs.

Principal retirement

1,340,000

Interest & Fiscal Charges

224,838

1,564,838

10. Capital costs.

11. Cost of reimbursing school districts for their increased costs caused by TIF assisted housing
projects.

12. Cost of reimbursing library districts for their increased costs caused by TIF assisted housing
projects.

FY 2021 Section 3.2A

Village of Palatine
Rand Road Corridor TIF



SECTION 3.2 A
PAGE 3

13. Relocation costs.

$ -
14. Payments in lieu of taxes.

$ -
15. Costs of job training, retraining, advanced vocational or career education.

$ -
16. Interest cost incurred by redeveloper or other nongovernmental persons in connection with a
redevelopment project.

$ -
17. Cost of day care services.

$ -
18. Other.

$ -
TOTAL ITEMIZED EXPENDITURES $ 2,134,112

Village of Palatine
FY 2021 Section 3.2A Rand Road Corridor TIF



FY 2021

TIF NAME:

Section 3.2 B

Rand Road Corridor TIF

Optional: Information in the following sections is not required by law, but would be helpful in creating fiscal

transparency.

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

Name Service Amount
Amalgamated Bank of Chicago Debt service S 770,667.50
BLA, Inc Rights of way improvements S 16,637.50
Cook County Collector Surplus rebate S 2,250,000.00
Northwestern Motors Holding Inc Reimb for land acquisition S 150,000.00
R.W. Dunteman Company Rights of way improvements S 229,932.60
Roto Sales, Inc Reimb for land acquisition S 147,044.50
Treasurer, State of lllinois Rights of way improvements S 15,919.50
Wells Fargo Bank Debt service S 794,170.00

FY 2021

Section 3.2B

Village of Palatine
Rand Road Corridor TIF



SECTION 3.3 - (65 ILCS 5/11-74.4-5 (d) (5d) 65 ILCS 5/11-74.6-22 (d) (5d)

Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period by source

FY 2021
TIF NAME: Rand Road Corridor TIF
FUND BALANCE BY SOURCE | S 6,191,186

Amount of Original

Issuance Amount Designated

1. Description of Debt Obligations
General Obligation Taxable Refunding Bonds, Series 2014B S 7,265,000 | S 2,990,000
General Obligation Taxable Refunding Bonds, Series 2017D S 6,060,000 | S 3,545,000
Total Amount Designated for Obligations S 13,325,000 | S 6,535,000
2. Description of Project Costs to be Paid
Property Assembly and Site Preparation Costs S 1,900,000
Rights of way improvements S 672,648
Total Amount Designated for Project Costs | S 2,572,648 |
TOTAL AMOUNT DESIGNATED [ $ 9,107,648 |
SURPLUS/(DEFICIT) [ $ (2,916,462)]

FY 2021 Section 3.3

Village of Palatine
Rand Road Corridor TIF



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

FY 2021

TIF NAME:

Rand Road Corridor TIF

Provide a description of all property purchased by the municipality during the reporting fiscal year within the

redevelopment project area.

Property Acquired by the Municipality Within the Redevelopment Project Area

Check here if no property was acquired by the Municipality within
the Redevelopment Project Area

Property (1):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

Property (2):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

Property (3):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

Property (4):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

FY 2021

Section 4

Village of Palatine
Rand Road Corridor TIF



SECTION 5 - 20 ILCS 620/4.7 (7)(F)
PAGE 1
FY 2021

TIF NAME: Rand Road Corridor TIF

Page 1 is to be included with TIF Report. Pages 2 and 3 are to be included ONLY if projects are listed.
Select ONE of the following by indicating an 'X'":

1. NO projects were undertaken by the Municipality Within the Redevelopment Project Area.

2. The Municipality DID undertake projects within the Redevelopment Project Area. (If selecting this option,
complete 2a.)

2a. The total number of ALL projects undertaken in furtherance of the objectives of the redevelopment 9

LIST ALL the projects undertaken by the Municipality Within the Redevelopment Project Area:

Estimated Investment
for Subsequent Fiscal | Total Estimated to

TOTAL: 11/1/99 to Date Year Complete Project

Private Investment Undertaken (See Instructions) $ 85,694,493 | $ -1$ -

Public Investment Undertaken $ 63,104,811 | $ 1,000,000 | $ 1,900,000

Ratio of Private/Public Investment 129/81 0
*PROJECT NAME TO BE LISTED AFTER PROJECT NUMBER

Project 1*: Walmart

Private Investment Undertaken (See Instructions) $ 36,094,493

Public Investment Undertaken $ 30,382,599

Ratio of Private/Public Investment 1 3/16 0

Project 2*: Arlington Toyota

Private Investment Undertaken (See Instructions) $ 10,000,000

Public Investment Undertaken $ 17,927,209

Ratio of Private/Public Investment 29/52 0

Project 3*: Tore & Luke's

Private Investment Undertaken (See Instructions) $ 1,500,000

Public Investment Undertaken $ 1,126,390

Ratio of Private/Public Investment 1 1/3 0

Project 4*: White Castle

Private Investment Undertaken (See Instructions) $ 1,500,000

Public Investment Undertaken $ 121,520

Ratio of Private/Public Investment 12 11/32 0

Project 5*: Harley Davidson

Private Investment Undertaken (See Instructions) $ 7,000,000

Public Investment Undertaken $ 1,352,355

Ratio of Private/Public Investment 5 3/17 0

Project 6*: Foxfire/Caputo's

Private Investment Undertaken (See Instructions) $ 3,300,000

Public Investment Undertaken $ 901,601

Ratio of Private/Public Investment 3 33/50 0

Village of Palatine
FY 2021 Section 5 Rand Road Corridor TIF



PAGE 2  **ATTACH ONLY IF PROJECTS ARE LISTED**

Project 7*: Sonic Restaurant

Private Investment Undertaken (See Instructions)

850,000

Public Investment Undertaken

125,000

Ratio of Private/Public Investment

6 4/5

Project 8*: Menards Site/Napleton

Private Investment Undertaken (See Instructions)

21,200,000

»

Public Investment Undertaken

11,047,045

1,000,000

$ 1,900,000

Ratio of Private/Public Investment

1 34/37

0

Project 9*: United Growth/Panera

Private Investment Undertaken (See Instructions)

&

4,250,000

Public Investment Undertaken

121,092

Ratio of Private/Public Investment

35 7/72

Project 10*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 11*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 12*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 13*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 14*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 15*:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

FY 2021

Section 5

Village of Palatine
Rand Road Corridor TIF



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

FY 2021

TIF NAME:

Rand Road Corridor TIF

SECTION 6

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

Year redevelopment

project area was
designated

Base EAV

Reporting Fiscal Year
EAV

2002| $

53,566,271 | $ 91,749,435

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

Check if the overlapping taxing districts did not receive a surplus.

Surplus Distributed from redevelopment
Overlapping Taxing District project area to overlapping districts
$ -
Cook County (County allocates to Districts) S 2,250,000
$ -
$ -
$ -
$ -
$ -
$ -
$ -
SECTION 7
Provide information about job creation and retention:
Description and Type
Number of Jobs Number of Jobs (Temporary or
Retained Created Permanent) of Jobs Total Salaries Paid
$ -
$ -
$ -
$ -
$ -
$ -
SECTION 8
Provide a general description of the redevelopment project area using only major boundaries:
Optional Documents Enclosed
Legal description of redevelopment project area
Map of District
Village of Palatine
FY 2021 Sections 6 - 8 Rand Road Corridor TIF



CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER

I, Jim Schwantz, the duly elected Mayor and Chief Executive Officer of the Village of Palatine, County of
Cook, State of lllinois, do hereby certify that to the best of my knowledge, the Village complied with the
requirements pertaining to the lllinois Tax Increment Redevelopment Allocation Act during the fiscal year
beginning January 1, 2021 and ending December 31, 2021.

May 17, 2022

Ji hwantz e Date
or

Village of Palatine
FY 2021 Attachment B Rand Road Corridor TIF



CERTIFICATION BY THE VILLAGE ATTORNEY

This will confirm that | am the duly appointed Village Attorney of the Village of Palatine, County of Cook,
State of [llinois. | have reviewed all information provided to me by the Village of Palatine staff and
consultants. | find that the Village has conformed to all the applicable requirements of the lllinois Tax

Increment Redevelopment Allocation Act set forth thereunder for the fiscal year beginning January 1, 2021
and ending December 31, 2021, to the best of my knowledge and belief.

™

May 17, 2022

Patrick Brankin
Village Attorney

Date

Village of Palatine
FY 2021 Attachment C Rand Road Corridor TIF



Activities Undertaken in Furtherance of the Objectives of the Redevelopment Plan

Following the recent completion of The Napleton Automotive Group’s relocation of their existing Subaru and
Mazda dealerships to the former Menards/Knupper Nursery sites on Rand Road, the remainder of the site is
currently being redeveloped as a new Volkswagen dealership. Building and fagade renovations are currently
underway to the southern portion of the Park Place center in conjunction with U-Haul Self Storage’s pending
occupancy. The Village has also had ongoing discussions with the shopping center owner regarding a potential
tenant to occupy the former Whole Foods tenant space, as well as the development of new multi-tenant
commercial buildings/outlots. Belle Tire has received zoning approvals to redevelop the property at 2019 N.
Rand Road as a new tire/auto service facility. Children’s Land has recently completed construction of a new day
care facility on Rand Road (near the intersection with Williams Drive).

Village of Palatine
FY 2021 Attachment D Rand Road Corridor TIF



ORDINANCE NO. 0-65-21

AN ORDINANCE AUTHORIZING THE VILLAGE MANAGER TO EXECUTE A
REDEVELOPMENT AGREEMENT BETWEEN THE VILLAGE OF PALATINE,
NORTHWESTERN MOTORS HOLDING, INC., AND 1977 RAND LLC FOR THE
PROPERTY AT 1979 N. RAND ROAD

Published in pamphlet form by authority of the
Mayor and Village Council of the Village of Palatine
on June 21, 2021

Village of Palatine
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ORDINANCE NO. _()- &9 -2 |

AN ORDINANCE AUTHORIZING THE VILLAGE MANAGER TO EXECUTE A
REDEVELOPMENT AGREEMENT BETWEEN THE
VILLAGE OF PALATINE, NORTHWESTERN MOTORS HOLDING, INC., AND 1977 RAND
LLC FOR THE PROPERTY AT 1979 N. RAND ROAD

WHEREAS, the Village of Palatine by Ordinance Nos. 0-23-03, 0-24-03, 0-25-03
and passed by the Mayor and Village Council on January 27, 2003 established a Tax
Increment Financing District, adopted a Tax Increment Redevelopment Plan for Rand
Road Corridor, and designated a Redevelopment Project Area; and

WHEREAS, the Mayor and Village Council have on June 21, 2021, considered the
proposed Redevelopment Agreement with NORTHWESTERN MOTORS HOLDING, INC.
and 1977 RAND LLC for the property at 1979 N. Rand Road and have determined that
entering into this Agreement furthers the purposes of the Tax Increment Financing
District and the Redevelopment Plan for the Rand Road Corridor TIF District and
furthers the public interest; and

NOW, THEREFORE, BE IT ORDAINED, by the Mayor and Village Council of the
Village of Palatine, acting in the exercise of their home rule power that:

SECTION 1: The Village of Palatine hereby authorizes the Village Manager to
execute the Redevelopment Agreement, attached hereto as Exhibit “A”, subject to
review and approval by the Village Attorney, pursuant to the Tax Increment Financing
Act, Section 65 ILCS 5/11-74/4-4(c) and authorizes the Village Manager to execute any
other supporting documents to the extent permitted by law.

SECTION 2: This Ordinance shall be in full force and effect upon passage and
approval as provided by law.

