CITY OF AURORA, ILLINOIS

ResoLuTioN NO. K19 . Dlp5
DATE OF PASSAGE 2019

A Resolution authorizing the execution of a sales tax reimbursement agreement with
Pacific Square LLC.

WHEREAS, the City of Aurora has a population of more than 25,000 persons and is,
therefore, a home rule unit under subsection (a) of Section 6 of Article VII of the lllinois
Constitution of 1970; and

WHEREAS, subject to said Section, a home rule unit may exercise any power and
perform any function pertaining to its government and affairs for the protection of the
public health, safety, morals, and welfare; and

WHEREAS, Pacific Square, LLC, is the owner of real property ("Subject Property")
located at the northwest corner of lllinois Route 59 and New York St; and

WHEREAS, the Subject Property is currently improved as a retail shopping center
commonly known as "Pacifica Square" and formerly known as "Yorkshire Plaza:" and

WHEREAS, Pacific Square, LLC has proposed to redevelop and rehabilitate the Subject
Property and has agreed to invest no less than $1,000,0000 toward such proposal (the
"Project"); and

WHEREAS, the City has determined that the development of retail operations such as
those contemplated herein is a highly competitive endeavor, and that the successful
completion of the Project at the Property at this time necessitates the use of a variety of
incentives and approvals, including, but not limited to, the payment of retailers’
occupation tax incentives permitted by Section 6-11-20 of the lllinois Municipal Code, 65
ILCS 5/8-11-20; and

WHEREAS, Pacific Square, LLC cannot successfully undertake the Project or any
substantially and functionally equivalent development of the Property without the ability
to obtain retailers’ occupation tax incentives pursuant to the City’s municipal home rule
powers; and
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WHEREAS, after due and careful consideration, the City has determined that it is in the
best interests of the City to negotiate an agreement provide economic incentives to
Pacifica Square LLC, for the Project pursuant to its authority as a home rule unit of local
government and the authority conferred by law)

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Aurora,
lllinois, as follows: that the sales tax reimbursement agreement attached to this
resolution as Exhibit A shall be and hereby is approved; and further

BE IT RESOLVED, that the Mayor is authorized to execute a sales tax reimbursement
agreement that substantially and materially conforms to the provisions of the sales tax
reimbursement agreement set forth in Exhibit A on behalf of the City; and further

BE IT RESOLVED, that the several City Officers and employees designated in the sales
tax reimbursement agreement shall be and hereby are authorized to perform the
functions and duties set forth therein described.
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Alderﬁan Bohman, Ward 1
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19-0145
RECOMMENDATION

TO: THE COMMITTEE OF THE WHOLE

FROM: THE FINANCE COMMITTEE

The Finance Committee at the regular scheduled meeting on Tuesday, February 26,2019

Recommended APPROVAL of a Resolution authorizing the execution of a sales tax

reimbursement agreement with Pacific Square LLC.

Vote 3-0

Submitted By%

Alderman O’Connor, Chairman

Alderman Ted Mgsiaco

Aldermaf Rick Mervine, alternate

Dated this 26" day of February, 2019



SALES TAX SHARING AGREEMENT
PACIFIC SQUARE

This Sales Tax Sharing Agreement (“Agreement”) is entered into this day of

, 2019, by and between the CITY OF AURORA, an Illinois municipal corporation,

(the “City”) and PACIFIC SQUARE, LLC, an Illinois limited liability company, ( “Pacific”) (the
City and Pacific may each be referred to as a “Party” and collectively referred to as “Parties”).

RECITALS

WHEREAS, the City is a home rule municipality pursuant to Article VII, Section 6(a) of
the Illinois Constitution of 1970 and may exercise any power and perform any function pertaining
to its government and affairs; and

WHEREAS, the City has the authority, pursuant to the laws of the State of Illinois, to
promote the health, safety, and welfare of the City and its residents, to prevent the spread of blight,
to encourage private development to enhance the local tax base, to increase employment, and to
enter into contractual agreements with developers and redevelopers for the purpose of achieving
such objectives; and

WHEREAS, the City is authorized under the provisions of Art. VII, Section 10 of the
Illinois Constitution of 1970 to contract and otherwise associate with individuals, associations, and
corporations in any manner not prohibited by law; and

WHEREAS, the City is authorized under the provisions of Art. VIII of the State of Illinois
Constitution to use public funds for public purposes; and

WHEREAS, the City is additionally authorized by 65 ILCS 5/8-11-20 to grant sales tax
rebates under certain circumstances; and

