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85 ILC -74.4-3 e%ﬂ g Wdustrial Jobs Recovery Law 65 ILCS 9/11-74.6-10 et. sea.l
i 17 / /0y
Written Signaturd of TIF Administator—" Daté
w

Section 1 (65 L.CS 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
Name of Redevelopment Project Area Date Designated Date Terminated
North Ave/Schmale Rd TiF District 12/5/2011 -

*All statutory citations refer to one of two sections of the llinois Municipal Code: the Tax Increment Allocation
Redevelopment Act [65 1LCS 5/11-74.4-3 et. seq.] or the Industrat Jobs Recovery Law [85 I.CS 5/11-74.6-10 et. seq.]




SECTION 2 [Sections 2 through 5§ must be compileted for gach redevelopment project area listed in Section 1.]
FY 2014

Name of Redevelopment Project Area: Nosth Ave/Schmale Rd Tt
Primary Use of Redevelopment Project Area®:

If “Combination/Mixed" List Component Types:

Under which section of the lllinois Municipal Code was Redevelopment Project Area designated? {check one):

Tax increment Allocation Redevelopment Act _ x industrial Jobs Recovery Law

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)}

If yes, please enclose the amendment labeled Attachment A

Certification of the Chief Executive Officer of the municipality that the municipality has complied with al
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)}

Please enclose the CEO Cenrtification labeled Attachment B X
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 Legaf Counsel Opinion labeled Aftachment C X

Were there any activities undertaken in furtherance of the objectives of the redevelopment plan,
including any project implementad in the preceding fiscal year and a description of the activities;
undertaken? [65 ILCS 5/11-74.4-5 (d} (7) (A and B) and 5/11-74.6-22 {d} (7) {A and 8)} 5
If yes, please enclose the Activities Statement labeled Atfachment 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} {C}}

if ves, please enclose the Agreemeni(s) labeled Attachment E X
Is there additional information on the use of all funds received under this Division and steps taken by the
municipality t0 achieve the objectives of the redevelopment plan? [65 ILCS 5/11-74.4-5 (d) (7) {D) and
5/11-74.5-22 {(d} {7) {D)]

If yes, please enclose the Additional Information labeled Attachment F X
Did the municipality's TIF advisors or consultapts enter into contracts with entities or persons that have
received or are recelving payments financed by tax increment revenues produced by the same TIF? [65
LCS 5/13-74.4-5 {d) {7) (E) and 5/11-74.6-22 (d) (7) (E}]

E;f yes, please enclose the contract(s) or description of the contract(s) labeled Attachment G X

[Were there any reports or meeting minutes submitted to the municipality by the jeint review board? [65
HLCS 5/11-74.4-5 {d) {7} (F} and 5/11-74.6-22 (d) (7} {F}}

If yes, please enclose the Joint Review Board Report jabeled Attachment H X
Were any obligations issued by municipality? [65 1LCS 5/11-74.4-5 (d} {8} (A) and
5/11-74,6-22 (d} {8} (A)]

If yes, please enclose the Official Statement labeled Attachment | X
Was 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)}

if yes, please enciose the Analysis labeled Attachment J X
Cumulatively, have deposits equal or greater than $160,000 been made into the special tax allocation
fund? 65 ILCS 5/11-74.4-5 (d) (2) and 5/11-74.6-22 (d) (2)

if yes, please enclose Audited financial statements of the special tax allocation fund

labeled Attachment K | X
Cumulatively, have deposits of incremental revenue equal to or greater than $100,000 been made into}
the special lax allocation fund? [65 ILCS 5/11-74.4-5 (d) (9) and 5/11-74.6-22 (d) (9)]
If yes, please enclose a cerlified letter statement reviewing compliance with the Act labeled]
Attachment L X
A list of all intergovernmental agreements in effect in FY 2010, 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 of the intergovernmental agreements labeled Attachment M X

* Types include: Central Business District, Retail, Other Commercial, Industrial, Residential, and Combination/Mixed,
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SECTION 3.1 - (65 ILCS 5/11-74.4-5 (d) (5) and 85 ILCS 5/11-74.6-22 {d} {5)}
Provide an analysis of the special tax allocation fund.

FY 2014
TIF NAME: North Ave/Schmale Rd TIF District

Fund Balance at Beginning of Reporting Period | 5 (67,306)[

Revenue/Cash Receipts Deposited in Fund During Reporting FY: Reporting Year | Cumulative® % of Total
Property Tax Increment $  18,779.| % 18,779 91%
State Sales Tax Increment 0%
Local Sales Tax increment 0%
State Utility Tax Increment 0%
Local Utility Tax Increment 0%
Interest S 215 2 0%
Land/Building Safe Proceeds 0%
Bond Proceeads 0%
Transfers from Municipal Sources S 1,878 9%
Private Sources 0%
Other (identify source ; if muttiple other sources, attach

schedule} 0%

Total Amount Deposited in Special Tax Aliocation
Fund During Reporting Period

Cumulative Total Revenues/Cash Receipts

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

Total Expenditures/Dishursements

NET INCOME/CASH RECEIPTS OVER/(UNDER) CASH DISBURSEMENTS

FUND BALANCE, END OF REPORTING PERIOD*

*must be completed where 'Reporting Year is

s 20,659

100%

populated
B 18,781 |
I
1$ 9,534|
R
B 9,534 |
|'s 9,247 |
[$ {58,059}}

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

SURPLUSY(DEFICIT){Carried forward from Section 3.3)

FY2014

B {58,059}}
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SECTION 3.2 A- (65 ILCS 5/11-74.4-6 {d) (5) and 65 ILCS 5/11-74.6-22 (d) (5}}
FY 2014
TIF NAME:

ITEMHZED LIST OF ALL EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND
{by category of permissible redevelopment cost, amounts expended during reporting period)

FOR AMOUNTS >$10,000 SECTION 3.2 B MUST BE COMPLETED

Category of Permissible Redevelopment Cost [65 1LCS 5/11-74.4-3 (q) and 65 ILCS 5/11-74.6-

10 (o) Amounts

1. Costs of studies, administration and professionat services—=S8ubsections {(4)(1) and (o) {1} - . "
Legal Fees
Consultant

Reporting Fiscal Year

2. Cost of markating sites—Subsactions (g){1.6} and {o)(1.6)

3. Property assembly, demciition, siie preparation and envircnmental site improvement costs.
Subsection (Q){2), {o}(2) and (0}(3)

2 Cosls of rehabiialion, reconstrachion, repait of remaogenng of exIstng public or privaie DUlgings.
Subsection (q}{3) and (0)(4)

5. Costs of construction of public works and improvaments. Subsection (g){4) and {0){5)

6. Costs of removing contaminants required by environmental laws or rules {o}6) - Industrial Jobs
Recovery TIFs ONLY

Fy2014 Carol Stream- North Ave/Schmale Rd TIF Unit Code 022/030/32




SECTION3.2A

PAGE 2

and {a}(12)

7. Cost of job Faining and refraining, including "weifare to work™ programs Subsection (GH5), {(0)(7}

8, Financing costs. Subsection {qg) (6) and (0}(8)

9. Approved capital costs. Subsection {g){(7} and {o}(9)

10. Cost of Reimbursing school districts for their increased costs caused by TIF assisted housing
projects. Subsection (9)(7.5} - Tax increment Allocation Redevelopment TIFs ONLY

11, Relecation costs. Subsection (G)(8) and {£}(10)

12, Paymenis in lieu of taxes. Subsection {q)(9) and {0)(11)

taxing bodies. Subsection (9){10) and {(0}(12)

13 Cosis of job Trairing, réliaining advanced vocational or career educafion proviced by other

FY2014
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SECTION3.2 A
PAGE 3

14. Cosis of reimbursing private davelopers for interest expenses incurred on approvedi
redevelopmeant projects. Subseciion {q)(11{A-E) and (0){13}{A-E)

15, Costs of construction of new housing units for low income and very low-income houssholds,
Subsection (q)(1 1)(F} - Tax Increment Allocation Redevelopment TIFs ONLY

16. Cost of day care services and operational costs of day care centers, Subsection {g) (11.5) - Tax
Increment Allocation Redeveiopment TIFs ONLY

TOTAL ITEMIZED EXPENDITURES - {s 9,534
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Section 3.2 B
FY 2014
TIF NAME: North Ave/Schmale Rd TIF

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

___X__ There were no vendors, including other municipal funds, paid in excess of
$10,000 during the current reporting period.

Name Service Amount

FY2014 Carol Stream North Ave/Schmale Rd TIF Unit Code 022/030/32



SECTION 3.3 - (65 ILCS 5M11-74.4-5 {d) (5) 65 IL.CS 11-74.6-22 {d) (5))
Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period
FY 2014
TIF NAME: North Ave/Schmale Rd TIF

FUND BALANCE, END OF REPORTING PERIOD [s ~(58,059)
Amount of Original
Issuance __Amount Designated
1. Description of Debt Ohligations
Total Amount Designated for Obligations E BE T .

2. Description of Project Costs to be Paid

Total Amount Designated for Project Costs I3 -]
TOTAL AMOUNT DESIGNATED B -
SURPLUS*(DEFICIT) [s (58,059)]

* NOTE: If a surplus is calculated, the municipality may be required to repay the amount to overlapping taxing
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SECTION 4 [65 ILCS 5/11-74.4-5 (d) (6) and 65 ILCS 5/11-74.6-22 (d) {6)]

FY 2014
TIF NAME: North Ave/Schmale Rd TIF

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

redeveiopment project area,

__X___ No property was acquired by the Municipality Within the Redevelopment Project Area

Property Acquired by the Municipality Within the Redevelopment Project Area

Property (1):

Street addrass:

Approximate size or description of property:

Furchase price:

Seiler 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:

Seli_er_ of property:

Property {4):

Street address:

Approximate size or description of property:

Purchase price:

Seller of property:

Fyz2014
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SECTION 5 - 65 ILCS 8/11-74.4-5 {d) {7} {G) and 65 ILCS 5/11-74.6-22 (d) {7) (G}
PAGE t
FY 2614
TiF NAME: North AvelSchmale RD TIF

SECTION 5 PROVIDES PAGES 1-3 TO ACCOMMODATE UP TO 25 PROJECTS. PAGE 1 MUST BE INCLUDED WITH TIF
REPORT. PAGES 2.3 B8HOULD BE INCLUDED ONLY IF PROJECTS ARE LISTED ON THESE PAGES

Check here if NO projects were undertaken by the Municipality Within the Redevelopment Project Area: X

ENTER total number of projects undertaken by the Municipality Within the Redevelopment Project Area
and list them in detail below™

Estimated Investment

for Subsequent Fiscal | Total Estimated to
TOTAL: 11/1/98 to Date Year Complete Project
Private investment Undertaken (See Insiructions) 3 -1 9% -1% -
Public investment Undertaken $ -3 -1 % -
Ratio of Private/Public Investment 0 - 0

Project 1; *IF PROJECTS ARE LISTED NUMBER MUST BE ENTERED ABOVE

Private Invesiment Undertaken (See Instructions) $ e
Public investment Underiaken
Ra_ti_(_)__gf_ _F'r_%vate/Pubiic Investment 0 - 0

Project 2:

Priva_te Investment Undertaken (See Instructions)
Pubiic Invesiment Underiaken
Ratio of Private/Public Investmant 0 0

Project 3:

Private Invesiment Undertaken (See Instructions)
Public Investment Undertaken : — —
Ratio of Private/Public Investment 0 0

Project 4:

Private investment Undertaken (See' Instructions}
Public Investment Underlaken
Ratic of Private/Public Investiment 0 " 0

Project 5.