PASSED: This 215t day of June, 2021
AYES: S  NAYS: &  ABSENT: | pass: (O
APPROVED by me this 21%t d

ATTESTED and FILED in the office of the Village Clerk this 72,j day of

June ,2021

Village Clerk

6/18/2021 11:16 AM Village of Palatine
FY 2021 Attachment E Rand Road Corridor TIF



THIS REDEVELOPMENT AGREEMENT (this "Agreement"), is made and entered into

as of the zl day of \‘> UyE , 2021 ("Agreement Date") by and between the

VILLAGE OF PALATINE, ILLINOIS, an Illinois municipal home rule corporation, located in
Cook County, Illinois (the “Village”), and NORTHWESTERN MOTORS HOLDING, INC,,
d/b/a Volkswagen of Palatine, an Illinois corporation (the "Car Dealer") and 1977 Rand LLC (the
“Land Owner”) . (The Village, Land Owner, and Car Dealer are sometimes referred to
individually as a “Party” and collectively as the "Parties").

RECITALS

WHEREAS, the Village is a home rule unit of government in accordance with Article VII,
Section 6, of the Constitution of the State of Mlinois, 1970; and

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

WHEREAS, to stimulate and induce redevelopment in the Rand Road Corridor pursuant
to the Act, the Village created the Rand Road Corridor TIF District by adopting the following

ordinances, after giving all notices required and after conducting the public hearings required by

law:

Village of Palatine
FY 2021 Attachment E Rand Road Corridor TIF



1. Ordinance No. 0-23-03, adopted January 27, 2003, titled “Ordinance Approving
the Village of Palatine Cook County, Illinois, Rand Road Corridor Area Project Area
Development Plan and Project;

2. Ordinance No. 0-24-03 adopted January 27, 2003, titled "Ordinance Designating
the Village of Palatine, Illinois, Rand Road Corridor Area Tax Increment Redevelopment Project
Area" (“Rand Road Corridor Redevelopment Project Area”);

3. Ordinance No. 0-25-03, adopted January 27, 2003, titled "Ordinance Adopting Tax
Increment Financing for the Village of Palatine Rand Road Corridor Area Tax Increment
Redevelopment Project Area in the Village of Palatine, Cook County, Illinois"; and

WHEREAS, the Village is authorized under the provisions of the Tax Increment
Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended (the "Act"), to finance
redevelopment in accordance with the conditions and requirements set forth in the Act; and

WHEREAS, Car Dealer and Land Owner represent and warrant to Village that Car Dealer
and Land Owner are able to provide the Project with the reasonably necessary skill, knowledge
and expertise as well as input from other experts and consultants in the construction and
operation of such a Project; and

WHEREAS, Land Owner desires to own and Car Dealer desires to redevelop the
Property; and

WHEREAS, Car Dealer has filed an application for a planned development amendment
to seek approval to construct an automobile dealership as more fully described in Article 2 under
the definition of Project (the “Planned Development”); and

WHEREAS, it is necessary for the successful completion of the Project (as defined in
Article 2) that the Village enter into this Agreement with Car Dealer and Land Owner to provide

for the development of the Property, subject to the Village approval of the required Planned

Village of Palatine
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Development ordinance, thereby implementing and bringing to completion a portion of the
Redevelopment Plan; and

WHEREAS, Car Dealer has been and continues to be unwilling and unable to undertake
the redevelopment of the Property but for certain tax increment financing (“TIF”) incentives from
the Village, which the Village is willing to provide under the terms and conditions contained
herein; and

WHEREAS, Car Dealer has been and continues to be unwilling and unable to undertake
the redevelopment of the Property but for approval of a Class 7(C) tax incentive by Cook County;
and

WHEREAS, Car Dealer has provided information to the Village outlining how their
current location has become economically obsolete and is no longer a viable location; and

WHEREAS, the Village finds that, based upon a review of said information provided by
Car Dealer, the current location of Car vDealer has become economically obsolete and is no longer
a viable location for Car Dealer; and

WHEREAS, the Village proposes to finance its share of the costs to be incurred
in connection with the Project by utilizing Tax Increment Financing in accordance with
the Act, which will serve a public purpose by reducing or eliminating conditions that, in part,
qualify the Rand Road Redevelopment Project Area as a blighted area and which are necessary
to foster development within the Rand Road Redevelopment Project Area; and

WHEREAS, this Agreement has been submitted to the Corporate Authorities of the
Village for cénsideration and review, the Corporate Authorities have taken all actions required
to be taken prior to the execution of this Agreement in order to make the same binding upon the

Village according to the terms hereof, and any and all actions of the Corporate Authorities of the

3
Village of Palatine
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Village precedent to the execution of this Agreement have been undertaken and performed in the
manner required by law; and

WHEREAS, this Agreement has been submitted to the Members and Manager of Land
Owner for consideration and review, the Members and Manager of Land Owner have taken all
actions required to be taken prior to the execution of this Agreement and obtained all required
consents and approvals in order to make the same binding upon Land Owner aCéording to the
ternﬁs hereof, and any and all action, consents and approvals of the Land Owner Manager and
Members precedent to thé execution of this Agreement have been undertaken and performed in
the manner required by law and the Operating Agreement of Land Owner.

WHEREAS, this Agreement has been submitted to the Directors of Car Dealer for
consideration and review, the Directors have taken all actions required to be taken prior to the
execution of this Agreement and obtained all required consents and approvals in order to make
the same binding upon Car Dealer according to the terms hereof, and any and all action, consents
and approvals of the Car Dealer’s Directors precedent to the execution of this Agreement have
been undertaken and performed in the manner required by law and the By-Laws of Car Dealer.

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and
agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties do hereby agree as follows:

ARTICLE ONE

INCORPORATION OF RECITALS

The findings, representations and agreements set forth in the above Recitals are material
to this Agreement and are hereby incorporated into and made a part of this Agreement as though

fully set out in this Article One, and constitute findings, representations and agreements of the
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Village, Land Owner, and of Car Dealer according to the tenor and import of the statements in

such Recitals.

ARTICLE TWO

DEFINITIONS

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

"Act" means the Tax Increment Allocation Redevelopment Act found at 65 ILCS 5-11-74.4-
1, et seq.

"Agreement" means this Redevelopment Agreement.

"Car Dealer” means NORTHWESTERN MOTORS HOLDING, INC, d /b/a
Volkswagen of Palatine, an Illinois corporation, or any successor in interest thereof permitted
pursuant to Section 10.11 hereof.

“Certificate of Completion” means the document to be provided to Car Dealer by the

Village, within thirty (30) days after written request from Car Dealer and after Car Dealer has
provided all required waiver of liens and sworn statements necessary to comply with the Illinois
Mechanics Lien Act or evidence of title insurance coverage over all such liens in favor of Car
Dealer or Construction Lender and has complied with all Village codes and with the obligations
of this Agreement with respect to the construction of the Project, which document states that Car
Dealer has completed and satisfied all construction terms, covenants and conditions contained in
this Agreement. The final certificate of occupancy for the Volkswagen dealership building shall

be evidence of physical completion of the building.

"Change in Law" means the occurrence, after the Effective Date, of an event described

below that materially changes the costs or ability of the Party relying thereon to carry out its
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obligations under this Agreement and such event is not caused by the Party relying thereon.
Change in Law means any of the following: (i) the enactment, adoption, promulgation or
modification of any federal, state or local law, ordinance, code, rule or regulation; (ii) the order
or judgment of any federal or state court, administrative agency or other governmental body; (iii)
the imposition of any conditions on, or delays in, the issuance or renewal of any governmental
license, approval or permit (or the suspension, termination, interruption, revocation,
modification, denial or failure of issuance or renewal thereof) necessary for the undertaking of
the services to be performed under this Agreement; or (iv) the adoption, promulgation,
modification or interpretation. in writing of a written guideline or policy statement by a
governmental agency, but shall not include laws, rules, regulations and ordinances of the Village,
acting voluntarily and not as a result of a mandate from a higher authority, except to the extent
they are generally applicable throughout the Village and do not violate the express terms of this
Agreement.
"Closing" means the acquisition of Property by Land Owner.

“Completion Date” means the date in which Car Dealer obtains the Certificate of

Completion pursuant to Section 9.7.

"Corporate Authorities" means the Village Mayor and Village Council of the Village of

Palatine, Illinois.
"Day" means a calendar day.

“Land Owner” means 1977 Rand LLC, an Illinois limited liability company.

“Final Plans” means the final plans submitted by Car Dealer and approved by the Village
during the Planned Development approval process.
"Party” means the Village and/or Car Dealer and/or Land Owner and its successors
and/or assigns as permitted herein, as the context requires.
6
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“Person" means any individual, corporation, partnership, limited liability company, joint
venture, association, trust, or government or any agency or political subdivision thereof, or any
agency or entity created or existing under the compact clause of the United States Constitution.

“Preliminary Plans” means the preliminary version of the Final Plans which are attached

hereto as Exhibit “A”.

"Project" means the development, construction, financing, completion and operation of a
Volkwagen dealership building with approximately 15,000 square feet of interior space all in
accordance with the Final Plans if approved by the Village in the Planned Development
ordinance. The dealership will be a state of the art facility, designed and constructed to be
compliant with the Volkswagen Car Manufacturer Facility Standards and Design Guidelines,
attached hereto as Exhibit “B”.

"Property" means the parcel of land as legally described on Exhibit “C”, upon which the
Project will be constructed. The Property, most recently utilized as a seasonal greenhouse by

Knupper Nursery, consists of approximately 3.2 acres.

“Rand Road Redevelopment Project Area” means the entire Rand Road TIF district

created by the Ordinances adopted by the Village in 2003.

"Real Estate Sale Provisions" means those provisions set forth in Article Fifteen herein.

"Redevelopment Plan” means the “Redevelopment Plan” for Rand Road as defined in

the Village Ordinance No. 0-23-03.

"State" means the State of Illinois.

"TIF Ordinances" means Ordinances Nos. O-23-03, O-24-03, an.d 0O-25-03 all adopted by
the Village on January 27, 2003, as described in the Recitals to this Agreement.

“TIF Eligible Expenses” means eligible expenses as authotized to be reimbursed by the

Act.
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"Uncontrollable Circumstance" means any event impacting the construction of the

Project, which:

FY 2021

(a) is beyond the reasonable control of and without the fault of the Party relying
thereon; and
(b) is one or more of the following events:

() a Change in Law;

(if) insurrection, riot, civil disturbance, sabotage, act of the public enemy,

explosion, nuclear incident, war or naval blockade;

(iify  epidemic, hurricane, tornado, landslide, earthquake, lightning, fire,

windstorm, flood, other extraordinary weather conditions or other similar Act of

God;

(iv)  governmental condemnation or taking other than by the Village;

(v) | strikes or labor disputes,

(vi)  shortage of materials not attributable to Car Dealer or Land Owner.
(9  Uncontrollable Circumstance shall not include: (1) economic hardship or
impracticability of performance (except as described under Change of Law); (2)
commercial or economic frustration of purpose, (except as described under Change of
Law); (3) unavailability of materials, strikes or labor disputes directly caused by the acts
or omissions of Car Dealer or Land Owner; (4) a failure of performance by a contractor
(except as caused by events which are otherwise Uncontrollable Circumstances
hereunder, as to such contractor).

"Village" means the Village of Palatine, Illinois, an Illinois municipal corporation.

8
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ARTICLE THREE

CONSTRUCTION

This Agreement, except where the context by clear implication shall otherwise require,

shall be construed and applied as follows:

(a) Definitions include both singular and plural.

(b) Pronouns include both singular and plural and cover all genders.

() The word “include”, “includes” and “including” shall be deemed to be followed
by the phrase “without limitation”.

(d)  Headings of sections herein are solely for convenience of reference and do not
constitute a part hereof and shall not affect the meaning, construction or effect
hereof.

(e) All exhibits attached to this Agreement shall be and are operative provisions of
this Agreement and shall be and are incorporated by reference in the context of
use where mentioned and referenced in this Agreement. In the event of a conflict
between any exhibit and the terms of this Agreement, the terms of this Agreement
shall control.

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

(8) In connection herewith concerning written directions or authorization in respect
of the investment of any funds, notwithstanding any provision hereof to the
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contrary, such direction or authorization in writing, including by
telecopier/facsimile transmission, shall be appropriate and is hereby approved.