WHEREAS, Pacific is proposing to redevelop and rehabilitate a retail center (the
“Project”). The retail center is located at the northwest corner of Route 59 and New York Street,
legally described on Exhibit A and depicted on Exhibit B (hereinafter referred to as the “Center”
with the intended use of the real property described on Exhibit A being referred herein as the
“Intended Use”); and

WHEREAS, the Center contains approximately three hundred sixty-one thousand nine
hundred ninety-one (361,991) square feet of leasable space (the “Minimum Footprint”); and

WHEREAS, Pacific intends to or has entered into lease agreements with new tenants to
occupy the vacant space in the Center; and



WHEREAS, Pacific agreed to invest no less than One Million and No/100 U.S. Dollars
($1,000,000.00) in the redevelopment of the Property, including the Center (the “Project Budget™);
and

WHEREAS, Pacific acknowledges that its reimbursement incentive is limited such that
Pacific will only receive One and No/100 Dollars ($1.00) in incentives hereunder for every Two
and No/100 Dollars ($2.00) invested by Pacific or its tenants in improvement of the Center (the
“Reimbursement Ratio™); and

WHEREAS, the maximum reimbursement incentive Pacific shall be eligible to receive
pursuant to the terms of this Agreement is Four Million and No/100 U.S. Dollars ($4,000,000.00);
and

WHEREAS, the City has determined that the development of retail operations such as
those contemplated herein is a highly competitive endeavor, and that the successful completion of
the Project at the Property at this time necessitates the use of a variety of incentives and approvals,
including, but not limited to, the payment of retailers” occupation tax incentives permitted by 65
ILCS 5/8-11-20; and

WHEREAS, Pacific cannot successfully undertake the Project or any substantially and
functionally equivalent development of the Property without the ability to obtain retailers’
occupation tax incentives pursuant to the City’s municipal home rule powers; and

WHEREAS, after due and careful consideration, the City has determined that it is in the
best interests of the City to enter into this Agreement to provide economic incentives to Pacific for
the Project pursuant to its authority as a home rule unit of local government and pursuant to the
terms and conditions hereinafter set forth.

WHEREAS, the City, through its corporate authorities, finds:

(a) That the buildings on the Property have remained vacant; and

(b) That the buildings on the Property provide potential for economic growth in the
City; and

(c) That the Project is expected to create or retain job opportunities within the City;
and

(d) That the Project will serve to further the development of adjacent areas; and

(e) That without this Agreement and the incentives provided herein, the Project
would not be possible; and

(f) That Pacific has submitted documentation to the City proving its credit
worthiness; and

(g) That the Project will strengthen the commercial sector of the City; and



(h) That the Project will enhance the tax base of the City; and
(1) That this Agreement is made in the best interest of the City.

NOW, THEREFORE, in consideration of the mutual covenants and promises hereinafter
set forth, the receipt and sufficiency of which are hereby mutually acknowledged by the Parties,
the City and Pacific hereby agree as follows:

Recitals. The foregoing recitals are hereby incorporated into this Agreement as if
fully set forth herein. The City specifically makes the following findings of fact:

A. The Project on the Property is an important development to meet the overall
objectives of the City, thereby implementing and bringing to completion a significant planned
development.

B. The City has complied with all notice procedures and requirements with respect to
entering into this Agreement.

€. The City desires to have the Property developed in accordance with and pursuant
to this Agreement to cure the blight existing thereon, to promote the health, safety, and welfare of
the City and its residents, to prevent the spread of the blighted conditions and characteristics, to
encourage further private investment and development, to enhance the City’s tax base, to increase
employment opportunities for City residents, and to enhance the future tax revenues for those
overlying taxing bodies that levy taxes on the Property and within the area.

D. Pacific has represented to the City that, but for the financial contribution from the
City provided for herein, the Project is not economically feasible and Pacific would not undertake
the Project.

E. The terms of this Agreement are binding on Pacific and any related or successor
entity having any financial interest in the Project. Where circumstances warrant, reference to
Pacific herein shall apply to Pacific or any related agent, successor or assignee of Pacific.

2. Mutual Assistance.

A. Documents. The Parties agree to take such actions, including the execution and
delivery of such documents, instruments, petitions and certifications, as well as the adoption of
such ordinances and resolutions as may be necessary or appropriate, from time to time, to carry
out the terms, provisions and intent of this Agreement and to aid and assist each other in carrying
out such terms, provisions and intent.

B. Approvals. The Parties shall cooperate fully with each other in completing the
Project and in seeking and obtaining from any or all appropriate governmental bodies (whether
federal, state, county or local) any necessary permits, entitlements and approvals, required or
useful for the improvement of the Property and construction of the Project in and on the Property,



or for the provision of services to the Property. However, this paragraph shall not create any
additional obligations or costs to either Party not otherwise specifically contemplated in this
Agreement.