Private Investrment Underiaken {See lostructions)
Public Investment Undertaken
Ratio of Private/Public Investment 0 i 0

Project 6:

Private investment Underiaken (See Instructions)
Public Investment Underlaken [
Ratio of Private/Pubiic Investment 9 _ 3
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Project 7:

PAGE 2

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 8:

Private Investment Underlaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project & )

Private Invesiment Underiaken (See Instructions)

Public Invesiment Undertaken

Ratlo of Private/Public Investiment

Project 10:

Private inveslment Undertaken (See Insiructions)

Public Investment Undertaken

Ratio of Private/Public investment

Project 11:

Private Investment Underaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investmant

Project 122

Private Investment Underiaken (See Instructions)

Public investment Undertaken

Ratio of Private/Public Investment

Project 13:

Private Investent Undertaken {See instructions)

Public Investment Undertaken

Ratic of Private/Public Investment

Project 14:

Private Invesimeni Undertaken {See Instructions)

Public investment Underlaken

Ratic of Private/Public Investment

Project 15:

Private investment Underlaken (See Instructions}

Public Investment Underiaken

Ratio of Private/Public Invesiment

FY2014
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Project 16:

PAGE 3

Private Invesiment Underfaken (See Instructions)

Pubiic Investment! Underfaken

Ratio of Private/Public invesiment

Project 17:

Private Investment Undertaken (See instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 18:

Pubiie Investment Undertaken

Ratio of Private/Public Investment

Project 19:

Private Investmen! Undertaken {See instructions)

Public Investment Undertaken

Ratio of Private/Public invesiment

[Project 20:

Private investment Undertaken {See Instrustions)

[Public Investment Undertaken

Ratio of Privale/Public Invesiment

Project 21:

Private invesiment Undertaken {See instructions) _

Public Invesiment Undertaken

Ratio of Privale/Public investment

Project 22:

Private Invastment Undertaken {See Instructions)

Public invesiment Undertaken

[Ratio of Private/Public Investment

Project 23:

[Private [nvestment Undertaken {See Instructions)

[Pybiic investment Underiaken

[Ratio of Privale/Public Investment

_Pro;'ect 24

Private Investment Undertaken (See Insfructions}

[Public investment Underaken

[Ratio of Private/Public Invegtment

Project 25:

Private Investment Undertaken (See Instructions)

Pubiic Investment Underdaken

Ratio of Private/Public Investment

FY2014
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Optional: Information in the following sections is not required by law, but wouid be helpful in evaluating the performance
of TtF in lilinois, "even though optional MUST be included as part of complete TIF report

SECTION &

FY 2014

TIF NAME: North Ave/Schmale Rd TIF

Provide the base EAV {at the time of designation} and the EAV for the year reported for the redevelopment project area
Year redevelopment

projectarea was Reporting Fiscal Year
designated Base EAV EAV
2011] § 9,086,655 | § 9,309,870 |

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

__X___ The overlapping taxing districts did not raceive a surplus.

Surpius Distributed from redevelopment
Overlapping Taxing District project area to overlapping districts

DuPage County

Dupage County Forest Preserve

DuPage Water Commission

Dupage Airport Authority

Mitton Township

Miiton Township Road

Village of Carol Stream
Carol Stream Library

Carol Stream Park District
Carol Stream Fire District
Wheaaton Sanitary District
Wheaton Mosquito District

Unit School District 200

Junior College #502

wH | [ fn [ Ao [n U [ ur e
¢

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
S .
S -
S -
B -
3 .
L S -
s -
SECTION 8

Provide a general description of the redeveiopment project area using only major boundaries:

]

Qptional Documents Enciosed
Legai description of redevelopment project area
Map of District

FY2014 Carol Strearmn North Ave/Schmale Rd TIF Unit Code 022/030/32




Village of Carol Stream

Frang SavERING, SR., Mavyor ¢ Bere MEeLopy, CLErg « Josern E. Bremig, Manacer
500 N. GARY AVENUE ® CAROL STREAM, ILLiNO1s 60188-1899
(630) 665-7050 » Fax (630} 665-1064
www.carolstream.org

. A A
Coarel (915&,5@»»

© 1896 Village of Carol Stream

October 1, 2014

{Hinois Office of the Comptroller

Local Government Division

100 West Randolph Street, Suite 15-500
Chicago, Hlinois 60601

Re:  Village of Carol Stream
North Ave/Schmale Road TIF
Unit Code 022/030/32

To whom it may concern:

Pursuant to the provisions of the Tax Increment Allocation Redevelopment Act (“Act™),

to the best of my knowledge and belief, and based on the attached representations of the

Village’s legal counsel, the Village of Carol Stream is in compliance with the provisions
of the Act for the above-referenced tax increment financing district as of and for the year
ended April 30, 2014.

Sincerely,

Attachmet B




20 N. Wacker Drive, Ste 1660 15010 §. Ravinia Avenue, Ste 10
Chicago, Hlinois 60606-2903 Orland Park, iilinois 60462-5353
T 312 984 6400 F 312 984 6444 T 708 345 3888 F 708 349 1506

KLEIN, THORPE & JENKINS, LTD. .
Attorneys at Law www.kijlaw.com

November 3, 2014

Office of the Illinois State Comptroller
James R. Thompson Center

100 West Randolph Street

Suite 15-500

Chicago, Hlinois 60601

Re:  Attorney Review of Village of Carol Stream North Avenue/Schmale Road
TIF
Unit No. $22/030/32

To Whom It May Concern:

Please be advised that T am the duly appointed Village Attorneys for the Village
of Carol Stream, Illinois. In my capacity as the Village Attorney | have conducted a
review of all information provided to me by the Village staff and consultants in
connection with the above referenced North Avenue/Schmale Road TIF, Based upon that
review, it is my opinion that the Village has conformed to all the applicable requirements

of the Illinois Tax Increment Allocation Redevelopment Act for the fiscal year beginning
May 1, 2013 and ending April 30, 2014.

Very truly yours,

KLEIN, THORPE & JENKINS, LTD.

6&»«.%%

es A, Rhodes

cc. Jon Batek

316652_1 #}‘Hﬁtdﬂ e bi_j C/




REDEVELOPMENT AGREEMENT

This Redevelopment Agreement (the "Agreement”™ is made and entered into
as of the 15th day of July, 2013 (the "Effective Date") by and between the Village of
Carol Stream, lllinois, an [linois home rule municipal corporation (the Village"), and
Caputo’'s New Farm Produce Carol Stream, Inc., an lliinois corporation, and 520 East
North Avenue, LL.C, a llfinois Limited Liability Corporation (hereinafter tndividually and
collectively referred to as the "Developer). (The Village and the Developer. are
sometimes referred 1o herein individually as a "Party," and coltectively as the "Parties.")

WITNESSETH:

IN CONSIDERATION of the Prefiminary Statements, the mutual covenants
herain contained, and other good and vaiuabie consideration, the sufficiency and receipt
of which is hereby acknowledged, the Parties hereto agree as foliows’

i PRELIMINARY STATEMENTS

Among the matters of mutual inducement which have resulted in this Agreement are the
following:

A The Village has the authority, pursuant to the laws of the State of Hlinois, and
pursuant to its home rule powers fo promote the health, safety and welfare of the Village
and its inhabitants, to prevent the presence of blight, to encourage private development
in order o enhance the local tax base and increase additional tax revenues realized by
the Village, to foster increased economic activity within the Village, to increase
employment opportunities within the Village, and fo enter into contractual agreements

with third parties for the purpose of achieving the aforesaig purposes, and ofherwise
take action in the best interests of the Village.

B. The Village is authorized under the provisions of the Tax Increment Aliocation
Redevelopment Act, 685 ILCS S/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

C. Pursuant to Ordinance Numbers 201 1-12-37, 2011-12-38 and 2011-12-39, the
Vitiage approved a redevelopment plan and project (the *TIF Pian”), designated the
redevelopment project area (the ‘Redevelopment Project Area”), and adopted tax
increment allocation financing relative to the North Avenue/Schmale Road tax increment
financing district (the "TIF District”): said Redevelopment Project Area being legally

described and depicted as set forth in EXHIBIT A, attached hereto and made part
heraof

D. The Developer has acquired an approximately 27.27 acre parcel of real property
located within the Redevelopment Project Area, said propery being legally descrived on

305907 3 A Hﬂd\ men.l. g

‘ hnele. Ud TIF
Rl i righ




EXHIBIT B attached hereto and made part hereof (the “Property”). The Developer's

acquisition of the Property constitutes Eligible Redevelopment Project Costs (as defined
below).

E. The Developer proposes to redevelop on a portion of the Property (the
‘Redevelopment Parcel) an approximately 312,000 square foot building located
therson in order to operate an approximately 70,000 square foot Angelo Caputo’s Fresh
Farms Market retail, food and grocery store and an approximately 242,000 sguare foot
regional warehouse, office and distribution facility for Caputo’'s New Farm Produce
Carol Stream, inc.'s regional refail and wholesale food and grocery business within said

building (the “Facilities”). The Redevelopment Parcel is legally described on EXHIBIT ¢
attached hereto and made a part hereof.

F In connection with its acquisition of the Property and its development of the
Facilities upon the Redevelopment Parcel, Developer shall construct certain necessary
improvements (the ‘Improvements”) and shall incur costs in constructing the
Improvements which are referred to herein as the “Project Costs”,

G. It is necessary for the successiul completion of the Project that the Village enter
into this Agreement with Developer to provide for the redevelopment of the
Redevelopment Parcel, thereby impiementing the TIF Plan.

H. Developer has been and continues to be unable and unwilling to undertake the
redevelopment of the Redevelopment Parcel with the Project and to incur the Project
Costs, but for certain incentives to be provided by the Village in accordance with the Act
and pursuant to the home rule powers of the Village, which the Village is willing to
provide under the terms and conditions contained herein. The Parties acknowiedge ang
agree that but for the incentives, to pe provided by the Village as set forth herein,
Developer cannot successfully and economically develop the Redevelopment Parcetl, in
& manner satisfactory to the Viliage. The Village has determined that it is desirable and
in the Village's best interests to assist Developer in the manner set forth herein and as
this Agreement may be supplemented and amended from time to time.

. The Village, in order to stimulate and induce development of the Redevelopment
Parcel with the Project, has agreed {o finance the Eligible Redevelopment Costs
through Net Incremental Property Taxes and through Sales Tax Revenue all in
accordance with the terms and provisions of the Act and this Agreement, with the
understanding that the Village shall have the ability to be reimbursed from Net
Incremental Property Taxes for the payments made from Sales Tax Revenue, to the

extent that Net Incremental Property Taxes may be available after the termination of this
Agreement.

J. This Agreement has been submitied to the Corporate Authorities of the Village
for consideration 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
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upon the Village according to the terms hereof, and any and all actions of the Corporate
Authorities of the Village precedent to the execution of this Agreement have been
undertaken and performed in the manner required by law.

K. This Agreement has been submitted to the board of directors, corporate officers,
sharehoiders and members of the Developer, as the case may be, for consideration ang
review, the Developer's hoard of directors, corporate officers, shareholders angd
members have taken all actions required to be taken prior fo the execution of this
Agreement in order to make the same binding upon the Developer according to the
terms hereof, and any and all action of the Developer's board of directors, corporate
officers, shareholders and members precedent to the execution of this Agresment have
been undertaken and performed in the manner required by law.

L. The Village is desirous of having the Redevelopment Parcel developed and
redeveloped in accordance with the TIF Plan, and particularly the Project as a part
thereof, in order to serve the needs of the Vitlage, arrest physical decay and decline in
the Redevelopment Project Area, increase employment opportunities, stimulate
commercial growth and stabiiize the tax base of the Viltage and, in furtherance thereof,
the Village is willing to undertake the incentives, under the terms and conditions
hereinafter set forth, to assist such development.

i DEFINITIONS

For the purposes of this Agreement, uniess the context clearly requires otherwise,

words and terms used in this Agreement shall have the meanings provided from place
io place herein, and as follows:

A, “Act” means the Tax Increment Aliocation Redevelopment Act found at 85 1L.CS

5-11-74.4-1 et seq., as supplemented by the Local Government Debt Reform Act, as
amended and the home rule powers of the Village.

B. “Agreement” means this Redevelopment Agreement.

C. _Change in Law" means the occurrence, after the Effective Date, of an event
described below in this definition, provided such event materially changes the costs or

ability of the Party relying thereon to Carry out its obligations under thig Agreement ang
such event is not caused by the Party relying thereon:

Change in Law means any of the foliowing: (1) the enactment, adoption, promulgation
or modification of any federal, state or iocal law, ordinance, code, rule or regulation
(other than by the Village or with respect to those made by the Village, only if they
viciate the terms of this Agreement); (2) the order or ludgment of any federal or state
court, adminisirative agency or cther governmental body (other than the Village); or (3)
the adoption, promuigation, modification or nterpretation in writing of a written guideline
or policy statement by a governmentai agency (other than the Viliage, or, with respect to
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those made by the Village, only if they violate the terms of this Agreement). Change in
Law, for purposes of thig Agreement, shall aiso include the imposition of any conditions
on, or delays in, the i_ssuance or renewal of any governmental license, approval or

performed under thisg Agreement (except any imposition of any conditions on, or delays
in, any such issuance or renewal by the Village, except as provided herein)

D. _Corporate Authorities” means the Mayor and Board of Trustees of the Village
of Carol Stream, Du Page County, llinois.

E. “Developer” means Caputo’'s New Farm Produce Carol Stream, Inc., an Hinois
corporation, and 520 Fast North Avenue, LLC, an lilinois Limited Liability Corporation,

F “Eligible Redevelopment Costs” means a portion of the Developer's land
acquisition costs of the Redevelopment Parcel to be reimbursed by the Village as
provided in this Agreement and as authorized by the Act.

G. ~Effective Date” means the date on which this Agreement is executad on behglf
of the Village, with said date being inserted in the opening paragraph of this Agreement.

H. ‘Final Approvais” means all necessary governmental approvals that are

J. “ncremental Property Taxes"” means that portion of the ad valorem real estate
taxes, if any, arising from the taxes levied upon the Redevelopment Parcel, which taxes
are actually collected and which are attributable to the increase in the equalized
assessed valuation ("EAV") of the Redevelopment Parcel over and abhove the Injtial
EAV of the Redevelopment Parcel at the time of the formation of the North
Avenue/Schmale Road TIF District. afl as determined and certified by the County Cierk

of the County of Du Page, lllinois {"County”), pursuant to and in accordance with the
Act, the TIF Ordinances and this Agreement.

K. “Initial EAV” means the calendar year 2010 equalized assessed value of the
Redevelopment Parce! certified by the County Clerk of Dy Page County, and attached
hereto as EXHIBIT E and made a part hereof.
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L. “Net Incremental Property Taxes” means that portion of the annual
Incremental Property Taxes remaining after any payments to be made to the applicabie
public school districts or other applicable taxing districts as may be required to be paid
under applicable State Law, payments on any debt obligations issued prior to the date
of this Agreement, and after deduction the first Ten Thousand Dollars ($10,000) of
Incremental Property Taxes received into the TIF Fund from the Redevelopment Parcel

to pay for administrative expenses of the Village (adjusted by (5%) percent per year)
every year thereafter.

M. “Note” means the Tax Increment Financing Reimbursement Note, attached
hereto as EXHIBIT F.

N. “Party" means the Village and/or Developer and their respective successors
and/or assigns as permitted herein, as the context requires.