(h) The Village Manager, unless applicable law requires action by the Corporate
Authorities, shall have the power and authority to make or grant or do those
things, certificates, requests, demands, notices and other actions required that are
ministerial in nature or described in this Agreement for and on behalf of the
Village and with the effect of binding the Village as limited by and provided for
in this Agreement. Car Dealer and Land Owner are entitled to rely on the full
power and authority of the persons executing this Agreement on behalf of the
Village as having been properly and legally given by the Village.

(i) In connection with the foregoing and other actions to be taken under this
Agreement, and unless applicable documents require action by Car Dealer or Land
Owner in a different manner, Car Dealer and Land Owner hereby designate
Charles M. Weck as their authorized representative who shall individually have
the power and authority to make or grant or do all things, supplemental
agreements, certificates, requests, demands, approvals, consents, notices and other
actions required or described in this Agreement for and on behalf of Car Dealer
and Land Owner and with the effect of binding Car Dealer and Land Owner in
that connection (such individual being referred to herein as the "Authorized Car
Dealer Representative"). Car Dealer and Land Owner shall have the right to
change the Authorized Car Dealer Representative by providing the Village with
written notice of such change which notice shall be sent in accordance with Section

18.2.
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ARTICLE FOUR

IMPLEMENTATION OF PROJECT

The Village, Land Owner, and Car Dealer agree to cooperate in implementing the Project
in accordance with the Parties” respective obligations set forth in this Agreement. This Agreement
and all of its terms are subject to the Village adopting an ordinance granting Planned
Development approval for the Project and, if requested, the Village adopting an ordinance or
resolution supporting a Class 7(C) tax incentive. The Car Dealer and Land Owner shall have no
rights to develop the Project unless and until the Village adopts an ordinance granting Planned
Development approval for the Project.

ARTICLE FIVE

DESIGNATION OF CAR DEALER

~ The Village hereby designates Car Dealer and Land Owner as the exclusive developers
for the Property, subject to the Village adopting a i’lanned Development ordinance authorizing
the construction of the Project in accordance with the Final Plans, subject to Car Dealer’s and
Land Owner continued compliance with the terms of this Agreement, and only for so long as
neither Car Dealer nor Land Owner is in default under this Agreement beyond applicable notice
and cure periods. The Village hereby represents and warrants to Car Dealer and Land Owner
that the Village has taken all necessary actions and has complied with all requirements imposed
by law including, but not limited to, the requirements of Section 5/11-74.4-4 (c) of the Act,
required to be taken and met prior to the designation of Car Dealer as the exclusive developer for

the Property.
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ARTICLE SIX

RESERVED

ARTICLE SEVEN

ACQUISITION OF THE PROPERTY

7.1 Acquisition of Property by Land Owner . The Land Owner shall acquire the Property as
a condition precedent to the implementation of this Agreemet.

ARTICLE EIGHT

VILLAGE COVENANTS AND AGREEMENTS

8.1 Village’s Redevelopment Obligations. The Village shall have the obligations set forth in

this Article Eight in connection with the Project. Notwithstanding the obligations of this Article
Eight, this Agreement shall not constitute a debt of the Village within the meaning of any
constitutional statutory provision or limitation.
8.2  TIF Funding. This Agreement shall not constitute a debt of the Village within the meaning
of any constitutions, statutory provision or limitation. TIF funds shall be disbursed to Car Dealer
in accordance with the terms of this Agreement, subject to Car Dealer having spent sufficient TIF
Eligible Expenses to justify said amount. The Village shall provide TIF assistance to Car Dealer
in an amount not to exceed One Million Dollars ($1,000,000.00) in cash in reimbursement of TIF
Eligible Expenses incurred by Car Dealer for the Project. Subject to Car Dealer Land Owner’s
compliance with this Agreement and satisfaction of the applicable contingencies contained
herein, said payments by the Village to Car Dealer shall be made as follows:

A. One Hundred and Fifty Thousand Dollars ($150,000.00) shall be paid upon the

completion of demolition and removal of all existing structures;
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B. Two Hundred Thousand Dollars ($200,000.00) shall be paid upon completion of
the exterior shell and core of the automobile dealership, including a frame out of
the building’s roof;

C. Two Hundred and Fifty Thousand Dollars ($250,000.00) shall be paid upon the
issuance of the Temporary or Final Certificate of Occupancy for the automobile
dealership and the Car Dealer opening for business; and

D. Up to a total of an additional Four Hundred Thousand Dollars ($400,000.00) shall
be paid on a “pay as you go” basis. The “pay as you go” payments made by the
Village to Car Dealer shall be equal to fifty (75%) percent of the annual sales taxes
received by the Village from the Project during the preceding year. No later than
May 315t of each year, the Village shall reimburse Car Dealer on the basis of seventy
five (75%) percent of the sales tax received by the Village in the preceding year,
until Car Dealer has received not more than Four Hundred Thousand Dollars
($400,000.00).

8.3 Agreement to Remain Open and Operating, Car Dealer agrees to keep the Volkswagen

automobile dealership open, operating, and selling new automobiles for a period of the earlier of
() twenty (20) years from the date of issuance of the Final Occupancy Certificate for the
dealerships, or (ii) such date that the Village has received incremental property tax revenue
generated by the Property sufficient to retire all debt service incurred by the Village for the
Project. Except for: (i) instances of involuntary termination by the Volkswagen Franchisors under
each respective franchise agreement with Car Dealer by Volkswagen not due to or caused by the
actions or inaction of Car Dealer, and which Caf Dealer fails to dispute with the respective
- franchise within a reasonable amount of time; (if) or if the manufacturer of Volkswagen
automobiles permanently ceases the business of producing automobiles; (iii) in the event that
13
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Car Dealer fails to remain open for business in satisfaction of the foregoing requirement of this
Section 8.3, Car Dealer agrees that it shall not seek to reduce its real estate tax assessment based
on vacancy in the building. Notwithstanding the foregoing, Car Dealer will be discharged of its
obligations under this Section 8.3 if it shall replace the Volkswagen dealership with an
automobile dealership of substantially equivalent economic stability and sales tax generation
(which new dealership shall undertake the covenant to remain open pursuant to an Assumption
and Assignment Agreement, as approved by the Village in its reasonable discretion) such that
the Village receives the same sales tax return as it would have prospectively received if the
Volkswagen dealership was to have remained open and operating, subject to the Village's written
approval which shall not be unreasonably withheld.

84  Reserved

8.5  Defense of TIF District. In the event that any court or governmental agency, having

jurisdiction over enforcement of the Act and the subject matter contemplated by this Agreement,
shall determine that this Agreement is contrary to law, or in the event that the legitimacy of the
Rand Road Redevelopment Project Area is otherwise challenged before a court or governmental
agency having jurisdiction thereof, the Village will, at its sole cost and expense, defend the
integrity of the Rand Road Redevelopment Project Area and this Agreement. Car Dealer and
Land Owner will fully cooperate with the Village in connection with the foregoing, including,
but not limited to the execution of any and all reasonable documentation, and will be entitled to
reimbursement by the Village for TIF Eligible Expenses incurred in connection with such
cooperation and approved in writing by the Village prior to such TIF Eligible Expenses being

incurred.

8.6  Cooperation with Other Permits. The Village agrees to cooperate with Car Dealer and

Land Owner in Car Dealer’s and Land Owner’s attempts to obtain all necessary approvals and
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permits from any governmental or quasi-governmental entity other than the Village. The Village
shall promptly process and consider to the extent allowable under applicable law, any reasonable
request of Car Dealer or Land Owner for zoning and planned development approvals and for
relief or variances from Village Zoning and Subdivision ordinances necessary for the construction

of the Project.

8.7  Certificate of Completion. Within thirty (30) days after written request from Car Dealer
to the Village, and after Car Dealer has provided to the Village all required, fully executed and
approved waivers of liens, sworn statements necessary to comply with the Illinois Mechanics
Lien Act, and a date-down endorsement to an owner’s policy of title insurance showing no
outstandiﬁg mechanics” or other liens, and Car Dealer has complied with all Village codes and
with the obligations of this Agreement with respect to the completion of construction of the
Project, including obtaining final Certificates of Occupancy, the Village shall deliver a Certificate
of Completion or, if not completé or satisfied, a written statement éf any deficiencies with respect
to the completion of construction of the Project. Upon correction of any noted deficiencies,
including but not limited to the full payment of the cost for any such correction of deficiencies,

within ten (10) days thereafter the Village shall deliver the Certificate of Completion.

8.8 Cash Payment. Based on and subject to Car Dealer incurring TIF Eligible Expenses, and
Car Dealer providing proof of payment and paid receipts for said TIF Eligible Expenses, the
Village shall reimburse Car Dealer for said TIF Eligible Expenses in an amount not to exceed One
Million Dollars ($1,000,000.00). Said reimbursement amount of TIF Eligible Expenses shall be paid
pursuant to Section 8.2 of this Agreement, subject to the the delivery by Car Dealer to the Village
of sufficient invoices and documentation that is customarily used in commercial construction
projects, and is also determined to be satisfactory by the Village in its commercially reasonable
discretion, including, but not limited to paid receipts, cancelled checks, lien waivers and
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Contractor Sworn Statements, for each such TIF Eligible Expense, and subject to the condition
that Car Dealer and/or the operator of the car dealership facility certify, complete, execute and
deliver to the Village an “Authorization to Release Sales Tax Information”, upon receipt of the

Illinois Business Tax Number for the car dealerships.

8.9 Agreement to Support Class 7(C) Tax Incentive. If requested, the Village agrees to

cooperate with Land Owner in Land Owner’s attempt to obtain all necessary approvals to obtain
a Class 7(C) tax incentive from Cook County for the Property. The Village shall provide Land
Owner with any and all required documents, including but not limited to a Resolution or
Ordinance expressly setting forth the eligibility factors which must be presented to demonstrate
that the Property and the Project satisfy those factors.

ARTICLE NINE

CAR DEALER’S AND LAND OWNERS 'S COVENANTS AND AGREEMENTS

9.1 Car Dealer’s and Land Owner’s Redevelopment Obligations. Car Dealer and Tand

Owner shall have the obligations set forth in this Article Nine for the development, construction,
financing, completion and furtherance of the Project.

9.2 Reserved

9.3 Reserved

94 Reserved

95  Project Development Budget. Car Dealershall submit to the Village the project

development line item budget approved by the Car Dealer’s construction lender, when available,
but not later than ninety (90) days after the Village adopts a final ordinance granting Planned
Development approval for the Project. The Car Dealer agrees that the Village will be provided a

reasonable opportunity to meet with the construction lender if requested by the Village.

9.6 Reserved

16
Village of Palatine
FY 2021 Attachment E Rand Road Corridor TIF



9.7 Completion Date

At the time of execution of this Agreement, the Village, Land Owner, and Car Dealer agree that
Car Dealer and Land Owner are not in a position to provide a complete Project Development
Schedule. Car Dealer and/or Land Owner covenant and agree to construct, or cause to be
constructed, the Project on the Property in compliance with the terms of this Agreement on or
before December 31, 2022 (the “Completion Date”). In the event Car Dealer and/or Land Owner
fail to obtain the Certificate of Completion, pursuant to Section 8.7 above and without an
extension thereof by the Village, which shall not be unreasonably withheld, prior to the
Completion Date, Car Dealer and/or Land Owner shall be in default under this Agreement and,
upon thirty (30) days written notice by the Village to Car Dealer and Land Owner, the Village
shall have the remedies as set forth in Section 16.3 hereunder.

9.8 Compliance with Applicable Laws. Land Owner and Car Dealer warrant that they shall

at all times acquire, install, construct, operate and maintain the Project in conformance with all
applicable laws, rules, ordinances and regulations. All work with respect to the Project shall be
performed in accordance with good construction practices and shall conform to all applicable
federal, state and local laws, regulations and ordinances, including, but not limited to, zoning,
subdivision, planned development codes, building codes, environmental codes, life safety codes,
property maintenance codes and any other applicable codes and ordinances of the Village as
more specifically set forth in Article Eleven. Village shall not enact any law, ordinance, rule or
regulation (or amendment thereto) which would have the effect of increasing the Land Owner’s
or Car Dealer’s obligations hereunder, including an increase in the cost of the Project.