C. City Approvals. The City shall issue all permits and approvals necessary for
Pacific’s undertaking of the Project including, without limitation, preliminary plat, building and
other permits and certificates of occupancy, provided that Pacific submits all petitions and
applications for such permits and approvals and pays all fees required under the Laws as defined
below, including, but without limitation, all applicable City ordinances, standards, rules, and
regulations. To the extent the City is permitted by Law, the Parties agree to execute all documents
and other instruments reasonably required by Pacific’s lender in connection with the financing of
the Project and construction of the Project, provided the same create no additional material
obligations upon the City.

3. Pacific Obligations.

A. Development. Pacific, as a material inducement to the City to provide Incentive
Revenue (defined below), shall undertake the Project. The Project shall be undertaken and
conditioned (as applicable) upon the following:

i.  Notwithstanding anything to the contrary in this Agreement, Pacific shall
construct, install and establish the Project on the Property and specifically on
the Center in substantial compliance with the zoning, site plans, architectural
plans and elevations, engineering plan, and plats, as appropriate, submitted to
and approved by all necessary City commissions, boards, and departments.
Pacific shall at all times operate and maintain the Project building in
conformance with all applicable City, state, and federal laws, statutes,
ordinances, codes, rules, and regulations, including, without limitation, all
applicable zoning ordinances, building codes, environmental codes, and life
safety codes of the City (“Laws”).

ii.  Pacific shall complete the Project in accordance with the site-plan as set forth
in Exhibit C. The Parties agree that from time to time the site-plan for the
Center may be revised and updated in a manner consistent with the terms of this
Agreement and provided the parameters established of the Minimum Footprint
and the Intended Use are satisfied and provided that the aforesaid conditions
are satisfied, the revised site plan shall replace current Exhibit C. The
replacement of Exhibit C as contemplated herein is prohibited unless the
parameters set forth in the Minimum Footprint and the Intended Use are
satisfied. Full Project completion is not required for the commencement of
payment of the Incentive Revenue.

iii.  Pacific shall provide the City with the documents set forth below to demonstrate
that Pacific expended no less than the Project Budget to complete the Project
and support the satisfaction of the Reimbursement Ratio. Pacific shall
minimally provide the following documentation to the City to evidence that it



has satisfied this condition: (a) sworn statements and lien waivers for any
material, fixtures, apparatus, machinery, services, or labor provided by any
contractor, subcontractor, or other person or entity entitled to file a lien under
the Mechanics Lien Act, 770 ILCS 60/1, et seq.; (b) bills, contracts, and
invoices relative to the costs of the Project; and (c) such other reasonable
documentation, at the written request of the City’s Chief Finance Officer to
allow the City to determine that Pacific satisfied the Project Budget requirement
(the “Supporting Documentation”). Said submission shall also contain a copy
of all certificates of occupancy for any occupied buildings in the Center (as
applicable). Pacific represents and warrants that all such documentation
produced to the City pursuant to this provision and the further provisions of this
Agreement are and will be at all times in the future true and accurate and agrees
that the City may rely on the truth and accuracy of said information as a basis
for making required payments under the terms of this Agreement. To the extent
permitted by Law, the City agrees to keep the Supporting Documentation
confidential as financial information that is proprietary to Pacific and the
Center.

iv.  The Parties acknowledge that aspects of the Project may be undertaken by
tenants of the Center pursuant to Lease agreements with Pacific, and that such
expenditures by tenants of the Center for the Project constitute sums
reimbursable to Pacific under this Agreement, if such tenants generate (a) sales
tax, (b) food and beverage tax and/or (c) ad valorem real property taxes. The
Parties further acknowledge that the tenants will not be entitled to any
independent incentive for the work being performed that is the basis for a
reimbursement submission made by Pacific.

v.  The determination of the satisfaction of the foregoing shall be made by the City
in accordance with the terms of this Agreement and in its reasonable discretion.

B. Construction Permits. No construction, improvement, or development of any kind
shall be permitted on any portion of the Property unless and until Pacific has received approval
from all necessary City commissions, boards and departments, and has been issued valid and
binding building permits and otherwise in accordance with the Laws. Further, no business
operation or occupancy of the Property may occur prior to the issuance of a valid and binding
certificate of occupancy.

C. Fees and Expenses. Pacific shall pay all standard fees assessed on a uniform basis
to the City for the Project, including permit, inspection review and tap-on fees, as provided by
ordinance.