0. "Person” means any individual, corporation, partnership, limited Hability
corporation, 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.

P. “Project” means and consists of the redevelopment of an approximately
312,000 square foot building located upon the Redevelopment Parcel in order to
operate an approximately 70,000 square foot Angelo Caputo’s Fresh Farms Market full
service retail food and grocery store and an approximately 242,000 square foot regional
warehouse, office and distribution facility for Caputo’s New Farm Produce, Inc.'s
regional retail and wholesale food and grocery business within said building and al
necessary improvements to the Property or offsite improvements in connection thereto.

Q.  “Project Completion” means the date upon which a Certificate of Final
Occupancy permit, subject to weather-dependent punch-list items, is issued for the
whole Project and the Caputo’s New Farm Produce full service retail food and grocery
store, the distribution facility, warehouse and offices are all open for business ang
operational.

R. _Redevelopment Parcel” means that portion of the Property legaily described in
EXHIBIT C upon which the Project will be developed.

S, ‘Sales Tax Revenue" means fifty per cent (50%) of the net portion of taxes
imposed by the State of lllinois for distribution to the Village pursuant to the Retailers’
Occupation Tax Act, 35 ILCS 120/1 et seq. and the Service Occupation Tax Act, 35
ILCS 115/1 et seq. and which are collected by the State from the Developer from saies
by Caputo’s New Farm Produce Caroi Stream, Inc. on or within the Redevelopment
Parcel and distributed to the Village, less the Village’s ten percent (10%) contribution to
the TIF Fund as provided and required by Section 11-74.4-8 of the Act which shall be
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coniributed from such taxes. The term Sales Tax Revenue shall not include any other
taxes imposed by the Village or received by the Village from the State of flinois (“State”)
of otherwise, however, in the event that the Retailers’ Occupation Tax Act or the
Service Occupation Tax Act are repealed, the term Sales Tax Revenue shall include
any tax that the lllinois Legislature enacts in repiacement of, in whole or in pat, the
Retailers.” Occupation Tax Act or the Service Occupation Tax Act. If 3 governmental or
legisiative body enacts any law or statute which results in any maierial changes or
amendments to the foregoing sales tax provisions, which changes or amendments
prohibit the Village from complying with this Agreement or which materially and
adversely affect the Village's ability to comply herewith, then the Village and Developer

will re-evaiuate the incentive to be provided and may elect to amend the incentives and
inducements set forth herein.

T. TIF Fund” means the special tax aliocation fund of the Village consisting solely
of the Incremental Property Taxes from the Redeveiopment Parcel.
U. "TIF Ordinances™ means those Ordinances referenced in subsection I.C. above.
V. “Uncontrollable Circumstance" means any event which:
1. is beyond the reasonabie controf of and without the fault of the Party
relying thereon; and
2. is one or more of the following events:
a. a Change in Law;
b. insurrection, riot, civii disturbance, sabotage, act of the public
enemy, explosion, fire, nuclear incident, war or naval blockade;
C. epidemic, hurricane, tornado, landslide, earthquake, lightning, fire,
windstorm, extraordinary weather condition or other similar acts of
God;
d. governmental condemnation or taking other than by the Village;
e. strikes or labor disputes, or work stoppages not initiated by the
Developer:
f. unreasonable delay in the issuance of building or other permits or

approvals by the Village or other governmental autharities having
jurisdiction other than the Viliage;
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g. shortage or unavaitability of essentia! materials, which materially
change the ability of the Party relying thereon io carry out its
obligations under this Agreement;

h. unknown or unforeseeable geotechnical or environmentaj
conditions;

i major environmental disturbances:
I vandalism: or

k. terrorist acts,

Uncontroflable Circumstance shall not include: economic hardship; unavailability of
materials (except as described in subsection 2.g. above); or a failure of performance by

a contractor (except as caused by events which are Uncontrollable Circumstances as to
the contractor).

For each day that the Village or the Developer is delayed by an Uncontroliable
Circumstance, the dates set forth in the Agreemernit shall be extended by one (1) day for
each day of the resulting delay

W Village” means the Village of Carol Stream, lllinois, an Illinocis home ruie
municipal corporation.

i, CONSTRUCTION OF TERMS

This Agreement, except where the context by clear implication shal otherwise require,
shall be construed and applied as follows:

A Definitions include both singular and plural,
B. Pronouns inciude both singular and plural and cover al| genders.
C.  The word "include”, "inciudes" and "including” shail 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 shali 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 Agreement shall control.
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F. Any certificate, letter or opinion required to be given pursuant to this Agreement
means a signed docurment attesting o 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 shatl be in writing whether or not a-
writing is specifically mentioned in the context of use.

G. In connection with the foregoing and other actions to be taken under this
Agreement, and unless applicable documents require action by Developer in a different

manner, Developer hereby designates Robertino Presta, a Manager of the Developer,
as its authorized representative who shall individually have the power and authority to

V. DEVELOPMENT OF THE REDEVELOPMENT PARCEL

A. Acquisition of Property.

Developer hereby represents and warranis that it has acquired the Property which
includes the Redevelopment Parcel

B. Development Approvals.

Deveioper has received the foltowing approvais from the Village in connection with the
Project:

1 An Amendment to a Special Use Permit for Planned Unit Development:

2. Finai Planned Unit Development Plan for the Phase | improvements:

3 A Special Use Permit for Retail Sales Ancillary to a Frincipal Industriz!
Use;

4. A Special Use Permit for Cutdoor Activities and Operations for the

proposed outdoor dining area and outdoor merchandise displays:;
5. North Avenue Corridor Review; and
6. Sign Code Variations.

Within three (3) months after the Effective Date of this Agreement, Developer agrees to

apply for all remaining necessary permits and approvals, from al| governmental

agencies having applicable jurisdiction as may be required to actually commence
construction of the Project.
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The Developer shall gevelop the Redevelopment Parcel and the Project, subject to and
in substantial conformance with the Final Plans, the Final Approvals and this
Agreement. The Developer shall obtain approval of the Project, in accordance with the
rules, regulations and ordinances of the Vilage including, but not limited to, the
subdivision review process, the engineering review process, construction plan review
process, building permit process and the approval of ail necessary ordinances required
relative to the approval of the Final Plans for the Project. it being understood that the
Village, in its capacity as a municipal corporation has sole discretion to approve ail
pians for development within the Village, and the Village shall not be deemed to have
caused a default hereunder or hold any liabifity for its failure to approve the Final Plans

for the Project (the “Final Approvals™). Final Approvals shall be a prerequisite for the
issuance of all necessary building permits,

C. Construction Commencement and Completion.

Subject to Uncontrollable Circumstances, the Developer wilf commence construction of
the Project within thirty (30) days after securing Final Approvals and thereafter wi
diligently pursue completion of the Project. However, if the Project has not been
commenced within twelve (12) months after the receipt of the Final Approvals, all such
permits, approvals, variances and waivers for the Redevelopment Parce| and Project
shall be immediately revoked and of no further force and effect (subject to the notice
and cure provisions in this Agreement). Developer shall have the right to apply for a
three (3) month extension of the time in which Developer shall have to commence
construction pursuant to this Agreement or any permits issued by the Village if market
conditions render commencement of such construction economically infeasible. The
Village shall not unreasonably withhold approval of such an extension.

The Developer shall proceed with commercially reasonable diligence to complete the
Project within two (2) years after issuance of all Final Approvals, which date may be
extended only due to Uncontrollable Circumstance and extensions granted pursuant to
this subsection C. Commencement of construction of the Project shall be deemed to
gocur on the date that mass grading on the Redevelopment Parcel or Property

commences or the first building permit is issyed after Final Approvai, whichever ocours
first.

The Developer has the following general responsibilities (which are not ail inclusive) for
the planning, design, development, construction and installation of the Project (with the
technical assistance of such Gualified outside consultants as the Developer in jtg
discretion, may retain): providing qualified field personnef for inspecting and reviewing

the progress and construction of the Project.
Upon Developer's satisfaction of the requirements for Project Completion and

Developer's written request and submission of the Certificate attached hereto ag
EXHIBIT G, the Village shall, within five (5) business days, certity Project Compietion.
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D Governmental Approvals.

The Village agrees to empioy reasonable and good faith efforts to cocperate with the
Developer to expedite processing and consideration of all applications for any and al
permits for the Final Approvals, but in no event shall such review period exceed thirty
(30) days, after proper receipt of all necessary documents from Developer, as required
by applicable Viltage ordinances and laws of the State of lilinois. However, a failure to

review any applications or permits within said thirty (30} day period shall not constitute
approval of such application or Permit.

V. VILLAGE INGENTIVE

A Amount of Village Incentive.

Subject to the terms, conditions and restrictions of this Agreement and the Act, the
Village shall provide to the Developer, or its successors, the amount of Three Million
Five Hundred Thousand ($3.500,000.00) Dollars, with interest as defined in the Note, to
be paid solely from the Net Incremental Property Taxes in the TIF Fund and the Sales
Tax Revenue (the “Incentive Amount™, which Incentive Amount shali be for the sole

Incremental Property Taxes or Sales Tax Revenue to pay the full incentive Amount.
Subject to the terms and conditions of this Agreement. the Vitiage hereby pledges and
grants to Developer priority of the Net Incremental Property Taxes and Sales Tax

The obligation of the Viliage to reimburse the Developer for Eligible Redevelopment
Costs shall be evidenced by a Note in form attached hereto as EXHIBIT F. Such Note
shall be at simple interest in the amount of four per cent {4%) per annum on the unpaid
balance of the Note for a period of thirteen years from Project Completion. The
Village's obligation under the Nete shall not constitute a general obligation of the Village
and shall be payable only from the Fevenue sources as set forth in this Section.

It is understood and acknowledged by the Parties that the Incentive Amount shall not
take efiect nor any interest on the Note begin to accrue, until Project Completion.

in the event Developer petitions for a property index number division for the Property,
the Developer shall netify the Village if new property index numbers (PINs) are issued
by the County, it being understood that without such information the Village will be
unable to calcuiate and determine ihe amount of Net Incremental Property Taxes. in
the event the Deveioper does not so notify the Village and the Village is unabie 1o
caiculate and determine the amount of Net Incremental Property Taxes, the Village’s
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obligation to pay interest on the Note and to disburse payments on the incentive

Amount shall be suspended until such time as the Village receives the required
information.

In addition to the incentive Amount, upon Projaect Compietion, the Viltage shail nay to
Developer, within 30 days, the sum of One hundred Forty-Seven Thousand

($147.000.00} Dollars. Such payment shall be reimbursed to the Viitage from the Tayx
increment Allocation Fund.

B. Payment of Incentive.

From Project Completion, as certified by the Village, and subject to the receipt of Net
Incremental Property Taxes and Sales Tax Revenue by the Viliage, Unconiroilable
Circumstances, and the Developers compliance with the terms of this Agreement and
the Note, the Viliage shali be obligated to commence payments under the Note until the
full amount of the principal and any accrued interest has been paid or until the
thirteenth anniversary date following Project Completion, whichever occurs first. in the
event that the full amount of the principal and any accrued interest have not been paig
by the thirteenth anniversary date after Project Compiletion, the Village shall make
payments, from Net Incremental Property Taxes only, for a period of an additional two

From and after Project Completion, the Village shall calculate and pay interest that may
be due on the Note semi-annually on December 315 angd June 30" of each year (the
‘Disbursement Dates” and individually a "Disbursement Date.  Interest shail be
caiculated based upon the outstanding principal amount of the Note on the semi-annual
Disbursement Dates. Interest on the Note shail be simple and calculated on a per diem
basis from Project Completion or the last Disbursement Date. To the extent to which
there is Net Incrementa| Property Taxes and Sales Tax Revenue at the time of gach
Disbursement Date, the Village shall pay interest on and principal of the Note for the

following order: (i) unpaid interest from any prior pericd, (i} current interest, and (if)
principal of the Note. in the event Net incremental Property Taxes and Sales Tax
Revenue is insufficient to pay interest on the Note, the unpaid interest shali have 4
payment position the next following Disbursement Date, and unpaid interest does not
accrue to principal on which interest is calculated. Examples of the application of
payments are set forth in EXHIBIT H attached hereto.

it is expressly acknowledged and understoosd by the Developer that the Village is in no
way guarantying that there will be sufficient Net Incremental Property Taxes or Sales
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Tax Revenue to pay the full Incentive Amount and that the Village shall not be obligated

in any manner to make any attempt to extend the term of the Note, the Redevelopment
Project Area or this Agreement

C. Suspension of Payments and Interest Accrual.

1. Notwithstanding anything to the contrary, in the event that the Developer is in
default of the terms or conditions of this Agreement, the Village shall have no

applicable cure period.

2. Subject to Uncontrollable Circumstances, in the event that the Developer faiis to
achieve Project Completion within two (2) vears of the Final Approvais, or on

any further obligations with regard to the Project.

Vi, SPECIAL COVENANTS AND OBLIGATIONS OF THE DEVELOPER

A, Developer Existence.

Developer shall preserve and keep in force and affect its legal existence ang legal
standing as an Illinois corporation and {llincis limited liability corporation. for the full term
of this Agreement and shall obtain and keep in force and affect all governmental permits
and certifications necessary to condust its business upon the Redeveiopment Parcel

B. Developer's Development Obligations.

1 Subject to Uncontrollabie Circumstances, the Developer shall cause the
construction of the Project to be prosecuted and completed pursuant to the terms

hereof with commercially reasonable due diligence, in good faith and without
delay.