9.9 No Default. The Land Owner and/or Car Dealer shall not be in default under this
Agreement or be in default under any agreement with the Village of Palatine or the Volkswagen
of America, Inc. Car Manufacturers including, but not limited to any one or more franchise
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agreements with the Volkswagen Car Manufacturers, or any other party in connection with the
development of the Property, which default has not been cured after the giving of proper written
notice thereunder and all rights to cure have lapsed. Failure to comply with this term renders
Land Owner and Car Dealer in default of this Agreement, subject to Land Owner and Car
Dealer’s right to cure under this Agreement.

9.10  Progress Meetings. Car Dealer shall meet with the Village staff and make presentations,

as reasonably requested by the Village and not to exceed four (4) per year, in order to keep the
Village apprised of the progress of the development of the Project.

911  Authorized Representative. Subject to the provisions thereof, Car Dealer has designated

in Article Three a representative with full power and authority to meet with Village staff for
purposes of coordinating and implementing obligations of the Parties under this Agreement;
provided, however, that all agreements of the Parties shall be in writing and fully authorized by

all necessary action of such Parties.

912 Real Estate Tax Payments. Land Owner, Car Dealer and successor owners agree to pay
all general and special real estate taxes levied during their respective period of ownership against
their respective interest in the Project on or prior to the date same is due and said taxes shall not
become delinquent or incur any penalties or interest. The Village acknowledges that the Car
Dealer or Land Owner may seek a Class 7(C) and the Village supports a Class 7(C) tax incentive.
Accordingly the Class 7(C) tax incentive shall not violate this provision.

913 Tax Exempt Status. Consistent with its covenant in Section 10.8 Land Owner, Car Dealer

and successor owners shall not assert a tax-exempt status during their respective period of

ownership. However, the Village acknowledges that the Land Owner may seek a Class 7 (C) and

the Village supports a Class 7(C) tax incentive. Accordingly the Class 7(C) tax incentive shall not

violate this provision. This prohibition shall run with the land and shall expire on the earlier of
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the following to occur: (i) date the Rand Road Redevelopment Project Area and the Rand Road
TIF District expires; or (ii) any earlier date if such date is mutually agreed by the Village, Land

Owner, and Car Dealer.

9.1 Class 7(C) Cook County Tax Incentive. The Village agrees to cooperate with Land Owner

in Land Owner’s attempt to obtain all necessary approvals to obtain a Class 7(C) tax incentive
from Cook County for the Property. The Village shall provide Land Owner with any and all
required documents, including by not limited to a Resolution or Ordinance expressly setting forth
the eligibility factors which must be presented to demonstrate that the Property and the Project
satisfy those facotrs and that the Property affirmatively satisfy those factors.

9.15 Reserved.

9.16  Fees and Expenses. Car Dealer shall pay when due all Village and other governmental

entity-imposed fees, including but not limited to permit, inspection, review, tap-on, and storm
water drainage fees that are assessed on a uniform basis throughout the Village and are of a
general applicability to all other property in the Village. Said payments shall be made as directed
by the applicable Village code or policy.

9,17 Reserved

9.18 Volkswagen Corporate Approvals. Car Dealer has provided to the Village, as a
condition precedent to the Village's execution of this Agreement, written evidence from
Volkswagen in form and substance reasonably écceptable to the Village that: 1) Volkswagen and
any other applicable corporate entity approves the relocation of Car Dealer’s dealership to the
Property; and 2) Volkswagen's approval was made in reliance upon the representations,
disclosures, and commitments made by Northwestern Motors Holding, Inc. such that Car
Dealer’s present location has become economically obsolete or is no longer a viable location for
the dealership, sufficient to allow the Village to make a reasonable finding that the current
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location has become economically obsolete or is no longer a viable location for the car dealership.
This Agreement and the Village’s agreement to reimburse Car Dealer TIF Eligible Expenses is

specifically contingent on the continuing truth and validity of such written evidence as required

by Section 65 ILCS 5/11-74.4-3(q-11.5) of the Act.

ARTICLE TEN

ADDITIONAL COVENANTS OF CAR DEALER AND LAND OWNER

101 Car Dealer Existence. Car Dealer will do or cause to be done all things necessary to

preserve and keep in full force and effect its existence and standing as an Illinois Corporation
authorized to do business in Illinois, so long as Car Dealer maintains an interest in the Property
or has any other remaining obligation pursuant to the terms of this Agreement. Car Dealer will
also do or cause to be done all things necessary to preserve and keep its franchise with
Volkswaegn of America, Inc. and any other applicable corporate entity in existense, in good

standing and in full force and effect.

10.2  Land Owner Existence. Land Owner will do or cause to be done all things necessary to

preserve and keep in full force and effect its existence and good standing as an Illinois limited
liability company authorized to do business in Illinois, so long as Land Owner maintains an
interest in the Property or has any other remaining obligation pursuant to the terms of this
Agreement. Land Owner will also do or cause to be done all things necessary to preserve and
keep its franchise with Volkwagen of America, Inc. and any other applicable corporate/limited
liability company entity in existense, in good standing and in full force and effect.

10.3  Construction of Project. Car Dealer shall diligently pursue obtaining all required permits

and Car Dealer shall exercise commercially reasonable efforts to cause construction of the Project

on the Property to be prosecuted and completed by December 31, 2022, in good faith and without
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delay, subject to Uncontrollable Circumstances and the other provisions of this Agreement.
Neither Car Dealer, nor any entity in which Car Dealer has an interest, shall be paid any
construction management fee or other fees from the proceeds of the Construction Loan for the
Property until issuance of a Temporary or Final Certificate of Occupancy, whichever occurs first,
for any part of the Project.

104 Indemnification. Land Owner and Car Dealer (use of the term “Land Owner” and "Car

Dealer" herein includes permitted successors and assigns), agrees to and does hereby indemnify,
defend and hold the Village, Mayor, Village Council Members, Village Manager, officers, agents

and employees (hereinafter “Indemnified Parties”) harmless from and against any losses costs,

damages, liabilities, claims, suits, actions, causes of action and expenses (including, without
limitation, reasonable attorneys’ fees and court costs) suffered or incurred by the Indemnified
Parties (which shall not include any claim related to the loss of sales tax or incremental property
tax revenues), which are caused as a result of:

a. the failure of Land Owner and/or Car Dealer to comply with any of the terms,
covenants or conditions of this Agreement with which Land Owner and/or Car Dealer is
obligated to comply; and

b. the failure of Land Owner and/ or Car Dealer or any of Car Dealet’s contractors to
pay contractors, subcontractors or materialmen in connection with the Project; and

c. material misrepresentations or omissions of Land Owner and/or Car Dealer
relating to the Project, financials, this Agreement and/or the Village Property Contract, which
are the result of information supplied or omitted by Land Owner and/or Car Dealer or by its
agents, employees, contractors or persons acting under the control or at the request of Land

Owner and/or Car Dealer; and
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d. the failure of Land Owner and/or Car Dealer to cure any material
misrepresentations or omissions of Land Owner and/or Car Dealer in this Agreement relating to
the Project within the applicable cure provisions of this Agreement; and

e. any claim or cause of action for injury, loss of life or damage brought by a third
party arising out of the negligence of the Car Dealer or Land Owner. The Village shall notify the
Car Dealer and Land Owner in writing of any third party complaint regarding the
construction/or operation of the Project by Car Dealer as soon as reasonably possible; and

f. any violation or threatened violation by Land Owner and/or Car Dealer of local
ordinance, state or federal laws, in connection with the offer and sale of interests in Land Owner
and/or Car Dealer or any part of the Project; and

g. the failure of Land Owner and/or Car Dealer to comply with any of the terms,

covenants or conditions of its franchise agreement with Volkswagen motor company; and

h. any third-party challenges to this Agreement. |

The provisions of this Section 10.4 shall not apply to any loss which arises out of (in whole
or in part) the intentional conduct or negligence on the part of any Indemnified Party providing
this information, but only to the extent that such Indemnified Parties’ misconduct or
misinformation or negligence contributed to the loss, or that the loss is attributable to such
Indemnified Parties” misconduct or negligence or misinformation. Nothing herein shall be
construed to waive any immunities the Village may assert in response or defense of any such
claims.

105  Insurance. Car Dealer (or Car Dealer’s contractor) shall deliver to the Village, at the Car

- Dealer’s cost and expense, insurance required to be carried by Car Dealer pursuant to Article
Fourteen. The Village shall be named as an additional insured party on Car Dealer’s insurance
policies until such time as a Certificate of Completion is issued; provided that, Village hereby
2
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agrees and acknowledges that its rights as an additional insured are subordinate to the priority

of the construction lender as a loss payee.

10.6  Further Assistance and Corrective Instruments. The Village, Land Owner and Car

Dealer agree that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments
as may be reasonably required for carrying out the intention of or facilitating the performance of
this Agreement to the extent legally permitted and within the Village’s sound legal discretion.
10.7 No Gifts. Land Owner and Car Dealer covenant that no officer, member, manager,
stockholder, employee or agent of Land Owner or Car Dealer, or any other person connected with
Land Owner or Car Dealer, has made, offered or given, either directly or indirectly, to the Mayor,
any Council member, or any officer, employee or agent of the Village, or any other person
connected with the Village, any money or anything of value as a gift or bribe or other means of
influencing his or her action in his or her capacity with the Village.

108  Conveyance. In recognition of the nature of the Project and the Village’s projections of
the need for incremental tax revenues to finance TIF Eligible Expenses, in accordance with the
Act, during the life of the TIF consistent with its covenants in Sections 9.13, Car Dealer and/ or
Land Owner shall not undertake to convey the Property to persons whose ownership and use of
such Property will cause it to be exempt from payment of property taxes. However, the Village
acknowledges that Land Owner is seeking Class 7(C) and the Village supports the Class 7(C) tax
incentive. Accordingly, the Class 7(C) tax incentive shall not violate this provision. To facilitate
this provision, the Land Owner shall impose in its deed conveying all or any portion of the

Property a prohibition against granting such conveyance consistent with the covenants in

Sections 9.13.
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10.9  Disclosure. Concurrently with execution of this Agreement, Land Owner and Car Dealer
shall disclose to the Village the names, addresses and ownership interests of all Persons that
comprise Land Owner and Car Dealer, including all shareholders of the Car Dealer corporation
and all members and their respective percentage interests of the Land Owner’s limited lability
company. At the time of execution of this Agreement, Land Owner and/or Car Dealer shall not
sell, assign, mortgage, pledge or in any manner transfer any interest in the respective corporation
or limited liability company, without the Village's prior written consent in each instance. Consent
by the Village to any assignment or transfer shall not waive the necessity for consent to any
subsequent assignment or transfer. This prohibition shall include a prohibition against any
assignment or transfer by operation of law and no change shall be made in the persons or entities
owning or controlling Land Owner and/ or Car Dealer or in their reespective ownership interests
without the consent of the Village. All changes made in the persons or entities owning or
controlling Land Owner and Car Dealer or in their ownership interests shall be disclosed to the
Village during the term of this Agreement.

10.10 Open Book Project. Car Dealer’s Project shall be an “open book” project meaning that

Car Dealer and the general contractor (or contractors, if more than one) will assure continuing
reasonable access to the Village's agents for the purpose of reviewing and auditing their
respective books and records relating to any item necessary to determine the costs of the Project,
and as it relates solely to this Project. The foregoing Village review rights shall terminate one (1)
year after the issuance of the Final Certificate of Occupancy with respect to costs for the Project,
unless Car Dealer has failed to make available any such books and/or records requested in
writing by the Village. Car Dealer and Land Owner shall provide to the Village copies of any
corporate, partnership, limited liability operating agreements or joint venture agreements
pertaining solely to the Property and this Project to which Car Dealer and Land Owner are Parties;
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provided that Car Dealer and/or Land Owner may, (if Car Dealer or Land Owner previously
provided the Village not less than thirty (30) days to review such confidential financial materials),
remove from the copies of such agreements any confidential financial information previously
disclosed to the Village and ﬁot since changed in form or substance and the Village shall keep
such agreements confidential, to the maximum extent permitted by law. Failure to provide the
documents or allow review of the books within thirty (30) days after written request by the Village
shall be an Event of Default. Car Dealer shall exercise prudence and good faith in attempting to
contract with persons or entities who are reputable and experienced in their respective areas for
the provision of services or material for the design and construction of the Project at costs not in
excess of market rates. The Village agrees that Car Dealer may designate, within its commercially
reasonable discretion, the general contractor (or general contractors) for the Project. The general
contractor (or general contractors) designated by Car Dealer shall be experienced and reputable
as determinéd by Car Dealer in its sole, but commercially reasonable discretion.

1011 Assignment of Agreement, This Agreement is not assignable until a Certificate of

Completion for the entire Project is issued by the Village. Notwithstanding anything in this
Section 10.11 to the contrary, no part of this Section 10.11 and Section 10.12 shall require the
Village’s consent to the collateral assignment hereof, for security purposes only, to Land Owner’s
lender or Car Dealer’s construction lender or permanent lender, if required thereby, or to a
Permitted Transferee. Subsequent to completion of the Project, as evidenced by a Certificate of
Completion, Land Owner and Car Dealer shall give notice to Village of any proposed transfer
and Village shall have thirty (30) days to accept or reject such assignee and any such proposed
transfer, in its sole judgment and discretion.

10.12 No Transfer without Village's Consent. Prior to issuance of a Certificate of Completion

for the entire Project, no portion of Land Owner or Car Dealer or the Project shall be transferred
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or conveyed (other than to Permitted Transferees). Car Dealer and/or Land Owner shall notify
the Village of any transfer of any interest in the Project and/or the Property other than to an
Affiliate of Car Dealer. As used herein, an “Affiliate of Car Dealer” shall mean an entity which
controls, is controlled by, or is under common control with Car Dealer and which has the same
manager, members, partners or shareholders owning in the aggregate, more than fifty percent
(50%) of the ownership interests in Car Dealer and the same manager, members, partners or
shareholders owning more than fifty percent (50%) of the ownership interests in said Affiliate;
and as used herein “control” shall mean the possession, direct or indirect, of the power to direct
or cause the direction of the management and policies of a person or entity, whether through the
ownership of voting securities or rights, by contract, or otherwise. The foregoing transfers shall
herein be referred to as the “Permitted Transfers” and the transferees shall be réferred to as the
“Permitted Transferees”. Car Dealer shall not be required to obtain Village review, approval or
coﬁsent to any Permitted Transfer. In the event there is a transfer of Car Dealer and Land
Owner’s rights and obligations under this Agreement by operation of law or otherwise due to or
caused by the default under this Agreement by Car Dealer and/or Land Owner, the Village may
negotiate any new terms of security with any successor developer for the Project and may amend
this Agreement with such any such new terms, including, but not limited to any new terms of
security for the Project with any successor developer for the Project, as the Village deems

acceptable, in its commercially reasonable discretion.

ARTICLE ELEVEN

ADHERENCE TO VILLAGE CODES AND ORDINANCES

All development and construction of the Project shall comply in all respects with the

provisions in the Building, Plumbing, Mechanical, Electrical, Storm Water Management, Fire
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Prevention, Property Maintenance, Zoning and Subdivision Codes of the Village and all other
germane codes and ordinances of the Village in effect from time to time, unless otherwise
mandated by State law or permissible under a variance or exemption granted to Land Owner or
Car Dealer by a governmental body authorized to grant such variance or exemption. Land Owner
and Car Dealer have examined and are familiar with and agrees that the development of the
Project shall be performed in accordance with all the covenants, conditions, restrictions, building
regulations, zoning ordinances, property maintenance regulations, environmental regulations
and land use regulations, codes, ordinances, federal, state and local ordinances affecting the
Project or is permissible under a variance or exemption granted to Land Owner or Car Dealer by
a governmental body authorized to grant such variance or exemption.

ARTICLE TWELVE

REPRESENTATIONS AND WARRANTIES OF CAR DEALER

AND LAND OWNER

Land Owner and Car Dealer represent, warrant and agree as the basis for the
undertakings on their respective parts herein contained that as of the date hereof and until

completion of the Project:

121  Organization and Authorization. Land Owner is an Illinois limited liability company

and Car Dealer is an Illinois corporation, both authorized to do business in Illinois and existing
in good standing under the laws of the State of Illinois, and both are authorized to and have the
power to enter into, and by proper action have been duly authorized to execute, deliver and
perform, this Agreement. Land Owner and Car Dealer are solvent, able to pay their debts as they
mature and financially able to perform all the terms of this Agreement. To Land Owner and to
Car Dealer’s actual knowledge, there are no actions at law or similar proceedings which are
pending or threatened against Land Owner or Car Dealer, respectively, which would materially
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and adversely affect the ability of Land Owner or Car Dealer to proceed with the construction

and development of the Project.

12.2  Volkswagen Authorization and Approval. Car Dealer is authorized to do business by

Volkswagen of America, Inc. at the Property pursuant to Car Dealer’s franchise agreement with
Volkswagen of America, Inc (“Volkswagen Franchise Agreement”). Car Dealer and Land Owner
have the power to enter into, and by proper action have been duly authorized to execute, deliver
and perform, this Agreement. Prior to the Village’s execution of this Agreement Car Dealer has
provided a letter from Volkswagen of America, Inc. in form and substance acceptable to the
Village establishing Car Dealer’s approval to locate the Volkswagen dealership on the Property.
To Car Dealer’s actual knowledge, without duty to investigate, there are no actions which are
pending or threatened against Car Dealer by Volkswagen of America, Inc. which would
materially and adversely affect the ability of Car Dealer to proceed with the construction and
development of the Project. Car Dealer and Land Owner hereby represent, warrant and agree
that: (i) there exists no breach, default or event of default by Car Dealer and Land Owner under
the Franchise Agreement, (i) Car Dealer and Land Owner have not received any notice of any
breach, default or event of default by Car Dealer and Land Owner under the Franchise
Agreement; (jii) the Franchise Agreement, continues to be a legal, valid and binding agreement
and obligation of Car Dealer and Land Owner; and (iv) Car Dealer and Land Owner have no
current offset or defense to the performance or obligations under the Franchise Agreement.

123  Non-Conflict or Breach. To the actual knowledge of Land Owner and Car Dealer, neither

the execution and delivery of this Agreement by either the Land Owner or Car Dealer, the
consummation of the transactions contemplated hereby by Land Owner or Car Dealer, nor the
fulfillment of or compliance with the terms and conditions of this Agreement by Land Owner or

Car Dealer conflict with or result in a breach of any of the terms, conditions or provisions of any
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franchise agreement, offerings or disclosure statement made or to be made on behalf of Land
Owner or Car Dealer (with Land Owner or Car Dealer’s prior written approval), any
organizational documents, any restrictions, agreement or instrument to which Land Owner or
Car Dealer or any of its partners or venturers is now a party or by which Land Owner or Car
Dealer or any of its partners or its venturers is bound, or constitutes a default under any of the
foregoing, or results in the creation or imposition of any prohibited lien, charge or encumbrance
whatsoever upon any of the assets or rights of Land Owner or Car Dealer, any related party or
any of its venturers under the terms of any instrument or agreement to which Land Owner or Car
Dealer, any related party or any of its partners or venturers is now a party or by which Land
Owner or Car Dealer, any related party or any of its vénturers is bound, the effect of which would
have a material and adverse effect upon the Project.

124  Location of Project. The Project will be located entirely within the Property.

125  Financial Resources. Land Owner and Car Dealer, respectively, and any Affiliate to

which portions of this Agreement are assigned, have sufficient financial and economic resources
to implement and complete Land Owner and/ or Car Dealer’s respective obligations contained in

this Agreement.

ARTICLE THIRTEEN

REPRESENTATIONS AND WARRANTIES OF THE VILLAGE.

The Village represents, warrants and agrees as the basis for the undertakings on its part

herein contained that;

131  Organization and Authority. The Village is a municipal corporation duly organized and

validly existing under the law of the State of Illinois, is a home rule unit of government, and has

all requisite corporate power and authority to enter into this Agreement.
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13.2 Authorization. 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 (except with regard to condemnation): (i) have been duly
authorized by all necessary corporate action on the part of the Village, (ii) require no other
consents, approvals or authorizations on the part of the Village in connection with the Village’s
execution and delivery of this Agreement, and (iii) shall not, by lapse of time, giving of notice or
otherwise result in any breach of any term, condition or provision of any indenture, agreement
or other instrument to which the Village is subject.

13.3  Litigation. To the best of the Village’s knowledge, there are no proceedings pending or
threatened against or affecting the Village or the Rand Road Redevelopment Project Area in any
court or before any governmental authority which involves the possibility of materially or
adversely affecting the ability of the Village to i)erform its obligations under this Agreement.
134  Connections. The Village shall permit the connection to Village utility systems of all
water lines, sanitary and storm sewer lines or Village utility lines existing or constructed in the
Property or near the perimeter of the Property as set forth on the Final Plans, provided that Land
Owner and Car Dealer comply with all requirements of general applicability promulgated by the
Village for such connections. Village shall grant utility easements over Village owned land and

public rights of way as may be necessary or appropriate to accommodate the utilities shown on

the Final Plans.

13,5 Reserved.

13.6  Best Efforts. Village agrees to cooperate with Car Dealer and Land Owner in Car Dealer
and Land Owner’s efforts to obtain necessary licenses, permits and approvals from other

governmental and quasi-governmental bodies for the Project, including, the state and local
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Departments of Transportation, Metropolitan Water Reclamation District, state and federal
Environmental Protection Agencies, and FEMA.

ARTICLE FOURTEEN

LIABILITY AND RISK INSURANCE.

141  Liability Insurance Prior to Completion. On or prior to any construction activities, Car

Dealer (or Car Dealer’s contractor) or Land Owner shall procure and deliver to the Village, at Car
Dealer’s (or such contractor’s) cost and expense, and shall maintain in full force and effect until
each and every obligation of Car Dealer and Land Owner contained herein has been fully paid,
or performed, a policy or policies of comprehensive liability insurance and, during any period of
construction, contractor’s liability insurance and worker’s compensation insurance, with liability
coverage under the comprehensive liability insurance to be not less than Two Million Dollars
($2,000,000.00) each occurrence and Five Million Dollars ($5,000,000.00) in the aggregate. All
such policies shall be in such form and issued by such companies as shall be acceptable to the
Village to protect the Village, Car Dealer and Land Owner against any liability incidental to the
use of or resulting from any claim for injury or damage occurring in or about the Project on the
Property, or the construction and improvement thereof by Car Dealer. Each such policy shall
name the Village as an additional insured, includiﬁg an additional insured endorsement, and
shall contain an affirmative statement by the issuer that it will give written notice to the Village
atleast thirty (30) days prior to any cancellation or amendment of its policy; provided that, Village
hereby agrees and acknowledges that it’s rights as an additional insured are subordinate to the
priority of the construction lender as a loss payee. Car Dealer may satisfy its insurance
obligations in this Article Fourteen by way of a blanket policy or policies which satisfy the terms
and conditions contained herein, which also includes other liabilities, properties and locations
having a general policy aggregate of at least Ten Million Dollars ($10,000,000.00). Car Dealer shall
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provide to the Village a replacement certificate not less than thirty (30) days prior to expiration

of any policy.

14.2  Builder’s Risk Prior to Completion. Prior to completion of the construction of the Project
on the Property, as certified by the Village, Car Dealer and Land Owner shall keep in force at all
times builders risk insurance on a completed value basis, in non-reporting form, against all risks
of physical loss, including collapse, covering the total value of work perforlhed and equipment,
supplies and materials furnished for the Project (including on-site stored materials), all as to work
by Car Dealer on the Project. Such insurance policies shall be issued by companies satisfactory
to the Village. All such policies shall contain a provision that the same will not be canceled or
modified without prior thirty (30) day written notice to the Village.