2. The Developer shall complete the Proiect in a good and workmaniike
manner in accordance with all applicable federal, state and county laws and
reguiations and the Village codes. ordinances and regulations, including but not
limited to ail iocal zoning, building, electric, plumbing and fire codes,
environmental laws regulations and orders and any other applicable codes and
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ordinances of the Village which are in effect from time to time and the issuance
of each buiiding permit,

3 The Developer shall grant, dedicate or convey al| rights-af-way and
easemenis on the Property in order to provide ail required subdivision
improvements or public improvements as shown on the Final Plans.

4. The Developer shall convey title to all public improvements (as delineated
in the Village codes and ordinances, by appropriate instruments of conveyance,

5. Developer shali meet with the Corporate Authorities or Village staff as

reasonably requested by the Mayor in order to keep the Village apprised of the
progress of the construction of the Project.

C. Real Estate Taxes.

The Deveioper shall pay, when due, any and all real estate taxes and special
assessments on the Redevelopment Parcel.

D, Sales Taxes,

1 The Developer shall collect and promptly pay or cause o be paid as the

same become due, any and all Sales Taxes that shall be due from sales
from the Project.

2 The Developer shall obtain, execute and provide to the Village, for the
purpose of determining Sales Tax Revenue only and for no other purpose,
an lilinois Department of Revenue Form PTAX-1002-21, Authorization to
Release Sales Tax information to Local Governments and a power of
attorney letter authorizing the lllinois Department of Revenue to release
any and all gross revenue and sales tax information on a monthly basis
with respect to the Developer's operations on or within the Redevelopment
Parcel while this Agreement is in effect. In addition to said form, the
Developer shall prepare and submit such other or additional form{s) as
may be required from time to time by the llfinois Department of Revenue in
order to release such information to the Village,

k. Operation of Business.

The Developer, its successor and/or assigns shall, for the full term of this Agreement.
maintain and operate an Angelo Caputo’s Fresh Farms Market full service retaii grocery
facility of at least 70.000 square feet and an approximately 242 000 square foot
warehouse, office and distribution facility for Caputo’s regional wholesale and retaj|
food and grocery businesses upon the Redevelopment Parcel.
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F. Further Assistance and Corrective instruments,

The Developer and the Village each agree that they will, from time to time, execute,
acknowledge and deliver. or cause to be executed, acknowledged and delivered, sugh

carrying out the intention of or facifitating the performance of this Agreement to the

extent legally permitted and within the Village's and the Developers sound legal
discretion.

G. Disciosure,

throughout the term of thig Agreement of the naimes, addresses and ownership interests
of any new owners of the Developer, within seven (7) days of any such change.

H, Certifications.

The Developer further certifies that;

1 It is not barred from contracting with any unit of state or local government

as a result of violating Section 33E-3 or 33E-4 of the lllinois Criminal Code
(720 1L.CS 5/33E-3 and 3E-4)

2, It shall comply with the llincis Drug Free Work Place Act to the extent
such Act is applicable to the Developer or the Project.

3 it shall comply with the Equal Opportunity Clause of the thinois HMuman
Rights Act and the Rules and Regulations of the HHlingig Department of

Human Rights, to the extent such Act and Reguiations are applicabile to
the Developer or the Project,

4. It shail comply with the Americans with Disabilities Act and Article 2 of the
lllinois Human Rights Act {775 ILCS 5/2-101 et seq.} to the extent such
Acts are applicable to the Developer or the Project.

5. Any construction contracts entered into by the Developer relating to the
construction of the Project shall require all contractors and subcontractors
to comply with the !ilinois Human Rights Act to the extent such Act is
applicable to the Developer or the Project.
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B. With respect to the Project, the Developer is not delinquent in the payment
of any tax administered by the lllinois Department of Revenue nor is
delinguent in the payment of any money owed to the Village.

7 The Developer shall comply with the lllinois Prevailing Wage Act to the
extent such Act is applicable to the Devetoper or the Project.

8 Any fawsuit or complaint of a violation of law relative to this Agreement or
the Project shall be immediately forwarded to the Village Manager.

g Neither Developer nor any officer, stockhotder, employee or agent of
Developer, or any other person associated with Developer, has made,
offered, given, either directly or indirectly, to any member of the corporate
authorities of the Village, or any officer, employee, or agent of 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.

VIl. DEVELOPER'’S REPRESENTATIONS AND WARRANTIES

The Deveioper represents and warrants that:

A The Project reguires economic assistance from the Village in order to compiete
the Project and that but for the economic assistance as provided in this Agreement, the

Project as contemplated would not be economically viable nor would the funds
necessary for its completion be made available.

B. It is a duly organized and validly existing corporation and fimited  liability
corporation under the laws of the State of lilinois. The Developer has alj requisite
corporate power and authority to enter into this Agreement and to consummate the
transactions contemplated by this Agreement and this Agreement has been duly

C. The Developer is not a party to any contract or agreement or subject to any
charter, operating agreement, article of organization or other limited liability company
restriction which materially and adversely affects its business, property or assets, or
financial condition.  Neijther the execution andg delivery of this Agreement nor
compliance with the terms of thie Agreement will conflict with, or result in any breach of
the terms, conditions or restrictions of. or constitute a default under, or result in any
violation of, or result in the creation of any liens upon the properties or assets of tha
Developer pursuant io, the operating agreement or articles of incorporation of the
Developer, any award of any arbitrator or any agreement (including any agreement with

members;, instrument, order, judgment, decree, statute. law, rule or regulation to which
the Developer is subject.
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D. There is no action, suit, investigation or proceeding pending, or to the knowledge
of the Developer, threatened against or affecting the Developer, at law or in equity, or
before any court, arbitrator, or administrative or governmental body, nor has the
Developer received notice in respect of, nor does it have any knowledge of, any default
with respect to any judgment, order, writ, injunction, or decree of any court,
governmental authority or arbitration board or tribunal, which in ejther case might
reascnably be expected to result in any material adverse change in the business,
conditien (financial or otherwise) or operations of the Developer or the ability of the
Developer to perform its obligations under this Agreemaent,

E. The execution, delivery and performance of this Agresment have been duly
authorized by all requisite corporate action.

F. The Developer has, or is able to obtain, sufficient funds 4o implement and
complete the Developer's obligations contained in this Agreement,

G. Prior to Project Completion, the Developer shall not defauit or permit a continuing
default under any document or agreement relating to the financing of the Project and

any documentation executed and delivered in connection with any financing or loans for
the Project.

H. The Developer has furnished to the Village an estimated Project Budget showing
total Project Costs for the Project in an amount of Thirty million, three hundred forty-ona
thousand, four hundred and fifty-six dollars ($30,34?,456.DO). The Developer certifies
that, as of the date hereof, the Project Budget is true correct and complete to the best
of the Deveioper's knowledge, in all materia respects. The Project Budget is set forth
on EXHIBIT D attached hereto. The Developer shall not make any Material Changes
(as defined hereinafter) with respect to the Project Budget without the written approvai
of the Village. Materiaj Changes shall be defined as any changes to the Project Budget

that, in the aggregate, result in s reduction in the total Project Budget by five percent
(5%) or more.

VL. VILLAGE REPRESENTATIONS AND WARRANTIES

The Village represents and warra nts that;

A The Village is a municipal corporation under the laws of the State of Hlinois with
power and authofity under its home rule powers and the Act to enter into this
Agreement and to consummate the transactions contemplated by this Agreement.

B. To the best of its knowledge and belief, the execution of this Agreement and the
consummation of the transactions contemplated by this Agreement will not reguit inany
breach of or constitute a default under, any agreement, contract, lease, mortgage,
indenture, deed of trust or other instrument to which the Village is a party, nor violate
any federal, state or jocal ordinance or statute.
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governmental authority which, if adversely determined, would impair the Village's abitity
to perform its obligations under this Agreement.

D. All actions of the Mayor and Board of Trustees of the Village required to be taken
to authorize execution of thig Agreement have been validiy and duly taken in
accordance with law and the officers of the Village signing this Agreement have been
duly authorized to execute this Agreement on behalf of the Village.

Tax Revenue.

F The Village represents that there are currently no special assessments in place
or contempiated retative to the Property.

iX. INSURANCE

A The Developer, and any successor in interest to the Developer shail, at all timesg
prior to Project Completion ang for at least two (2) years after Project Compietion,

The insurance Coverage described below is the minimum insurance coverage that the
Developer must obtain and continuously maintain:

1 Comprehensive general  liability insurance {including Operations,
contingent liability, operations of subcontractors. completed operations
and contractuai liability nsurance) together with an Owner's/Contracior's
Folicy, in an ISO approved policy form, naming the Viliage and ite officers,
agents and employees as additicnal insureds, with limits against bodily
injury and preperty damage of not less than $5,000,000.00 for each
occurrence (o accompiish the above-required limits, an umbrella excess
liability policy may be used), written on an Gcclrrence basis,

2. Workers compensation nsurance, with statutory coverage.
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3 Property and Casualty Insurance in an amount equal to the insurable
value of the Project at the date of completion.

4 Builders Risk Insurance, written on the “Builder's Risk ~ Completed Value
Basis” in an amount equal to one hundred percent (100%) of the insurable
value of the Project at the date of completion and with coverage available
in non-reporting form on the “all risk” form of policy

B. All insurance required in this Section IX. shali be obtained and continuously
maintained through responsible insurance companies selected by the Developer or its
successors that are authorized under the laws of the State to assume the risks covered
by such policies and that are acceptabie to the Village. Unless otherwise provided in
this Section 1X., each policy must contain a provision that the insurer wili not cancel nor
modify the policy without giving written notice to the insured and the Village at least
thirty (30) days before the cancellation or modification becomes effective. Such policy
shall contain no provision fimiting the carrier's liability for failure to give the insured
parties at least thirty {30) days written notice of the cancellation of the policy. Not less
than fifteen (15) days prior to the expiration of any policy, the Developer, or its
SUCCEeSSO0rs or assigns, must renew the exisling policy or repiace the policy with another
policy conforming to the provisions of this Section IX. In lieu of separate policies, the
Developer or its successors or assigns, may maintain a single policy, blanket or
umbrella policies, or a combination thereof, having the coverage required herein.

X. INDEMNIFICATION AND DEFENSE OF TIF

A Developer, its successors and assigns shall defend, indemnify and hold harmless
the Village and its eiecied or appointed officers and officials, trustees, agents,
volunfeers, representatives and/or employees, from and against any and all civil -
liabilities, actions, responsibilities, ubligations, losses, damages and claims, and a)]
costs and expenses, including but not limited to atiomney's fees and expenses
{collectively, "losses™ pursuant to any federal, state and local laws, (including the
common law), statutes, ordinances, rules. regulations and other requirements relaiing to
or which the Village and/or its elected or appointed officers and officials, trustees,
agents, volunteers, representatives and/or employees may incur from or on accouni of
Developer's use of the Property, any tests or surveys conducted by the Developer, and
the construction of the Project, including but net limited to any Losses incurred which
are based on iort law, wrongful death and/er z personal injury claim, suit or action
and/or any Losses reiating fo environmental investigation, cleanup, or abatement,
whether asseried or unasserted, direct or indirect, existing or inchoate, known or
unknown, having arisen or to arise in the future, and in any manner whatsoever incurred
by reason of Developer's or worker's activities at the Property except to the extent that
such less is solely attributable to the negligence of the indemnified parties. It ig
expressly understood, agreed upon and the specific intent of this Agreement that the
Village and s elected or appointed officers and officials, trustees, agents, volunieers,
representatives and/or empioyees will at no time assume responsibility or fiability for the
actions of Developer or any of the workers or other persons on the Property As
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between the Village and its elected or appoinied officers and officials, trustess, agents,
voiunteers, representatives and/or employees and Deveioper, Developer shall at all
times be held solely responsible to all persons on the Property present thera because of
the Project and construction and development thereon. Developer and its successors
and assigns hereby agree to refease. waive, covenant not to sue and forever discharge
the Vilage and its slected or appointed officers ang officials, trustees, agents,
volunteers, representatives and/or employees, for any claim, suit or action, whether or

not weli founded in fact or in law, which Developer and the workers have, or may have,
arising out of the Project.

B. In the event that any court or governmental agency having jurisdiction over
enforcement of the Act and the subject matter Contemplated by thig Agreement shall
determine that this Agresment, or payments to be made hereunder, are conirary to iaw,

before a court or governmental agency having jurisdiction thereof and such chalienge
would affect the payments to be made under this Agreement, the Village shali at itg sole
cost defend the integrity of the TIF Ordinances and this Agreement unless sych
chalienge is as a direct result of the acts or omissions of the Developer. The Developer
shall fully cooperate with the Village in connection with the foregoing.
In the event of an adverse jower court or agency ruling, payments shall be suspended
during the pendency of any appeal thereof, but such payments shall be reinstated
retroactively if such adverse ruling is reversed by the reviewing court or agency. The
Village shall not seek to set aside, or otherwise challenge, its obligations under this
Agreement during the pendency of any appeal. in the event of the entry of a order (and
upon the exhaustion of any right to appeal) which declares that this Agreement or the
payments to be made hereunder, or the enactment of the TIF Ordinances are contrary
to law, the obligations under thig Agreement and the Note shall terminate. Should such
order require the Village to reimburse applicable taxing districts any amounts previousiy
paid fo Developer, the Developer shall repay such amounts tc the Village.