ARTICLE FIFTEEN

Reserved

ARTICLE SIXTEEN

EVENTS OF DEFAULT AND REMEDIES.

16.1  Land Owner and Car Dealer Events of Default. The following shall be Events of Default

with respect to this Agreement:

a. If any representation made by Land Owner or Car Dealer in this Agreement, or in
any certificate, notice, demand or request made by a Party hereto, in writing and delivered to the
Village pursuant to or in connection with any of said documents, shall prove to be untrue or
incorrect in any material respect as of the date made; provided, however, that such default shall
constitute an Event of Default only if Land Owner or Car Dealer, respectively, does not remedy
the default within thirty (30) days after written notice from the Village (or such longer perjod of

time provided Land Owner or Car Dealer, as applicable, commences the remedy within such
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thirty (30) day period and thereafter diligently pursues completion of the remedy; hoWever such
period should not exceed 90 days total).

b. Default by Land Owner or Car Dealer for a period of thirty (30) days after written
notice thereof in the performance or breach of any covenant contained in this Agreement
concerning the existence, structure or financial condition of Land Owner or Car Dealer; provided,
however, that such default or breach shall not constitute an Event of Default if such default cannot
be cured within said thirty (30) days and Land Owner or Car Dealer, respectively, within said
thirty (30) days, initiates and diligently pursues appropriate measures to remedy the default;
provided further, however, that such additional period will be limited to an additional thirty (30)
days in the event that permitting a longer period for cure would materially threaten or jeopardize

the value, TIF Increment Projection or completion of the Project.

c. Reserved
d. Reserved
e. Default by Land Owner or Car Dealer in the performance or breach of any

covenant, warranty, representation, or obligation contained in this Agreement or in its Subaru or
Mazda franchise agreements, which is not cured within thirty (30) days (or such longer period
permitted for cure under such franchise agreement) after written notice of such breach; provided,
however, that such default shall not constitute an Event of Default if such default cannot be cured
within said thirty (30) days (or longer period under the franchise agreement) and the Land Owner
or Car Dealer, respectvely, within said initial period for cure initiates and diligently pursues
appropriate measures to remedy the defaultprovided further, however, that such additional

period will be limited to an additional sixty (60) days unless permitting a longer period for cure
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would materially threaten or jeopardize the value, TIF Increment Projection or completion of the
Project.

f. The entry of a decree or order for relief by a court having jurisdiction in the
premises in respect of Land Owner or Car Dealer, respectively, 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 Land Owner or Car Dealer, respectively,
for any substantial part of its property, and either 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
ninety (90) consecutive days, or where a plan of reorganization reasonably acceptable to Village

is not confirmed within one hundred twenty (120) days after such order or decree.

g. The commencement (i) by Land Owner or Car Dealer, respectively, 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; (i) by any third party or parties of
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, which is not
dismissed within ninety (90) days after filing or with respect to which a plan of reorganization
reasonably acceptable to Village has not been confirmed within one hundred twenty (120) days
after commencement, or the consent by Land Owner or Car Dealer, respectively, to the
appointment of or taking possession by a receiver, liquidator, assignee, trustee, custodian,
sequestrator (or similar official) of Land Owner or Car Dealer, respectively, or of any substantial
part of the Property, or the making by any such entity of any assignment for the benefit of

creditors or the failure of Land Owner or Car Dealer, respectively, generally to pay such entity’s
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debts as such debts become due or the taking of any action by Land Owner or Car Dealer,

respectively, in furtherance of any of the foregoing.

h. Reserved

i Reserved

j- Sale, assignment, or transfer of the Project in violation of this Agreement.

k. Change in the Land Owner or Car Dealer in violation of this Agreement (other

than to Permitted Transferees).

L. Land Owner or Car Dealer abandons the Project or the Property. Abandonment
shall be deemed to have occurred when work stops on the Property for more than ninety (90)
consecutive days for any reason other than Uncontrollable Circumstances.

m, Reserved.

n. Land Owner or Car Dealer, respectively, knowingly fails to comply with
applicable governmental codes and regulations in relation to the construction and maintenance
of the buildings contemplated by this Agreement and such violation continues for more than
thirty (30) days following Land Owner’s and Car Dealer’s receipt of written notice of such failure
(or such longer period of time, provided Land Owner or Car Dealer, as applicable, commences
the cure within thrity (30) days and thereafter diligently performs the cure to completion)
provided further, however, that such additional period will be limited to an additional sixty (60)
days unless permitting a longer period for cure would materially threaten or jeopardize the value,
TIF Increment Projection or completion of the Project. The maintenance requirement of this
provision shall not be covered by and shall survive any Certificate of Completion or Estoppel

Certificate of any kind issued during the term of this Agreement.

35
Village of Palatine
FY 2021 Attachment E Rand Road Corridor TIF



16.2  Village Events of Default. The following shall be Events of Default with respect to this

Agreement:

a. if any material 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 Land
Owner or Car Dealer pursuant to or in connection with any of said documents, shall prove to be
untrue or incorrect in any material respect as of the date made; provided, however, that such
default shall constitute an Event of Default only if such breach materially threatens or jeopardizes
the value or completion of the Project and the Village does not remedy the default, within thirty
(30) days after written notice from Land Owner or Car Dealer respectively;

b. default by the Village in the performance or breach of any material covenant
contained in this Agreement concerning the existence, structure or financial condition of the
Village; provided, however, that such default shall constitute an Event of Default only if such
breach materially threatens or jeopardizes the value or completion of the Project and the Village
does not initiate within thirty (30) days after written notice from Land Owner or Car Dealer,
respectively, and thereafter diligently pursue appropriate measures to remedy the default;

C. default by the Village in the performance or breach of any material covenant,
warranty or obligation contained in this Agreement; provided, however, that such default shall
not constitute an Event of Default if the Village, commences cure within thirty (30) days after
written notice from Land Owner or Car Dealer, respectively, and in any event cures such default
within sixty (60) days after such notice, subject to Uncontrollable Circumstances; or

d. failure to have funds to meet the Village's obligations.

16.3 Remedies for Default.

A, Reserved.
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B. In the event Village shall have proceeded to enforce its rights under this Agreement and
such proceedings shall have been discontinued or abandoned for any reason, then, and in
each such case, Land Owner, Car Dealer and Village shall be restored respectively to their
several positions and rights hereunder, and all rights, remedies and powers of Land
Owner, Car Dealer and the Village shall continue as though no such proceedings had been
taken.

C. Except as set forth above, in the case of an Event of Default by Land Owner or Car Dealer
under this Agreement, the Village has any and all remedies at law or in equity, including,
but not limited to, the right to seek reimbursement of any TIF Funding made pursuant to
this Agreeement and, the Village shall be relieved of its obligations under this Agreement,
including but not limited to its obligations to accord Car Dealer "exclusive” developer

status as set forth in Article Five.

164  Agreement to Pay Attorneys’ Fees and Expenses. In the event an Event of Default is not

cured within the applicable cure periods and the Parties employ an attorney or attorneys or incur
other expenses for the collection of the payments due under this Agreement or the enforcement
of performance or observance of any obligation or agreement herein contained, the non-
prevailing party shall pay, on demand, the prevailing party’s reasonable fees of such attorneys
and such other reasonable expenses in coﬁnection with such enforcement action. The Village's
duty to pay shall be subject to the Illinois Local Government Prompt Payment Act.

16.5 No Waiver by Delay or Otherwise. Any delay by either party in instituting or

prosecuting any actions or proceedings or otherwise asserting its rights under this Agreement

shall not operate to act as a waiver of such rights or to deprive it of or limit such rights in any

way (it being the intent of this provision that neither party should be deprived of or limited in
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the exercise of the remedies provided in this Agreement because of concepts of waiver, laches or
otherwise); nor shall any waiver in fact made with respect to any specific Event of Default be
considered or treated as a waiver of the rights by the waiving party of any future Event of Default
hereunder, except to the extent specifically waived in writing. No waiver made with respect to
the performance, nor the manner or time thereof, of any obligation or any condition under the
Agreement shall be considered a waiver of any rights except if expressly waived in writing.

16.6  Rights and Remedies Cumulative. Except as set forth above, the rights and remedies of

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

Default.

ARTICLE SEVENTEEN

EQUAL EMPLOYMENT OPPORTUNITY

171 No Discrimination. Land Owner and Car Dealer will not discriminate against any
employee or applicant for employment on the basis of race, color, religion, sex or national origin.
To the fullest extent permitted by law, Land Owner and Car Dealer will take affirmative action
to ensure that applicants are employed and treated during employment, without regard to their
race, color, religion, sex or national origin. Such action shall include, but not be limited to, the
following: employment, upgrading, demotion, transfer, recruitment, recruitment advertising,
layoff, termination, rate of pay or other forms of compensation and selection for training,
including apprenticeship. Land Owner and Car Dealer agree to post in conspicuous places,
available to employees and applicants for employment, notices to be provided by the Village

setting forth the provisions of this nondiscrimination clause.
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172  Advertisements. Land Owner and Car Dealer will, in all solicitations or advertisements

for employees placed by or on behalf of Land Owner and/or Car Dealer, state that all qualified
applicants will receive consideration for employment without regard to race, color, religion, sex
or national origin.

173  Contractors. Any contracts made by Land Owner and/or Car Dealer with any general
contractor, agent, employee, independent contractor or any other Person in connection with
Project shall contain language similar to that recited in Sections 17.1 and 17.2 above.

ARTICLE EIGHTEEN

MISCELLANEOUS PROVISIONS.

18.1  Cancellation. In the event prior to Closing, Land Owner, Car Dealer or the Village shall
be prohibited, in any material respect, from performing covenants and agreements or enjoying
the rights and privileges herein contained, or contained in the Redevelopment Plan, including
Car Dealer’s duty to build the Project, by any Uncontrollable Circumstance, or in the event that
all or any part of the Act or any ordinance adopted by the Village in connection with the Project
shall be declared invalid or unconstitutional, in whole or in part, by a final decision of a court of
competent jurisdiction and such declaration shall materially affect the Redevelopment Plan or the
covenants and agreements or rights and privileges of Land Owner, Car Dealer or the Village, or
if the Village is unsuccessful in any eminent domain or Quick Take Condemnation proceedings
initiated pursuant to this Agreement, then and in any such event, the Party so materially affected
may, at its election, cancel or terminate this Agreement in whole or in part (with respect to that
portion of the Project materially affected) by giving written notice thereof to the other prior to
Closing. If the Village terminates this Agreement pursuant to this Section 18.1, to the extent it is
then appropriate, the Village, at its option, may also terminate its duties, obligation and liability

under all or any related documents and agreements.
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18.2  Notices. All notices, certificates, approvals, consents or other communications desired or
required to be given hereunder shall be given in writing at the addresses set forth below, by any
of the following means: (a) personal service, (b) overnight courier, or (c) registered or certified

first class mail, postage prepaid, return receipt requested.

If to Village: Village of Palatine
200 E Wood Street
Palatine, IL. 60067
Attn: Village Clerk

With a copy to: Village of Palatine
200 E Wood Street
Palatine, IL. 60067
Attn: Village Manager

With a copy to: Schain, Banks, Kenny & Schwartz, Ltd.
70 W. Madison Street, Suite 2300
Chicago, IL 60602
Attn: Patrick Brankin

If to Land Owner or

Car Dealer: Charles M. Weck
909 E. Chicago Street
Elgin, Illinois 60120
With a copy to: James J. Roche & Associates

642 N. Dearborn St.

Chicago, Illinois 60654

Attn: Megan S. Roche

(312) 335-0044

mroche@jjroche.net

The Parties, by notice hereunder, may designate any further or different addresses to
which subsequent notices, certificates, approvals, consents or other communications shall be sent.
Any notice, demand or request sent pursuant to clause (a) hereof shall be deemed received upon
such personal service or upon dispatch by electronic means. Any notice, demand or request sent
pursuant to clause (b) shall be deemed received on the day immediately following deposit with -
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the overnight courier, and any notices, demands or requests sent pursuant to clause (c) shall be
deemed received forty-eight (48) hours following deposit in the mail.

18.3  Time of the Essence. Time is of the essence of this Agreement.

18.4  Counterparts. This Agreement may be executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same Agreement.

18.5  Recordation of Agreement. The Parties agree to record this Agreement in the Recorder’s

Office of Cook County.

18.6  Severability. If any provision of this Agreement, or any section, sentence, clause, phrase
or word, or the application thereof, in any circumstance, is held to be invalid, the remainder of
this Agreement shall be construed as if such invalid part were never included herein, and this
Agreement shall be and remain valid and enforceable to the fullest extent permitted by law.

18.7  Choice of Law. This Agreement shall be governed by and construed in accordance with

the laws of the State of Illinois.

18.8  Entire Contract and Amendments. This Agreement (together with the exhibits attached
hereto) is the entire contract and a full integration of the Agreement between the Village, Land
Owner and Car Dealer relating to the subject matter hereof, supersedes all prior and
contemporaneous negotiations, understandings and agreements, written or oral, between the
Village, Land Owner and Car Dealer, and may not be modified or amended except by a written
instrument executed by the Parties hereto.
18.9  Third Parties. Nothing in this Agreement, whether expressed or implied, is intended to
confer any rights or remedies under or by reason of this Agreement on any other persons other
- than the Village, Land Owner and Car Dealer, nor is anything in this Agreement intended to
relieve or discharge the obligation or liability of any third persons to either the Village, Land
Owner or Car Dealer, nor shall any provision give any third parties any rights of subrogation or
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action over or against either the Village, Land Owner or Car Dealer. This Agreement is not
intended to and does not create any third party beneficiary rights whatsoever.

18.10 Waiver. Any party to this Agreement may elect to waive any right or remedy it may enjoy
hereunder, provided thatno such waiver shall be deemed to exist unless such waiver is in writing.
No such waiver shall obligate the waiver of any other right or remedy hereunder, or shall be
deemed to constitute a waiver of other rights and remedies provided pursuant to this Agreement.

18,11 Cooperation and Further Assurances. The Village, Land Owner and Car Dealer each

covenants and agrees that each will do, execute, acknowledge and deliver or cause to be done,
executed and delivered, such agreements, instruments and documents supplemental hereto and
such further acts, instruments, pledges and transfers as may be reasonably required for the better
clarifying, assuring, mortgaging, conveying, transferring, pledging, assigning and confirming
unto the Village, Land Owner or Car Dealer or other appropriate persons all and singular the |
rights, property and revenues covenanted, agreed, conveyed, assigned, transferred and pledged

under or in respect of this Agreement.

18.12 Successors in Interest. This Agreement shall be binding upon and inure to the benefit of
the Parties hereto and their respective authorized successors and assigns; provided, however,
that, except as provided in Section 10.11 and Section 10.12 hereof, neither Land Owner nor Car
Dealer may assign its rights under this Agreement without the express written approval of the
Village. Notwithstanding anything herein to the contrary, the Village may not delegate its
obligation hereunder or except as provided herein, transfer any interest in the Village Property
without the express written approval of Land Owner and Car Dealer.

18.13 No Joint Venture, Agency or Partnership Created. Nothing in this Agreement, or any

actions of the Parties to this Agreement, shall be construed by the Parties or any third person to
-create the relationship of a partnership, agency or joint venture between or among such parties.
42

Village of Palatine
FY 2021 Attachment E Rand Road Corridor TIF



18.14 No Personal Liability. No covenant or agreement contained in this Agreement shall be
deemed to be the covenant or agreement of the Mayor, Village Council member, Village Manager,
any official, officer, partner, member, director, agent, employee or attorney of the Village, Car
Dealer, or Land Owner, in his or her individual capacity, and no official, officer, partner, member,
director, agent, employee or attorney of the Village, Land Owner or Car Dealer shall be liable
personally under this Agreement or be subject to any personal liability or accountability by reason
of or in connection with or arising out of the execution, delivery and performance of this
Agreement, or any failure in that cohnect'ion.

18.15 Repealer. To the extent that any ordinance, resolution, rule, order or provision of the
Village’s code of ordinances, or any part thereof, is in conflict with the provisions of this
Agreement, the provisions of this Agreement shall be controlling, to the extent lawful.

18.16 Term. This Agreement shall remain in full force and effect for twenty-three (23) years
from the date the Rand Road Redevelopment Project Area was Vcreated, unless the
Redevelopment Plan with respect to the Project is extended or until termination of the Rand Road
Redevelopment Project Area or until otherwise terminated pursuant to the terms of this

Agreement.

18.17  Estoppel Certificates. Each of the parties hereto agrees to provide the other, upon not

less than ten (10) business days prior request, a certificate (“Estoppel Certificate”) certifying that
this Agreement is in full force and effect (unless such is not the case, in which such parties shall
specify the basis for such claim), that the requesting party is not in default of any term, provision
or condition of this Agreement beyond any applicable notice and cure provision (or specifying
each such claimed default) and certifying such other matters reasonably requested by the

requesting party.
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18.18 Municipal Limitations. All municipal commitments are limited to the extent required by

law.

18.19 Compliance with All Applicable Laws. Land Owner and Car Dealer agree that the

Project shall comply with any and all applicable Federal and State Laws, including but not limited

to the Illinois TIF Act

18.20 Performance Days. Whenever under the terms of this Agreement the time for
performance of a covenant or condition falls on a Saturday, Sunday or holiday, such time for
performance shall be extended to the next business day. Except as otherwise set forth herein, all
references herein to “days” shall mean calendar days.

ARTICLE NINETEEN

EFFECTIVENESS

The Effective Date for this Agreement shall be the day on which this Agreement is fully
executed pursuant to a duly enacted Village ordinance authorizing the execution and adoption
of this Agreement. Land Owner and Car Dealer shall execute this Agreement not later than
twenty-one (21) days after Village Council authorization of execution of this Agreement or else
this Agreement will be deemed void.

ARTICLE TWENTY
DISCLOSURE

20.01  Disclosure Of Interests. In accordance with Illinois law, 50 ILCS 105 /3.1, simultaneously

with the execution of this Agreement by the parties, the Car Dealer and Land Owner or their
authorized corporate official or managing agent shall submit a sworn affidavit to the Village
disclosing the identity of every owner and beneficiary who shall obtain any interest, real or
personal, in the Property, and every shareholder or member entitled to receive more than seven
and one-half percent (7.5%) of the total distributable income of any corporation or limited liability
company after having obtained title to the Property, or, alternatively, if any corporation's stock is

publicly traded, a sworn affidavit by an officer of the Car Dealer and Land Owner or their
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managing agent that there is no readily known individual who shall obtain a greater than seven
and one-half percent (7.5%) interest, real or personal, in the Property after the transaction
contemplated by this Agreement is consummated. The sworn affidavit, attached hereto as Exhibit
"D" and made a part of this Agreement, shall be signed by the Car Dealer and Land Owner or
their managing agent. Said affidavit shall be updated, as necessary, prior to the closings of the

transaction contemplated by this Agreements.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

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

VILLAGE OF PALATINE, an Illinois
municipal corporation

VI W=

Its: Vﬂlage Manager -

::%Ei LTDMK ﬁ/ik

Its:  Village Clerk 7)&)077

CAR DEALER:

NORTHWESTERN MOTORS HOLDING, INC.,
an Illinois corporation

Name: (i A2LES . INECK
Its: TR2ES . D e

LAND OWNER:

1977 Rand LLC, an Illinois limited liability

company
By: / //
Name: © Cu ARES A W el
Its:
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STATE OF ILLINOIS )

) SS
COUNTY OF ( 0ot )
\EI‘ i ff‘h B l4 Lﬂz/e(/ &\ » a Notary Public in and for said County, in the State

aforesa1c1 DO HEREBY CERTIFY, that (" ,Ka,,// s N Wree k of Northwestern
Motors Holding, Inc., an Illinois corporahon, who is 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 signed and delivered the said instrument as his own free and
voluntary act as said President and as the free and voluntary act of said corporation for the uses
and purposes therein set forth.

GIVEN under my hand and Notarial Seal this 2 2 day of jZJ %z ,202/ .

%/ AMA

Notary Public

My commission expires ﬁ ,V/ /) . ;@v/é[

KRISTIN A, LARUSSO
OFFICIAL SEAL

STATEOFILLINOS ) ke S
) SS February 11,2024
COUNTY OF & ¢ )
L "!\Vf'l.f ’/7/: /4‘* M /g/ &So , a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, that _ (™ M//_AJ M, Wiroc k of

1977 Rand LLC, an Illinois limited liability company, who is 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 signed and delivered the said instrument as his own free
and voluntary act as said and as the free and voluntary act of

saidlimited liability company forthe uses and pur oses therem set forth. / _[
N , 202

GIVEN under my hand and Notarial Seal this 2~ day of v (

£ Notary Pubhc
My commission expires /: Mé" / /,, 0')' 0)9% .

KRISTIN A, LARUSSO
OFFICIAL SEAL
Notary Public, State of Winois
My Commission Expires

L Ryes® February 11, 2024
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EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D

PRELIMINARY PLANS

CAR MANUFACTURER FACILITY STANDARDS
LEGAL DESCRIPTION OF PROPERTY
DISCLOSURE AFFIDAVIT
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Exhibit “C”

LEGAL DESCRIPTION:

LOT 1 IN THE FINAL PLAT OF NAPLETON SUBDIVISION, BEING A SUBDIVISION PART OF EAST HALF OF THE
SOUTHEAST QUARTER OF SECTION 2, TOWNSHIP 42 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED NOVEMBER 15, 2019 AS DOCUMENT NUMBER
1931916158, IN COOK COUNTY ILLINOIS.

Village of Palatine
FY 2021 Attachment E Rand Road Corridor TIF
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EXHIBIT D
State of lllinois )

SS
County of Cook )

DISCLOSURE AFFIDAVIT

[, Charles M Weck , (hereinafter referred to as "Affiant") reside at 19708 bockman rd Marengo,

Mchenry County, State of lllinois, being first duly sworn and having personal knowledge of the
matters contained in this Affidavit, swear to the following:

1. That, | am over the age of eighteen and the (choose one)
[1] owner or
authorized trustee or
corporate official or
managing agent of 333 W Rand LLC
of the Real Estate (as defined herein).

I

[
[
[X
[

a—

2. That, the Real Estate (as defined herein) being sold to 1977 W Rand LLC is located
in the County of Cook, Village of Palatine, State of lllinois (herein referred to as the
"Real Estate")(.)'g\e Réajzl'-_’-sta e has Assessor's Permanent Index Numbers of __

~407= 01

3. That, | understand that pursuant to 50 ILCS 105/3.1, prior to execution of a real
estate purchase agreement between the record fee owner of the Real Estate and
1977 W Rand LLC, lllinois State Law requires the owner, authorized trustee,
corporate official or managing agent to submit a sworn affidavit to the Buyer
disclosing the identity of every owner and beneficiary having any interest, real or
personal, in the Real Estate, and every shareholder entitled to receive more than
7 1/2% of the total distributable income of any corporation having any interest, real
or personal, in the Real Estate.

4. Asthe [ ] owner or
[] authorized trustee or
[] corporate official or
[X) managing agent of 333 W Rand LLC
[1 of the Real Estate, | declare under
oath that (choose one):

[ ] The owners or beneficiaries of the trust are:
or

X] The shareholders with more than 7 1/2% interest are:
Charles M Weck 60% interest
Stephen R Napleton 40%

[ ] The corporation is publicly traded and there is no readily known individual
having greater than a 7 1/2% interest in the corporation. @

7/22/ 2
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This Disclosure Affidavit is made to induce the Buyer to accept title to the Real Estate in
accordance with 50 ILCS 105/3.1.