Xl.  REMEDIES FOR BREACH OF AGREEMENT

A Developer Events of Defauit,

Subject to failure 1o cure such defauit within the time and manner provided herein, the
following shall be Events of Default with respect to this Agreement:

1 If any material representation made by Developer 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

sawd documents, shall be unirue or incorrect in any material respect as of
the date made.
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2. Failure to comply with any material term, provision or condition of this
Agreement,

federal or state bankruptcy, insolvency or other similar law, or appainting a
receiver, liquidator, assignee, custodian, trustee, (or similar official) of
Developer for any substantial part of itg property, or ordering the winding-
up or liquidation of its affairs and the continuance of any such decree or
order unstayed and in effect for a period of sixty (B0) consecutive days.

4, The commencement by Developer of a voluntary case under the federa|
bankruptcy laws, as now or hereafter constituted, or any other applicable
federal or state bankruptcy, insclvency or other similar law, or the Consent
by Developer to the appointment of or taking possession by a receiver,
liquidator, assignee, frustee, custodian, (or similar official) of Developer or
of any substantial part of the Property, or the making by any such entity of

5 Developer fails to commence work on the Project as required herein or
abandons the Project on the Redevelopment Parcel Abandonment shal
be deemed to have occurred when work stops on the Redevelopment
Parcel for more than seventy-five {75) consecutive days for any reason

other than (i) Uncontrollable Circumstances: or (i} action taken by the
Village.

6. Subject to Uncantroliable Circumstances, Developer fails, for a continuous
period of not less than thirty (30) days, to operate a Caputo’s Fregh Farms
Market full service retail grocery facility of at Jeast 70,000 square feet and
warehouse, office and regional distribution facilities for Caputo's regional

Agreement.

7 Itis determined by a court of competent jurisdiction, that the Deveioper
has viglated any federgl laws, state iaws and regulations relating to
minimum wages to be pad to employees, limitations upch the
empicyment of minors, minimum fair wage standards for minors, payment
of wages due employees, and health and safety of employees,
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B. Village Events of Defauit.
The following shall be Events of Default with respect to this Agreement:

1 If any representation made by the Village in this Agreement, or in any
certificate, notice, demand or reguest made by a Party hereto, in writing
and delivered to Developer pursuant tc or in connection with any of said

documents, shall prove to be untrue or incorrect in any material respect as
of the date made.

2. Default by the Village in the performance or breach of any material

covenant contained in this Agreement concerning the existence, structyre
or financial condition of the Vitlage.

3. Default by the Vilage in the performance or breach of any material
covenant, warranty or obligation contained in this Agreement; including
but not limited to failure by the Village to make any reimbursement or
payment required pursuant to Section V. of this Agreement.

C. Right to Cure.

in the event of any default under or violation of this Agreement, the Party not in default
or violation shall serve written notice upen the Party in default or violation, which notice
shall be in writing and shall specify the particular violation or default Except as
otherwise expressly provided herein, the Parties reserve the right to cure any violation
of this Agreement or default hereunder within thirty (30) days following written notice of
such default. If such default is so cured within said thirty {30) day period, all terms and
conditions of this Agreement shall remain in full force and effect. if the Party cannot
cure a default or violation hereof within said thirty (30) day period, then the other Party
shail grant a reasonable extension of the cure period, said extension not to exceed thirty
(30} days, provided that the Party in default or violation is diligently pursuing compietion
and/or cure and tenders proof of such diligence to the non-defaulting Party. The non-
defaulting Party may, at its sole discretion, grant additional extensions beyond the
aforementioned thirty (30) day extension period as may, in the sole discretion of the
non-gefaulting Party, be reasonably necessary to cure said default

B Remedies for Default.

Inthe case of an Event of Default hereunder

1 The defaulting Party shall, upen written notice {in accordance with the
notice and cure provisions of this Agreement) from the non-defaulting
party, take iImmediate action to cure or remedy such Event of Default |f
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any Event of Default is not cureg as provided for herein, uniess extended
by mutual agreement, then:

a. Upon the occurence of a default by the Developer as hereinabove
set forth, the Village, in its sole and absolute discretion, subject to the
notice and cure provisions set forth herein, shail be permitted to: (a)
terminate this Agreement and in such case, the obiigations on the part of
the Village shall be immediately canceled, become null and void, and be
without any force or effect; or (b} institute such proceedings as may be
necessary or desirable in its opinion to cure and remedy such defauit or
breach, including, but not limited to, an action to restrain any such defaylt
or breach of obligations, an action to compet spacific performance, or any
action at law or in equity. Except as otherwise set forth in this Agreement
the rights angd remedies set forth herein, whether provided by law or this
Agreement, shall be cumulative and the exercise by Village of any one or
more such remedies shall not preclude the exercise by it at the same time

or different times of any other remedies for the same default or breach by
the Developer,

b. Upon the occurrence of a default by the Village as hereinabove sat
forth, the Developer, in its sole and absolte discretion, subject to the
notice and cure provisions set forth herein, unless otherwise provided
herein, shall be permitted to:  (a) terminate this Agreement and in such
case, the obligations on the part of the Developer shall be %mmediately
cancelled, become nulf and void, and be without any force or effect or {b)
institute such proceedings as may be necessary or desirable in jtg opirion
to cure and remedy such default or breach, including, but not limited to, an
action to restrain any such default or breach of obligations, an action tg

In case the Developer and/or the Village shall have proceeded to enforce
their rights under this Agreement and such proceedings shall have been
discontinued or abandoned for any reason, then, and in Every such case,
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E. 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 wajver
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 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, or 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.

F. Waiver.

Any Party to this Agreement may elect to waive any right or refmedy it may enjoy
hereunder, provided that no such watver shall be deemed to exist unless such waiver is
in writing. No such waiver shail obligate the waiver of any other right or remedy

G. Rights and Remedies Cumulative,

The rights and remedies of the Parties o this Agreesment, 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,

Xil.  MISCELLANEOUS PROVISIONS

A. Cancellation.

In the event the Developer 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 TIF Plan, including Developer's duty to build the Project,
by a Change in Law, the order of any court of competent jurisdiction, 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 uncenstitutional, in whole or in part, by a fing|
decision of a court of competent iurisdiction and such declaration shall materially afiect
the Project or the covenants and agreements or rights and privileges of Developer or
the Village, 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
within sixty (80) days after such final decision or amendment. If the Village terminates
this Agreement pursuant to this subsection A, its duties, obligations and fiabitity under
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the Note shall alsc terminate, except for accrued but unpaid Net incremental Property
Taxes and Sales Tax Revenue, but only to the extent that the payment of accrued byt
unpaid Net Incremental Property Taxes and Sales Tax Revenue is lawful Further, the
canceilation or termination of this Agreement shali have no effect on the authorizations

shall have no effect on perpetual easements contained in any recorded, properly
executed document.

B. Notices.

All notices, certificates, approvals, consents or other communications desired or
required to be given hereunder shall be given in writing at the addresses sat forth
below, by any of the following means: {1) personal service, (2) overnight courier, or (3)
registered or certified maif, postage prepaid, return recei pt requested.

if to Village: Village Manager
Village of Carol Stream
500 North Gary Avenue
Carol Stream, Illinois 50188

With a copy to: Klein, Thorpe and Jenkins, Ltd.
20 North Wacker Drive, Suite 1660
Chicago, lllinois 60606-2903
Aftention: James A. Rhodes

If to Developer: 520 East North Avenue, LLC
520 East North Avenue
Carol Stream, llinois 50188

and

Angelo Caputo's Fresh Markets, Inc.
520 East North Avenue
Carol Stream, lllinois 60188

With a copy to: Nicholas Peppers
Storino, Ramelio & Durkin
9501 W Devon Avenue, 8" F|.
Roseront, llinois 60018

The Parties, by notice hereunder, may designate any further or different addresses to

which subsequent notices, certificates, approvais, consenis or other communicati

ons
shall be sent.
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C. Time is of the Essence.
Time is of the essence of this Agreement.

D. Counterparts.

This Agreement may be executed in twa (2) counterparts, each of which shall be an
original and each of which shali constitute but one and the same Agreement.

E. Recordation of Agreement.

The Parties agree to record a memorandum of this Agreement, executed by the then
current owners of the Redevelopment Parcel in the appropriate lang or governmental
records. Developer shall pay the recording charges. The memorandum shali include
language indicating that it 's self-releasing upon the expiration of the term of this
Agreement provided that there are no outstanding defaults of which either party has
provided notice to the other party, at such time.

F. Severability.

If any provision of thig Agresment, or any Section, sentence, clause, phrase or word, or

N any circumstance, is held to be invalid, the remainder of this
Agreement shall be construeg as if such invaiid part were never included herein, ang

this Agreement shall be and remain valid and enforceable to the fullest extent permitted

This Agreement shall be governed by and construed in accordance with the laws of the

State of lilinois and any court proceedings between the parties hereto shall be brought
in Du Page County, lllincis,

H. Entire Contract and Amendments.

This Agreement {together with the exhibits attached hereto) is the entire contract
between the Village and Developer relating to the subject matter hereof, supersedes all

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 person other than
the Viliage and Developer, nor ig anything in this Agreement intended te refieve or
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Developer. nor shall any provision give any third parties any rights of subrogation or
action over or against either the Vitlage or Developer This Agreement is not intended
to and does not create any third party beneficiary rights whatsoever.

J Cooperation and Further Assurances,

The Vilage and Developer each covenant and agree that each will do, execute,
acknowiedge and deliver or Cause o be done, executed and delivered, sych

instruments, pledges and transfers as may be reasonably required for the bette::
clarifying, assuring, mortgaging, conveying, transferring, pledging, assigning and
confirming unto the Village or Developer or other appropriate persons ail and singular

the rights, property and revenues covenanted, agreed. conveyed, assigned, transferred
and pledged under or in respect of this Agreement.

K. No Joint Venture, Agency or Partnership Created.

Nothing in this Agreement, or any actions of the Parties to this Agreement, shals be
construed by the Paries or any third person to create the relationship of a partnership,
agency or joint venture between or among such Parties.

L. 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 contrelling, to the extent lawful,

M. Term.

The term of this Agreement shall commence on the Effective Date above written and
terminate upon the earier of {i) full repayment of the Note or (i) on the fifteenth year
anniversary of Project Completion, unless terminateg earfier by one of the Parties in

effect.
N. Estoppel Certificates,

Each of the Parties hereto agrees o provige the other, upon not less than ten (1)
business days prior reguest, z 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 Ciaimj, 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
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reasonably requested by the requesting Party.  If either Party fails to comply with this
provision within the time jimit specified. it shall be deemed to have appointed the other
as its attorney-in-fact for execution of same on its behalf as to that specific request only.

O. Assignment.

hereunder are not assignable by the Developer and any such assignment shal
constitute a defauit of this Agreement. The Developer may however, solely for the
purpose of obtaining financing for the Project, provide a collateral assignment of thig
Agreement or the Note initially to Royal Bank of Scotland, or any successor or
subsequent iender (the “Lender”) as coflateral security for a Project foan.

However, notwithstanding any other provision of this Agreement to the contrary, it is

under this Agreement, it automatically accepts not only the Developer's rights hereunder
but also all of Developer's obligations hereunder However, if the Lender does not
expressly accept an assignment of Developer's interest hereunder, the {_ender shall be
entitled to no rights and benefits under this Agreement. The foregoing (Lender's lack of
expressly accepting an assignment} shall apply whether the succession is py
foreclosure or deed in liey of foreclosure or any other remedy.

With respect to a mortgage to which the Village has not consented in writing, if that
morigagee or any other party shall succeed to Developer's interest in the
Redevelopment Parce! or any portion of it andg in conjunction with such succession
accepts an assignment of Developer's interest in the Redevelopment Parcel, the Village
shaft not be obligated to recognize such party as the Successor in interest to Developer
under this Agreement. Unless and until the Village accepts, in writing, such Party as the
successor in interest, such party shall be entitied to no rights or benefits under this

Agreement. The foregoing shall apply whether the succession is by foreclosure or deed
in lieu of foreclosure or any other remedy.

censtitute an acceptance by the Lender or any other party of such assignment. Such
Lender or other party shall not be deemed to have accepted such assignment untj] such
time as such Lender or other party has executed and delivered to the Village a written
acceptance of such assignment. In the absence of such acceptance, the Lender shail
have no rights or benefits under this Agreement.

if a default by Developer under this Agreement occurs and Developer does net cure it
within the cure pericd that applies to Developer under this Agreement, then the Village
shall promptly give the Lender, a notice of expiration of such cure peried (the “Cure
Period Expiration Notice™. The Lender shall have the rignt, but not the duty, to perform
any obligation of Developer under this Agreement and to cure any default. The Lender
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shall have thirty days after receipt of the Cure Period Expiration Notice to cure such
defauit. However, with respect to any defauit by Developer, the cure of which requires
the Lender to possess and controf the Redevelopment Parcel, if the Lender undertakes,
by written notice to the Village within thirty days after receipt of the Cure Period
Expiration Notice, to exercise reasonable efforts to cure such default, the Lender's cure
period shall continue for such additional time as may reasonably be required to obtain
possession and control of the Redevelopment Parce and thereafter cure the default
within one hundred and twenty days. The Lender may abandon exercise of its cure
rights without liability to the Village or any other party provided it gives the Village
express written notice that it is so abandoning exercise of its Cure rights. The Village
shall accept cure by the Lender in fulfiliment of Developer's obligations, for the account
of Developer and with the same force and effect as if performed by Developer.

it is understood and acknowledged that, irespective of any Lender remedies, the
Redeveiopment Parcel may not be developed, redeveloped, completed or maintained
except in accordance with thig Agreement. This restriction shall attach 1o and run with
the land whether or not a Lender or any other entity holding an interest in the

Section.