AFFIANT

////% "'/27—//2/

77

SUBSCRIBED AND SWORN to before me
this “2.2 day of _ (A !fﬁ , 2021,

IR

NOTARY PWG

POTB GGG Gl S
Tracy 8, Gergl
Official Soal
Notary Publlc. Stm of Wlinols

&rs&
Sepesmben.f P4
SOG DB RBL PR & DAy
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DRAFT
Village of Palatine
Meeting of the Joint Review Board
Wednesday, November 17, 2021 — 2:00 PM
Minutes

[.  JOINT REVIEW BOARD CALL TO ORDER
Reid Ottesen, Village Representative, called the meeting to order at 2:01 PM
[I. ROLL CALL OF TAX DISTRICT MEMBERS

Present:
Community Consolidated School District 15
Diana McCluskey, Chief School Business Official
Palatine Public Library District
Jeannie Dilger, Director
Melissa Gardner, Assistant Director
Palatine Township
Ken Lopez, Administrator
Palatine Township Road District
Roland Sachs, Director
Township High School District 211
Lauren Hummel, Chief Operating Officer
William Rainer Harper Community College District 512
Bob Grapenthien, Controller
Village of Palatine
Reid Ottesen, Village Manager
Mike Jacobs, Deputy Village Manager
Paul Mehring, Finance Director
Patrick Brankin, Village Attorney

Absent:
Cook County
Forest Preserve District of Cook County
lllinois Department of Commerce and Economic Opportunity
Metropolitan Water Reclamation District of Greater Chicago
Northwest Mosquito Abatement District
Palatine Park District

[II. NOMINATION FOR AND SELECTION OF PUBLIC MEMBER

Reid Ottesen indicated that Ray Franczak, who has previously served as the Public
Member, was in attendance. Lauren Hummel, seconded by Melissa Gardner, moved to
nominate Ray Franczak as the Public Member. The motion was approved unanimously.

IV. NOMINATION FOR CHAIR OF THE JOINT REVIEW BOARD

Lauren Hummel, seconded by Diana McCluskey, nominated Reid Ottesen as the Chair
of the Joint Review Board meeting for November 17, 2021. The motion was approved

unanimously. Village of Palatine
FY 2021 Attachment H Rand Road Corridor TIF



V. APPROVAL OF THE JANUARY 20, 2021 MINUTES OF THE JOINT REVIEW BOARD

Jeannie Dilger, seconded by Diana McCluskey, moved to approve the January 20, 2021
minutes of the Joint Review Board. The motion was approved unanimously.

VI. ANNUAL REVIEW OF PERFORMANCE

Reid Ottesen explained that all taxing bodies are required to meet once a year to discuss
the status of the Village’s TIF districts. He then noted the handout materials contained
more detailed information related to future surplus distribution projections and other
issues to be discussed during the meeting.

A. DUNDEE ROAD TIF DISTRICT
B. RAND/DUNDEE TIF DISTRICT

Reid Ottesen outlined the recent dissolution of these two TIF Districts and the related
financial information. He outlined that all remaining funds had been distributed, including
those previously held for tax appeals, in conjunction with the dissolution of each of the
two districts.

C. RAND ROAD CORRIDOR TIF DISTRICT
D. DOWNTOWN AREA TIF DISTRICT
E. RAND/LAKE COOK TIF DISRICT

Mike Jacobs then provided a brief overview of the development activity that occurred
within the last year, is currently underway, and is anticipated in the coming year. The
projects highlighted included the Volkswagen dealership on Rand Road, the near
completion of the Dundee repaving/reconfiguration and the associated traffic signal to be
installed on Dundee Road to access Walmart/Park Place shopping center. He also
noted the recent demolition of the former Kramer Photography and Kinsch Nursery
buildings and that no formal proposal for either of these properties has been submitted.

Mr. Ottesen then outlined some of the steps and related timing involved for the Village to
pursue an extension of the Downtown TIF District in early 2022. He noted the letters of
support for the extension that he has obtained from several local taxing bodies as well as
those that he anticipates receiving in the near future.

VII. ADJOURNMENT

Ken Lopez, seconded by Lauren Hummel, moved to adjourn the Joint Review Board
Meeting at 2:17 PM. The motion was approved unanimously.

Respectfully submitted,

Michael W. Jacobs
Village of Palatine

Village of Palatine
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CERTIFIED PUBLIC ACCOUNTANTS & ADVISORS
I KI H ® Members of American Institute of Certified Public Accountants

1415 West Diehl Road, Suite 400
Naperville, IL 60563

630.566.8400

SIKICH.COM

INDEPENDENT AUDITOR’S REPORT
ON SUPPLEMENTARY INFORMATION

The Honorable Mayor
Members of the Village Council
Village of Palatine, Illinois

We have audited the financial statements of the governmental activities, the business-type activities,
each major fund and the aggregate remaining fund information of the Village of Palatine, Illinois (the
Village) as of and for the year ended December 31, 2021, which collectively comprise the basic
financial statements of the Village, and have issued our report thereon dated April 28, 2022, which
expressed an unmodified opinion.

Our audit was conducted for the purpose of forming opinions on the financial statements that
collectively comprise the Village’s basic financial statements. The supplementary financial
information (balance sheet and statement of revenues, expenditures, and changes in fund balance and
schedule of fund balance by source for the Dundee Road Tax Increment Financing District Fund,
Rand/Dundee Tax Increment Financing District Fund, Downtown Tax Increment Financing District
Fund, Rand Road Corridor Tax Increment Financing District Fund and the Rand/Lake Cook Tax
Increment Financing District Fund) is presented for the purpose of additional analysis and is not a
required part of the basic financial statements. The supplementary financial information is the
responsibility of management and was derived from and relate directly to the underlying accounting
and other records used to prepare the basic financial statements.

The information has been subjected to the auditing procedures applied in the audit of the basic
financial statements and certain additional procedures, including comparing and reconciling such
information directly to the underlying accounting and other records used to prepare the basic financial
statements or to the basic financial statements themselves, and other additional procedures in
accordance with auditing standards generally accepted in the United States of America. In our opinion,
the information is fairly stated in all material respects in relation to the basic financial statements as a
whole.

Scbict LLP

Naperville, Illinois

April 28, 2022
FY 2021 Attachment K Village of Palatine
ACCOUNTING TECHNOLOGY ADVISORY -2- Rand Road Corridor TIF
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VILLAGE OF PALATINE, ILLINOIS

TAX INCREMENT FINANCING DISTRICT FUNDS

SCHEDULE OF REVENUES, EXPENDITURES
AND CHANGES IN FUND BALANCES

For the Year Ended December 31, 2021

FY 2021

Dundee Road Rand/Dundee  Downtown Rand Road Rand/Lake
TIF TIF TIF Corridor TIF Cook TIF
REVENUES
Taxes
Incremental property taxes S - S - § 7,320,328 $ 3,637,827 S 1,317,344
Investment income 157 6 3,287 19,180 1,165
Total revenues 157 6 7,323,615 3,657,007 1,318,509
EXPENDITURES
Economic development
Supplies and services - - 1,758 1,000 1,000
Project expenditures - - - 297,045 -
Surplus distribution 721,197 74,998 - 2,250,000 -
Capital outlay
Buildings and facilities - - 131,419 - -
Rights of way improvements - - - 271,229 -
Street improvements - - 73,751 - -
Debt service
Principal retirement - - 3,243,229 1,340,000 -
Interest - - 220,748 223,613 -
Fiscal charges - - 1,500 1,225 -
Total expenditures 721,197 74,998 3,672,405 4,384,112 1,000
NET CHANGE IN FUND BALANCE (721,040) (74,992) 3,651,210 (727,105) 1,317,509
FUND BALANCE, JANUARY 1 721,040 74,992 7,369,872 6,918,291 2,226,674
FUND BALANCE, DECEMBER 31 S - S - $ 11,021,082 S 6,191,186 S 3,544,183

Attachment K

Village of Palatine
Rand Road Corridor TIF
(See independent auditor's report.)
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VILLAGE OF PALATINE, ILLINOIS

TAX INCREMENT FINANCING DISTRICT FUNDS

SCHEDULE OF FUND BALANCES BY SOURCE

For the Year Ended December 31, 2021

Dundee Road Rand/Dundee  Downtown Rand Road Rand/Lake
TIF TIF TIF Corridor TIF Cook TIF

BEGINNING BALANCES, JANUARY 1, 2021 S 721,040 $ 74,992 $ 7,369,872 S 6,918,291 S 2,226,674

ADDITIONS
Taxes
Incremental property taxes - - 7,320,328 3,637,827 1,317,344
Investment income 157 6 3,287 19,180 1,165
Total additions 157 6 7,323,615 3,657,007 1,318,509
BEGINNING BALANCES PLUS ADDITIONS 721,197 74,998 14,693,487 10,575,298 3,545,183
DEDUCTIONS
Economic development
Supplies and services - - 1,758 1,000 1,000
Project expenditures - - - 297,045 -
Surplus distribution 721,197 74,998 - 2,250,000 -
Capital outlay
Buildings and facilities - - 131,419 - -
Rights of way improvements - - - 271,229 -
Street improvements - - 73,751 - -
Debt service
Principal retirement - - 3,243,229 1,340,000 -
Interest - - 220,748 223,613 -
Fiscal charges - - 1,500 1,225 -
Total deductions 721,197 74,998 3,672,405 4,384,112 1,000
ENDING BALANCES, DECEMBER 31, 2021 S - S - $ 11,021,082 S 6,191,186 S 3,544,183

ENDING BALANCES BY SOURCE

Incremental property taxes S - S - $ 6939082 S 6,191,186 S 3,544,183
Investment in land held for resale - - 4,082,000 - -
Subtotal - - 11,021,082 6,191,186 3,544,183

Less Surplus Funds - - - - -

ENDING BALANCES, DECEMBER 31, 2021 S - S - $ 11,021,082 $ 6,191,186 S 3,544,183

FY 2021 Attachment K Village of Palatine

Rand Road Corridor TIF
(See independent auditor's report.)
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CERTIFIED PUBLIC ACCOUNTANTS & ADVISORS
I KI H ® Members of American Institute of Certified Public Accountants

1415 West Diehl Road, Suite 400
Naperville, IL 60563

630.566.8400

SIKICH.COM

INDEPENDENT ACCOUNTANT’S REPORT

The Honorable Mayor
Members of the Village Council
Village of Palatine, Illinois

We have examined management’s assertion that the Village of Palatine, Illinois (the Village) complied
with the provisions of subsection (q) of Section 11-74.4-3 of the Illinois Tax Increment
Redevelopment Allocation Act (Illinois Public Act 85-1142) during the year ended December 31,
2021. Management is responsible for the Village’s assertion. Our responsibility is t0 express an
opinion on management’s assertion about the Village’s compliance with the specific requirements
based on our examination.

Our examination was made in accordance with the standards established by the American Institute of
Certified Public Accountants. Those standards require that we plan and perform the examination to
obtain reasonable assurance about whether management’s assertion about compliance with the
specified requirements is fairly stated, in all material respects. An examination involves performing
procedures to obtain evidence about whether management’s assertion is fairly stated, in all material
respects. The nature, timing, and extent of the procedures selected depend on our judgment, including
an assessment of the risks of material misstatement of management’s assertion, whether due to fraud
or error. We believe that the evidence we obtained is sufficient and appropriate to provide a reasonable
basis for our opinion.

We are required to be independent and meet our other ethical responsibilities in accordance with
relevant ethical requirements relating to the engagement.

Our examination does not provide a legal determination on the Village’s compliance with the specified
requirements.

In our opinion, management’s assertion that the Village of Palatine, Illinois, complied with the
aforementioned requirements for the year ended December 31, 2021, is fairly stated in all material
respects.

This report is intended solely for the information and use of the Mayor, the Village Council,
management and the [llinois Department of Revenue, Illinois State Comptroller’s office and the Joint
Review Board and should not be used by anyone other than these specified parties.

Sctoict LLP

Naperville, Illinois

April 28, 2022
FY 2021 Attachment L Village of Palatine
ACCOUNTING TECHNOLOGY ADVISORY -1- Rand Road Corridor TIF
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