P. No Individual or Personal Liability.

Notwithstanding

Notwithstanding any other statement in this Agreement, the Parties agree that the
representations made by the Village in this Agreement and incentives offered in this
Articie are made on behalf of the Village onfy, and that the Mayor and Boarg of Trustees
and any Village employes or agent who have made any such representations
personally, are not parties to this Agreement and shall incur no personat liability in

conjunction with this Agreement.

Q. Disciosure.

In accordance with lliinois law, 50 iLCS 105/3.1, simuitaﬂeously with the execution of
this Agreement by the parties, the Developer or an authorized managing member

thereof shall submit a sworn affidavit o the Vil
and beneficiary who shall obtain any interest,
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sharehoider entitled to receive more than 7%% of the total distributable income of any
corporation after having obtained such an interest in the Project or, alternatively, if a
corporation’s stock is publicly traded, a sworn affidavit by an officer of the Developer or
its managing agent that there is no readily known individual whe shall obtain a greater
than 7%4% percent interest, real or personal, in the Deveioper or the Project. The sworn
affidavit shall be substantially similar to the one described in EXHIBIT | attached hereto
and made a part of this Agreement. Said affidavit shalt be updated, as necessary.

R. Exhibits.

The following exhibits are attached hereto and made a part hereof or incorporated
herein by reference and made a part hereof:

Exhibit A:  Legal Description Redevelopment Project Area
Exhibit B: Legal Description of Property

Exhibit C: Legal Description of Redevelopment Parce]
Exhibit D:  Project Costs

Exhibit E: Initial EAV

Exhibit F:  Note

Exhibit G: Developer Certification

Exhibit H:  Payment Application Example

Exhibit i: Disclosure Affidavit

5. Drafter Bias.

The Parties acknowledge and agree that the terms of this Agreement are the result of
on-going and extensive negotiations between the Parties, both of which are represenied
by independent counsel and that this Agreement is a compilation of said negotiations.
As a result, in the event that a court is asked to interpret any portion of this contract,
neither of the Parties shalti be deemed the drafter hereof and neither shalf be given
benefit of such presumption that may be set out by law

7. Effective Date

The Effective Date for this Agreement shall be the day on which this Agreement g
approved by the Village, with said date being inserted on page 1 hereof.
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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 CAROL STREAM
an lilinois home rule municipal corporation

By: X
Mayor

ATTEST:

By Ate 3V hdr s

Vitlage Clerk” ~ \_J

DEVELPER; S0 Bist Pt fveve LLE ATTEST:
i/

N /% j -

%M:M ?@E’%ﬁ

Print Name

its: MQ’N% gt

ey Wﬁw Prolofie
By: / 4

Loprins Paead

Print Name

iis: U!ﬁ&’ /})/LK‘SH)M‘F”
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ACKNOWLEDGMENT

State of lllinocis )
) SS
County of Du Page )

|, the undersigned, a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY that Frank Saverino, Sr. and Beth Melody, personally known to
me to be the Mayor and Village Clerk of the Village of Carol Stream, and personally
known to me to be the same persons whose names are subscribed to the foregoing
instrument, appeared before me this day in person and severally acknowledged that as
such Mayor and Village Clerk, they signed and delivered the said instrument and
caused the corporate seal of said municipal corporation to be affixed thereto, pursuant
to authority given by the Village Board of Trustees of said municipal corporation, as their
free and voluntary act, and as the free and voluntary act and deed of said municipal
corporation, for the uses and purposes therein set forth.

GIVEN under my hand and official seal, this / 3 day of \_ j/(l/ i
_J

20123
Ty Tiode/ [

Notary Public

OFFICIAL SEAL
LINDA TISDELL
NOTARY PUBLIC, STATE OF ILLINOIS

MY COMMISSION EXPIRES 5-24-2016
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ACKNOWLEDGMENT

State of Hinois )
v ) SS
Countyof oy 7~ - )

I, the undersigned, a Notary Public, in and for the County and State aforesaid,
DO HEREBY CERTIFY that ;2. 7 _ " and (2. p

e e & S2zs 4 personally known
tc me to be the Manager and 4 ..z of Caputo’s New Farm Produce Carol

Stream, inc. and personally known to me to be the same Persons whose names are
subscribed to the foregoing nstrument, appeared before me this day in person ang
severally acknowledged that as such President and Secrstary, they signed ang
delivered the said instrument and caused the Corporate saal of said Corporation to be
affixed thereto, pursuant o authority given by the Board of Directors of saiq
Corporation, as their free and voluntary act, and as the free and voluntary act and deed
of said Corporation, for the uses and purposes therein set forth.

S5 E

< GIVEN under my hand and official seal this 7% day of %
2012 ’ 2P
S / ; ;
- Notary Pubiic ]
Bt JAMES RIOVING
State of lilinois ) o JHESRIOD
) 88 3. SEAL, ST ULY 18, 2013
County Of.._:__...__r_,;ﬁ_’{:-_— )

DO HEREBY CERTIFY that /. gy, personally known to me to be the
Manager of 520 East North Avenue, LLC, and personally known to me to be the same

I, the undersigned, a Notary Public, in and for the County and State aforesaid,

free and voluntary act, and as the free and voluntary act and deed of said Company, for
the uses and purposes therein set forth.

s GIVEN under my hand and official seal, this » 7% day of _~ & - ,
S e
2012,
/
Notary Public
AEATA VAN VLY
JAMES R IOVING
MY COMMISSION EXPIRES
305007 3 I JULY 18, 2013
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EXHIBIT A

Carol Stream North Avenue and Schmale Road TIF District
Legal Description

LOTS 1 AND 2 IN DUDA'S FIRST RESUBDIVISION, BEING A RESUBDIVISION OF PART OF THE
SOUTHWEST QUARTER OF SECTION 33, TOWNSHIP 45 NORTH, RANGE 10, EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND PART OF THE NORTHWEST QUARTER OF SECTION 4, TOWNSHIP ag
NORTH, RANGE 10, EAST OF THE THIRD PRINGIPAL MERIDIAN, IN DUPAGE COUNTY, ILLINQIS.

LOTS 1 AND 2 (EXCEPT THAT PART OF SAID LOTS 1 AND 2 THAT IS LOGCATED IN THE
SOUTHWEST % GF SECTION 33, TOWNSHIP 40 NORTH. RANGE 10, EAST OF THE THIRD
PRINCIPAL MERIDIAN, DUPAGE COUNTY, ILLINGIS) IN SMURFIT STONE SUBDIVISION OF PART
OF SECTION 33, TOWNSHIP 40 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN,

AND SECTION 4, TOWNSHIP 39 NORTH, RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN DUPAGE COUNTY, ILLINOIS.

LOT 4 {N CONTAINER CORPORATION OF AMERICA PLAT OF LOT 4, BEING A PART OF THE
NORTHWEST % OF SECTION 4, TOWNSHIP 3g NORTH, RANGE 10, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREQF RECORDED AUGUST 29, 1985 AS
DOCUMENT R B5-72087, iN BUPAGE COUNTY, ILLINOIS, DESCRIBED AS FOLLOWS:

CF THAT PART OF THE NORTHWEST QUARTER OF SECTION 4, TOWNSHIP 39 NORTH, RANGE
10 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED BY BEGINNING AT A POINT ON THE
SOUTH LINE OF CONTAINER CORPORATION OF AMERICA PLAT OF LOT 3 WHIGH I5 ON THE
WESTERLY RIGHT-OF.WAY LINE OF STATE AID ROUTE 36 {(SCHMALE ROAD) (SAID PLAT HAVING
BEEN RECORDED ON NOVEMBER 10, 18969 AS DOCUMENT RE9-48794, IN DUPAGE COUNTY,
ILLINGIS) AND RUNNING THENCE SOUTH 3 DEGREES 09 MINUTES 38 SECONDS EAST ALONG
SAID RIGHT-OF-WAY LINE, 154.85 FEET TO THE NORTHERLY LINE OF THE RIGHT-OF WAY OF
THE COMMONWEALTH EDISON COMPANY: THENCE SOUTH 87 DEGREES 2§ MINUTES &2
SECONDS WEST ALONG SAID NORTHERLY LINE, 737.07 FEET TO THE NORTHWEST CORNER
CF SAID RIGHT-OF-waAY: THENCE SOUTH 3 DEGREES 31 MINUTES 04 SECONDS EAST, 117.02
FEET TG THE NORTHERLY RIGHT-OF-WAY LINE OF THE CHICAGO AND NORTHWESTERN
RAILROAD; THENCE SOUTH &7 DEGREES 26 MINUTES 52 SECONDS WEST ALONG SAID
NORTHERLY LINE, 3594 FEET TO THE EAST LINE OF MARIE | HUSKA'S PLAT OF SURVEY:
THENCE NORTH 5 DEGREES 32 MINUTES 19 SECONDS WEST ALONG SAID EAST LINE, 274,93
FEET 7O THE NORTMEAST CORNER THEREOQF (BEING ON THE saID SOUTH LINE OF
CONTAINER CORPORATION OF AMERICA PLAT OF LOT 3); THENCE NORTH R7 DEGREES 38
MINUTES 45 SECONDS EAST ALCNG SAID SOUTH  LINE, 15804 FEET: THENQE
NORTHEASTERLY ALONG A CURVE TO THE LEFT, HAVING A RADIUS OF 302.94 FEET, A LONG
CHORD BEARING OF NORTH 69 DEGREES 37 MINUTES 32 SECCONDS EAST, AND A LONG
CHORD LENGTH OF 116.77 FEET. FOR AN ARC DISTANCE OF 12058 FEET. THENCE NORTH 89
DEGREES 59 MINUTES 00 SECONDS EAST, 511 99 FEET TC SAID WESTERLY RIGHT-OF waY
LINE OF STATE AID ROUTE 28 (SCHMALE ROAD); THENCE SOUTH 03 DEGREES (9 MINUTES 38
SECONDS EAST ALONG SAID WESTERLY LINE, 18.17 FEET TO THE PLACE OF BEGINNING, IN
DUPAGE COUNTY, ILLINDIS, SITUATED IN THE COUNTY OF DUPAGE, IN THE STATE OF ILLINOIS.

ALONG WITH THAT PORTION OF SCHMALE ROAD LOCATED ADJACENT THERETQ:

FiNs. 05-04-100-006 and -007- 05-04-101-009, -015 and -015-

Common Addresses 400 450, and 500 1o 550 East North Avenue:
and 200 8. Schmaie Road, Carol Stream Hiinois,

305907_3
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EXHIBIT B
LEGAL DESCRIPTION OF THE PROPERTY

Parcel 1:

Lot 1 in Duda's First Resubdivision, being a resubdivision of part of the
southwest quarter of Section 33, Township 40 North, Range 10, East of
the Third Principai Meridian, and part of the northwest % of Section 4,
Township 39 North, Range 10, East of the Third Principal Meridian,
according to the piat thereof recorded July 8, 2008, as Document R2006-
128930, in DuPage County, Hlinois,

Permanent index Number: 05-04-101-015

Parcel 1A:

Lot 2 in Duda's First Resubdivision, being a resubdivision of part of the
southwest ¥ of Section 33, Township 40 North, Range 10, East of the
Third Principal Meridian, and part of the northwest % of Section 4,
Township 38 North, Range 10, East of the Third Principal Meridian,
according to the plat thereof recorded July 8, 2006, as Document R2006-
128930, in DuPage County, Ilinois.

Permanent Index Number: 05-04-101-018

305507_3
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EXHIBIT C
LEGAL DESCRIPTION OF THE REDEVELOPMENT PARCEL

Lot 2 in Duda's First Resubdivision, being a resubdivision of part of the
southwest ¥ of Section 33, Township 40 North, Range 10, East of the
Third Principal Meridian, and part of the northwest ¥ of Section 4,
Township 39 North, Range 10, East of the Third Principal Meridian,
according to the piat thereof recorded July 8, 2008, as Document R2006-
128930, in DuPage County, illinais.

Permanent index Number: 05.04-1 C1-018

Nocth e | Shmes R4 TiF
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EXHIBIT D

PROJECT COSTS
Phase 1. Caputo's Retail, Warehouse & Distribution
Carcl Stream Marketplace
Carol Stream, 1llinois
USES OF FUNDS Fhase | Development Cost (1)
Land
Lot 1 (Land for Qutiots, Fhase 2) 30
Lot 2 {Land and Exusting Struchure Phase 1} £2.50% 00G
Closing Costs $448 998
Interest Carry (see Interest Experise beigwr) * 30
TOTAL 39,553 B4E
Site Preparation Costs
Off-Site/ Public RO.W ([Public Bencf)
North Ave RO W {irafhe hgh, mgress/ egress) 50,000
Schmale ROW (sidewalk, ngresssgress) $225,0800
Landscaming (imel., removal of curb auats) §165,000
village Monumenr Signage $C
Contingencies $15,085
Sub-Total GH-Site Costs $498 084
On-Size: Crpruto's
Site Work §$3524.277
Asphalt Circulation, Parking and Hruping 3382683
Streetscape: Lighting, benches, trash  abv std 5354 £08
Landseaping. 5115835
Brick Faving $125.000
Centngencies $79.578
Bub-Total On-Site: Caputo's $1,791,879
On-Sze: Outlots
Se Wark 0
Asphalt: Crrculation, Parking and Stopmg 30
Streetscape; Lighting, benches. fragh - aby sid 0
Landscaping 30
Contmgencigs 0
Sub-Total On-Site: Outlots 50
Wtilities (Outlots)
Site Litilhes 0
Water & Sewer Taps ¢
Contingencies 50
Sub-Total Utilstins (Dutiots) $0
T —
Sulr-Total Site Freparation Costs 32,289,968
Hard Construction Costs
Traprovemeants Constructed be 520 ENA LLC
Warehouse & Ofhce $8.221 500
Czpute’s Grocery Store $6.524.000
Onitlets (To Be Determuned) 3¢
Sub-Totx] On-Site $14,745 500
Total Land, Site & Hard Costs 526,389 481

Page < of 2
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EXHIBIT D
PROJECT COSTS

Fhase 1: Caputo's Retarl, Warehouse & Distribution

Curol Stream Marketplace
Carol Stream, Ilinois

USES OF FUNDS

Soft Costs: [2]

Fubhie Benafit (R OW. mprovements)
Cwil Engmnear, Landscape Archutect, Pang
Generai Conditions & Overhaad

Professionel, Marketmg, Taxes
Site Related

Cwl Engmeer, Landscape arch, Plang
General Candinons & Constn Admp
Utilihes Relatad
Engmeer, Civil, Plans
Gtneral Condibions & Consts Admun
Grocer & Warehouse Related
Archrtectural & E\gmeenns, Plars
Generai Conditons & Consi'n Admun
Outlot Budding Related (Tp Re Defermined}
Avehitectural & Engneering, Plans
Genera) Condibons & Consin Admin
Legal )’ Accounting / Consulting
Confractor Fee
Comphance Monuoring (RDA & TIF
Appraisal & Surven,
Geotechnaeal & EnvwamnenmiSm)Tcsnng
Permipls & Impact Fees
Leastng Cominusvion
--On Land Sales

[ Prase: Development Cast 1)

$14,843
£7.471

$53.756
526,578

12} 0 {2}
12] e {z]

$221,182
$221,182

12} 30 1z}
2 30 (24
35,000
$255.532 {z)
20,800
7,500
350000
TaBe Cetermuinad

Vs

G
-~Leasing Commisnon on Caputp's 3525 957 2
Builder's Rask ins 2] 212,243 (2}
Marketing (excl. Signage) $75,000
Interun &Y Taxes & lns 307 057
Developrent Managemeni Tee izl §285 985 {3} .
Sub-Tota! Soft Casts $Z,384,195
Fitance and Interest Exprense
Title / Constn Loan / Escrow / Points $131.250
Estunates Interest Expense Oncluding carry cost on fand) $836.350
Sub-Tetel Finance md terest Expense 3967 800
m___—‘*"'"-—-«_._.,__“
TOTAL USES OF FUNDS $39,341 436

Cosi estynates provided by the Developer

(X}

nchudes so cosls associated with S20 [HA LLC dev
retad-owned construded TNprovements

w

Estimated Inveres: Expenise s the wicree LXPENSE 25
Amount mav he more or less

elopment actunhes Txeludes soft costs assocsated with

calcuiated by the estmaed spread of eosts The actaal

Busse Coraultmg. Ine
Aprid 1¢ 2033

305007
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BTATE OF JLLINGIS:
. 58
COUNTY OF DU PAGE:

T: GARY K. RING, COUNTY CLERK B awp FOR THE COUNTY AND gvnrn
RFOALSASE, AND XIDPER OF THE RECORDS PEETAINTNG To VALURTIONE AN
THAES. DO MERERY CIRTTPIY THRT TEE TOTAL INITIaL BOUALTEED zssEssen
VALLE OF PROPENTY INGEX FUNMBER 05-4-701-01c THCLUDEY wrTRIN THg
BOGUNDARIES OF VILLAGE OF CARGDL BTREAM TIP DISTRICT NUMpRn 3 (NORTI v
ARD ECHMALE ROADY, “HE LEGRL DESCHIDPTION AND MR ATTROHED, Isg THE i
OF Za13%,780  hs mourniipn sy FHE TLLINCIS STATE DEPARvMANT op
REVEMUE

L LG FURTHZR CERTITY TMAT SAID INTTIAL BQUALTZFD ACSESSED wAzpe
©F SAIL PRRUEL BB, 05-04-101-016; THAT THS BOLRLIZED AUSESSED vanom s
UEED LN MARKTNG EUIH DETERMINATI b WAS FOR THE YEAR Zolp as ECURLI 5uD
EY THY DESIRIMENT COF REVENUE FOR THE STATE OF ILLIKCLIS; AND TEAT suck
VARLUL WAE TH> MOST RECENTLY AECERTAINEL ECUALILLD ABURSSED vALUE my
THE TIME OF PASSAGE OF THE DRDIEAMCES OF THE YiLLAGE BROVIDING FOR Ty
INCREMENT ALLOCETION FDNANCING FOR KIDEVE-OSMENT PROCBETS IN TES arps,
ALL PURSUAST TG THE BOWERD OF THE VILLACH UNDER THE TR INCREMENT
ALACCATLON RCT, AB RMENDED, DIVIZION 4.4 OF ARTICLE i oF e
TLLINGLE WURICIBRL CODE ( 65 TLCE 5/21-74.4-1 mn BEQ..

GIVEN UNDER MY HAND AND THE OFFIOTA. SuAL OF My SEFICE A7

WHEATOY, ILLIKCLS TEIS I87F DAY OF  OCTOBRE AL, 201s.

%/
Ry P

DV PAGE Coinery TLERE

North fve | Shaale Ry TIE
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LEGAL DESCHINTION

Lot 2 ip Tuda’s First Kesubdivision, beins & resubdiviging of Tart of
Tewnship 9 Worth, laage 30, gast af

Lhe gouthwest ¥ af Secbion 33,
the Third Princepzl Meridisn, and part of the LOrthwest ¥ of Seotion
4, Township 29 Worth, Renge 10, Zast of the Third Primeipal meriaian,
according to the plat thereof —somrded July &, 2006, as Document
RICOE-12BI30, in PuPage County, Iilinoim.
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EXHIBIT F
NOTE
VILLAGE OF CAROL STREAM, DU PAGE COUNTY, ILLINOIS
INTEREST BEARING NON-RECOURSE DEVELOPMENT NOTE

[Caputo’s New Farm Produce Redevelopment Project within
the North Avenue / Schmale Road Tax increment Financing District]

Date of Note:

Original Principal Balance: $3,500,000.00

FOR VALUE RECEIVED, THE VILLAGE OF CAROL STREAM, DU PAGE COUNTY,
ILLINOCIS (the “Village"), an Illinoig municipal corporation, promises o pay to the arder
of 520 East North Avenue, LLC, an Hlinois limited liability corporation and Angelo
Caputos Fresh Produce Carot Stream, Inc., an Ilinois corporation (the “Developer’ the
principal sum of Three million, five hundred thousang and  00/100 Dollars
($3,500,000.00) pursuant toc the Redevelopment Agreement entered ntc by and
between the Village and the Developer, and dateq dJuly 15, 2013 (the “Redevelopment
Agreement™), together with simple interest on the principal balance outstanding from
time to time calculated at the rate of four percent (4%) per anhum, with interest

beginning to accrue upon the date certified by the Vilage as Project Completion ag
defined in said Redevelopment Agreement,

This Development Note is made pursuant to Section VA of the Redevelopment
Agreement. All terms not defined herein shatt have the same meanings given them jn
the Redevelopment Agreement. In the event of any conflict between the terms of this
Development Note and the terms of the Redevelopment Agreement, the
Redavelopment Agreement shail control.  The terms and conditions of the
Redevelopment Agreement are hereby incorporated into thig Development Note Dy this
reference thereto as if fully set forth herein.  Amounts payable pursuant tg this

Development Note shall be paid in accordance with the provisions of the
Redevelopment Agreement.

1. Authority. This Development Note is issued by the Village pursuant to- (i} the
exercise of the Village's power ang authority as a home rule unit of locai
government, (i) the TIF Ordinances as defined in the Redevelopment
Agreement: and (it} an ordinance adopted by the Viliage on July 15, 2013 and
Captioned Ordinance No. . AN ORDINANCE AUTHORIZING A
REDEVELOPMENT AGREEMENT BETWEEN THE VILLAGE oF CAROL
STREAM AND CAPUTO'S NEW FARM PRODUCE CAROL STREAM INC. AND

o Nortn Pre jg chinads RA TIF
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920 EAST NORTH AVENUE, LLC., which Ordinance authorizes the
Redevelopment Agreement that provides for this Development Note.

Purpose. Payments to Developer under this Development Note shall be in
reimbursement of a portion of the Eligible Redevelopment Costs that Developer
has incurred, as that term is defined within the Redevelopment Agreement.

Payments. Payments on account of the indebtedness represented by this Note
shall be made to Developer by the Village in accordance with Sections V.B. and
V.C. of the Redevelopment Agreement. Notwithstanding anything to the contrary
herein contained, this Note shall be cancelled automatically on the fifteenth
anniversary date of Project Completion, even if the sum of all payments received
by Developer on or prior to said date does not satisty in full the principal balance
of this Note and all amounts of accrued interest then due on this Note,
Payments of principal and interest under this Note shall be made by check of the
Village, payable, mailed and addressed to the Developer, at the address as set
forth in Section XI.B. of the Redevelopment Agreement, unless the Village has
heen directed to make such interest payments in another manner by written
notice given to the Village by the Developer at least fifteen (15) days prior to any
payment date.

Non-Recourse. THIS NOTE AND THE OBLIGATION TO PAY THE AMOUNTS
SPECIFIED IN THIS DEVELOPMENT NOTE ARE LIMITED OBLIGATIONS OF
THE VILLAGE PAYABLE SOLELY FROM THE NET INCREMENTAL
PROPERTY TAXES AND SALES TAX REVENUE COLLECTED AND
REMITTED TO THE VILLAGE, AS PROVIDED WITHIN THE
REDEVELOPMENT AGREEMENT, SAID OBLIGATIONS DO NOT NOW AND
SHALL NEVER CONSTITUTE A GENERAL INDEBTEDNESS OF THE
VILLAGE WITHIN THE MEANING OF ANY STATE OF ILLINOIS
CONSTITUTIONAL OR STATUTORY PROVISION AND SHALL NOT
CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OF THE VILLAGE
OR A LOAN OR CHARGE AGAINST ITS GENERAL CREDIT OR TAXING
POWER. THERE SHALL BE NO RIGHT TO COMPEL THE EXERCISE OF
THE TAXING POWER. OF THE VILLAGE TO PAY THE PRINCIPAL OR
INTEREST ON THE NOTE.

Default. In the event of a defauit by the Village under this Note, and a failure to
cure as provided in the Redevelopment Agreement, the Developer may proceed

{0 secure the specific performance of the covenants and agreements contained
herein.

Governing Law, Waiver and Notices. This Note shall be governed by the laws
of the State of lllinois, and the sole and exclusive venue for any disputes arising
out of this Development Note shall be the Circuit Court of the Eighteenth Judicial
Circuit, Du Page County, lllinois. A waiver of any part of this Note shall be limited

Nocth Ave | Schivate €4 TIF
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fo that specific event and shal) not be a waiver of the entire Note. No delay on
the part of the Developer of this Note in exercising any option to demand
payment shall operate as a waiver theregt or preciude the exercise thereof at any
time during the continuance of a default. Any notices required in this Note shall
be effective when given, as provided in the Redevelopment Agreement.

7. Assignment. This Note sha!ll not be assignable except as provided in
Section XI.C. of the Redevelopment Agreement.

8. Taxes, The Village makes no ‘epresentation that the inferest payments
made under this Note are subject or are not subject to federal or state taxes.

8, Miscellaneous,
A. Time is of the essence in regard to this Development Note.
B. The Village shail not be deemed in default with respect to any of jts

obligations under this Note if the Village fails to timely perform the same
and such failure is due in whole or in part to an Uncontrollable
Circumstance, acts caused directly or indirectly by the Developer (or its

officers, agents or employees) or any other cause beyond the reascnaple
control of the Village.

IN WITNESS WHEREOF. The Viilage of Carol Stream has caused this Note 1o
be executed in its name and on its behalf by its Mayor and its Village Clerk ang its
Corporate seal to be hereunto affixed.

VILLAGE OF CAROL STREAM,
Attest: an llinois municipal corporation

By:

Mayor
Dated:

2039073 ~ o |Schmeae R4 TIF
Noctn H\IML Code. 033030 30—




EXHIBIT G
VILLAGE OF CAROL STREAM
REDEVELOPMENT AGREEMENT CERTIFICATION

o UM'”“‘f}' -
', ,{ﬂ A lf'i”’/ £ F (ﬁame), f{i: L }/; FE vy s g {titie)
of Caputos New Farm Produce Carol Stream, Inc. and AT e SN (title),

of 520 East North Avenue, LLC, collectively described as the Developer in the
Redevelopment Agreement dated July 15th, 2013 between the Village of Carol Stream
and Caputos New Farm Produce Carol Stream, Inc. and 520 East North Avenue, LLC,
being first duly sworn, hereby certify that | am authorized to make this certificate and

1. The Caputos New Farm Produce Caro! Stream, Inc. is duly organized and
validly existing Hinois Corporation,

2. 520 East North Avenue, LLC is a duly organized and validly existing Iitincis
Limited Liability Corporation.

2. 520 East North Avenue, LLC is the legal owner of the Redevelopment Parcel and

Caputos New Farm Produce Carol Stream, Inc. is the lessee of said Redevelopment
Parcel

3. The Developer has the right, power and authority to perform its obligations under
the Redeveiopment Agreement and to submit the request for payment

4. The Developer is in substantial compliance with its material covenants under thisg
Agreement, has satisfied any preconditions to disbursement and is not in Defauit under
the terms of the Redevelopment Agreement,

5. The Developer has obtained all government permits, certificates and consents
{including, without limitation, appropriate environmental approvals) necessary to

conduct its business and as applicable to reconstruct, compiete and Operate the
Improvements.

6. The construction of the Project has been completed in a good and workmaniike
manner in accordance with the terms and conditions of the Redevelopment Agreement

and in accordance with ai applicable federa, state, county and iocal laws, ordinances
codes, and regulations.

345967 3
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7. All real estate taxes due and owning upon the Redevelopment Parcel have been

paid.

8. The Developer is not delinguent in the payment of any tax administered by the
Minois Department of Revenue nor is delinquent in any money owed o the Village.

8. The requested dishursement is for reimbursement of Eii

Costs as defined in the Redevelopment Agreement.

gible Redevelopment
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EXHIBIT !

DISCLOSURE AFFIDAVIT

State of fllinois )

County of 2y & y #1

THE DEVELOPER MUST SIGN THIS AFFIDAVIT

NNy S o< yrieside  at /(j,x S Frei L i the CityVillage  of
BT by el County of 3 = State of [iinots, being first duly sworn and having
personal knowiedge of the below facts, swear to the following:

. 72
That | am over the age of eighteen and serve as the (choose one) & . <. o P it Y
(Le., owner, authorized member, corporate official or managing agent of The Caputos New
Farm Produce Carol Stream, Inc., ("Developer".

5} hat the ’Redevelgf)ment Site in question has a common street address referred to ag:
2w 2 -

v B e e A — in the Village of Carol Stream, County of DuPage, State of linois,
and with a Property Index Number(s) of 05-04-101.018 {hereinafter “Redevelopment Site").

That 1 understand that pursuant to 5¢ ILCS 105/3.1, prior {o exscution of the Redevelopment
Agreement between the Developer and the Village, state law reguires the owner, authorized
trustee, corporate official or managing agent to submit a swormn affidavit to the Village disclosing
the identity of every owner and beneficiary who wilt obtain any interest, reat or personal, in the
Redevelopment Site, and every shareholder who will be entitled to receive more than 7.5% of
the total distributable income of any corporation having any interest, real or personal, in the

Redevelopment Site after this transaction is consummated

As the owner, authorized trustee, corporate official, or managing agent, | declare under oath
that {choose one):

(=) The owners or beneficiaries of the trust are:

Gr im..ff PR g T S .-‘-‘Z-ﬂ"f My
(b} The shareholders with more than 7 VoY% interest aresy ‘sz o7 o . + 7% or

(c) The corporation is publicly fraded and there is no readily known individual having
greater than a 7 1/2% interest in the corp:‘j‘ration:

;K‘ 1
This instrument is made to induce the Village to enter ir'ié_o the 'R%development Agreement and
in accordance with 50 ILCS 105/3 1 b

. b [N
Affiant < o™, o

Subscribed and Sworn to
before me this % day
of T s , 2013,

305907_3
B JAMES R HOVIND

: MY COMMISSION EXPIRES
JULY 15, 2013




DISCLOSURE AFFIDAVIT

State of lHinois . )
Countyof 2. v )

THE DEVELOPER MUST SIGN THIS AFFIDAVIT

o e

R A S, r:esidef__! @t&; ;jg s S e g in  the CityVillage  of
Sy Dyg e » County of 2, | .0 sState of llinois, being first duly sworn ang having

personal knowledge of the below facts, swear to the following:

Thatt am over the age of eighteen and serve as the (choose one}ﬁv( //:’/ww AR

{(i.e., owner, authorized member, corporate official or managing agent of 520 East Northl
Avenue, LLC ("Devetoper).

That the Redevelopment Site in question has a common street address referred o as:
in the Village of Carol Stream, County of DuPage, State of Hinois,
and with a Property index Number(s) of 05-04-101-016 (hereinafter "Redevelopment Site"}

That | understand that pursuant to 50 ILCS 105/3.1, prior to execution of the Redevelopment
Agreement between the Developer and the Village, state law requires the owner, authorized
trustee, corporate official or managing agent {o submit a sworn affidavit o the Village disclosing
the identity of every owner and beneficiary who will obtain any interest, real or personal, in the
Redevelopment Site, and every shareholder who witl be entitied o receive more than 7.5% of
the fotal distributable income of any corporafion having any interest, real or perscnal, in the
Redevelopment Site after this transaction is consummated.

As the owner, authorized trustee, corporate official, or managing agent,_ i deciare under opath
that (choose one):

() The owners or beneficiaries of the trust are:

(b) The shareholders with more than T 2% interestare;: ¥ e woE p e
() The corporation is publicly traded and there is no readily known individual having

greater than a 7 1/2% interest in the corporation,

This instrument is made to induce the Village to enter ir;i:tdf thef Redevelopment Agreement ang

in accordance with 50 ILCS 105/3 1 4 11

p

Affiant. /0 ;g .
=

Subscribed and Sworn fo
before me this _.‘:_M’:day

of i P , 2013,

TR samEs R
2 7 Sent ) MY COMMISSIN FXPIRES
GF NG JULY 15, 2015

305507 3
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ORD. 2013-07-31

VILLAGE OF CAROL STREAM
500 North Gary Avenue
Carol Stream, IL 60188

ORDINANCE NO. 2013-07-31

AN ORDINANCE AUTHORIZING A REDEVELOPMENT
AGREEMENT BETWEEN THE VILLAGE OF CAROL STREAM
AND CAPUTO’S NEW FARM PRODUCE CAROL STREAM, INC,
AND 520 EAST NORTH AVENUE, LLC

ADOPTED BY THE MAYOR AND BOARD OF TRUSTEES
OF THE VILLAGE OF CAROL STREAM
THIS 15TH DAY OF JULY 2013

Published in pamphlet form

by order of the Mayor and Board

of Trustees of the Village of Carol Stream,
County of DuPage, Illinois

This 16™H Day of July 2013

North Ave | Schmate R4 TIF
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ORDINANCE NO. 2013-07-31

AN ORDINANCE AUTHORIZING A REDEVELOPMENT AGREEMENT BETWEEN
THE VILLAGE OF CAROL STREAM AND CAPUTO’S NEW FARM PRODUCE
CAROL STREAM, INC. AND 520 EAST NORTH AVENUE, LLC

WHEREAS, the Village of Carol Stream is a home rule municipality and has the
authority, pursuant to the laws of the State of lllinois, and pursuant to its home rule
powers 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 and increase additional tax revenues realized by the Village, to 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 take action in the best
interests of the Village; and

WHEREAS, the Village is authorized under the provisions of the Tax Increment
Allocation Redevelopment Act, 85 ILCS 5/11-74.4.1, ef seq., as amended (the "Act™}, to
finance redevelopment in accordance with the conditions and requirements set forth in
the Act; and

WHEREAS, the Mayor and Board of Trustees have heretofore adopted
Ordinance Numbers 2011-12-37, 2011-12-38 and 2011-12-39, approving a
redevelopment plan and project (the “TIF Plan"), designating the redevelopment project
area (the "Redevelopment Project Area”), and adopting tax increment allocation
financing for the North Avenue/Schmale Road tax increment financing district (the "TiF
District”); and

WHEREAS, 520 East North Avenue, LLC has acquired an approximately 27.27
acre parcel of real property located within the Redevelopment Project Area at 520 East
North Avenue in the Village of Carol Stream (the Property), and will lease the Property
to Caputo’s New Farm Produce Carol Stream, Inc.; and

WHEREAS, 520 East North Avenue, LLC and Caputo’s New Farm Produce
Carol Stream, Inc. (the Developer) propose to redevelop on a portion of the Property
(the “Redevelopment Parcel”) an approximately 312,000 square foot building located
thereon and for Caputo’s New Farm Produce Carol Stream, Inc. to operate an
approximately 70,000 square foot Angelo Caputo’s Fresh Farms Market retail, food and
grocery store and an approximately 242,000 square foot regional warehouse, office and
distribution facility for Caputo's New Farm Produce Carol Stream, Inc.’s regional retail
and wholesale food and grocery business; and

WHEREAS, Developer has represented to the Village that it cannot successfully
and economically develop the Redevelopment Parcel, in a manner satisfactory to the

Nort Ave |Chmate 04 TIF
311454 1 DC#&/D&@ /&)/




Village but for certain incentives to be provided by the Village as provided in the
Redevelopment Agreement attached hereto; and

WHEREAS, the Mayor and Board of Trustees are desirous of having the
Redevelopment Parcel redeveloped in accordance with the TIF Plan, and particuiarly
the Project as a part thereof, in order to serve the needs of the Village, arrest physical
decay and decline in the Redevelopment Project Area, increase employment
opportunities, stimulate commercial growth and stabilize the tax base of the Village; and

WHEREAS, the Mayor and Board of Trustees find that in order to stimulate and
induce development of the Redevelopment Parcel it is necessary to finance the Eligible
Redevelopment Costs through certain financial assistance as set forth in the attached
agreement; and

WHEREAS, the Mayor and Board of Trustees find that it is necessary for the
successful redevelopment of the Redevelopment Parcel that the Village enter into this
Agreement, thereby implementing the TIF Plan.

NOW, THEREFORE, BE IT ORDAINED BY THE MAYOR AND BOARD OF
TRUSTEES OF THE VILLAGE OF CAROL STREAM, DU PAGE COUNTY, ILLINOIS,
IN THE EXERCISE OF ITS HOME RULE POWERS, as follows:

SECTION 1:

The Redevelopment Agreement between the Village of Carol Stream and
Caputo’s New Farm Produce Carol Stream, Inc. and 520 Fast North Avenue, LLC, as
attached hereto is hereby approved.

SECTION 2:

The Mayor and Village Clerk are hereby authorized and directed to execute the
Redevelopment Agreement referenced in Section 1 herein on behalf of the Village of
Carol Stream.

SECTION 3:

The Mayor and Village Clerk are hereby authorized and directed to execute the
Note in the form as attached to the Redevelopment Agreement.

SECTION 4:

This Ordinance shall be in full force and effect from and after its passage and
approval by law,

North fre | Schwale P4
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PASSED AND APPROVED THIS 15" DAY OF JULY, 2013

AYES: Trustees LaRocca, Gieser, Frusolone, Weiss, and McCarthy

NAYS: None
ABSENT: Truétee Schwarze

AN,

Frank Saverino, Sr., Mayor

R A

Beth Melody, Villagé Clerk _)

Nortn Ave [ Schme €4 TIF
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MINUTES OF THE JOINT REVIEW BOARD
CAROL STREAM NORTH AVENUE AND SCHMALE ROAD
TAX INCREMENT FINANCING (TIF) DISTRICT
WEDNESDAY, NOVEMBER 20, 2013
3:15 P.M.

Members Present:
Frank Saverino, Sr. Mayor, Village of Carol Stream/Chairman, Joint Review Board
William Farley, Assistant Superintendent, Wheaton/Warrenville School Dist. 200
Susan Rini, Director, Finance & Administration, Carol Stream Park District
Perry Johnson, Chief Administrative Officer, Carol Stream Fire Protection District
Ellen Roberts, Director, Business Affairs, College of DuPage
Paul Lauricella, Zoning Administration Coordinator, DuPage County

Staff/Others Present:
Tim Powers, President, Carol Stream Park District
Bob Hoff, Deputy Chief, Carol Stream Fire Protection District
Joseph Breinig, Village Manager, Village of Carol Stream
Jon Batek Finance Director, Village of Carol Stream

Chairman Saverino called the meeting to order at 3:25 p.m.

Assistant Superintendent Farley moved to approve the minutes from the November 12, 2012
Joint Review Board. Motion was seconded by Chairman Saverino. All ayes. Motion carried.

Finance Director Jon Batek briefly summarized the financial reports which had been sent out
prior to the meeting. The balance sheet as of April 30, 2013 showed that there was still no cash
in the TIF, however a property tax receivable of $18,779 reflects the first year of increment
which has been received in the current fiscal year 2013/14 along with the 10% Village
contribution of $1,878. Accumulated liabilities reflected in “advances from other funds” total
$66,751 and represent accumulated start-up costs incurred (legal and financial advisor) and
contribute to the overall negative fund position of approximately $67,000. Since the Caputo’s
development remains largely in-process at present, it is unlikely that the TIF will see any
positive growth in increment in the 2013 calendar year. 2014 should reflect a significant
reassessment given the planned opening of Caputos in early 2014.

Subsequent to FY13, the Village entered into a redevelopment agreement with Caputos which
sets conditions for the project and incentives to be paid. A question was asked as to how the
incentives will be financed. Unlike the Geneva Crossing TIF, the North Ave/Schmale Road
TIF will not involve the issuance of any debt. Incentives will be paid only from developer
generated property tax increment and sales taxes on the site.

There being no further questions, Susan Rini moved to adjourn the meeting, seconded by
William Farley. All ayes. Motion carried. The meeting was adjourned at 3:34 p.m.

Prepared by Jon Batek, Finance Director A’H’Gf}\me n+ H ,
Nort Ave. | Schmele R T1F
Unit Coott 05[030[53~