D. Successors or Assigns. Pacific, prior to completion of the Project, shall not make
any assignment of its rights, benefits or obligations under the Agreement without the prior written
consent of the City, which the City shall condition, withhold or grant in its reasonable discretion.
Pacific, after the completion of the Project, may assign this Agreement to a bona fide purchaser of
the Center, provided that: (a) the proposed assignment does not violate the Laws; (b) Pacific



provides written notice of such assignment to the City (upon which the City can and will rely); and
(c) the assignee agrees to be bound by all of the terms, conditions and provisions of this Agreement.
Notwithstanding the foregoing, upon written notice to the City of a transfer of ownership of the
Center to any mortgagee or other third party by foreclosure or deed in lieu of foreclosure, together
with reasonable evidence of such transfer, such party shall succeed to the rights and obligations of
Pacific under this Agreement. Notwithstanding anything herein to the contrary, Pacific may
perform a collateral assignment for its construction and financing of the Project. This Agreement
shall be binding upon and inure to the benefit of the City and Pacific and their respective successors
and permitted assigns. The City shall be free from any liability related to the assignment or transfer
of this Agreement or any rights hereunder.

E. Payment of Real Estate Taxes. Pacific hereby covenants and agrees to promptly
pay, or cause to be paid before becoming delinquent, subject to any appeal rights, any and all real
estate taxes and governmental charges of general applicability that may at any time be lawfully
finally assessed with respect to the Property. Pacific further covenants and agrees that in the event
the Project becomes part of a Redevelopment Project Area, as defined by Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as from time to time amended, to not appeal
any property taxes assessed with respect to the Property.

F. Pacific Authority. Pacific hereby represents and warrants that it is a limited liability
company authorized to do business in, and in good standing with the State of Illinois. Pacific
further represents and warrants that all actions necessary to make Pacific’s obligations hereunder
enforceable against Pacific have been taken, and that no further approvals or actions are required.
Upon request of the City, Pacific agrees to submit to the City a current copy of Pacific’s
“Certificate of Good Standing” from the Illinois Secretary of State.

4. Sales Tax Rebate.

A. Reimbursement to Pacific.

i.  Sales Tax Incentive Determination; Base Sales Tax Amount; Incremental Sales
Tax. The sales tax generated by the Center during the City’s 2017 fiscal year
was Seven Hundred and Fifty Three Thousand, Five Hundred Sixty-Seven and
11/100 Dollars ($753,567.11), per data provided by the Illinois Department of
Revenue (the “IDOR™). For purposes of this Agreement, the Parties agree that
this shall be the base amount for the calculation of the Incremental Sales Tax
(“Base Sales Tax Amount”). The amount of Incremental Sales Tax generated
by the Center is the total sales tax generated by the Center (“Total Sales Tax™),
less the Base Sales Tax Amount (“Incremental Sales Tax™).

ii.  Incentive Provided. Upon Pacific’s full satisfaction of its conditions precedent
to payment in this Agreement, and provided that Pacific is not in uncured
default of the terms of this Agreement, the City shall reimburse Pacific bi-
annually (every six (6) months) (the “Revenue Sharing Term”), subject to the
provisions of Section 4.D below and otherwise in this Agreement, a sum equal
to the Incremental Sales Tax received by the City from the IDOR in the manner




B.

iil.

Vi.

as set forth in the provisions set forth below. The bi-annual payments to Pacific
by the City, to discharge the aforesaid obligation, shall be made within forty-
five (45) days after the end of each six (6) months of the Revenue Sharing Term,
and shall be subject to all of the terms and conditions contained in this
Agreement. The bi-annual payments to Pacific by the City shall be paid by wire
transfer to the account specified in Exhibit D. The failure of Pacific to receive
its incentive payment due to the inaccuracy or incompleteness of information
on Exhibit D shall not be deemed a breach of this Agreement. The total amount
of reimbursements that may be made pursuant to this Agreement to Pacific shall
not exceed the sum of Four Million, and No/100 Dollars ($4,000,000.00) (the
“Maximum Reimbursement Amount™) or a payment term not to exceed ten
years, whichever occurs first. No interest payments are contemplated in this
Agreement. In the event Pacific fails to satisfy its conditions precedent to
payment as set forth hereunder the City shall be under no obligation to pay
Pacific the Incentive Revenue. Notwithstanding any provision set forth herein,
any incentive payment to Pacific pursuant this Agreement shall be limited
and/or reduced in accordance with the Reimbursement Ratio set forth above.

Scope of Incentive. “Incentive Revenue” or Incremental Sales Tax” means the
Total Sales Tax, less penalties and interest which are paid to the City from the
Local Government Tax Fund, as created by the Retailers' Occupation Tax Act,
35 ILCS 120/3, as amended, on sales by retailers and servicemen on the Center
on the Property less the Base Sales Tax Amount.

State Limitation. If the State of Illinois’s statutory mechanism for the levy and
collection of sales tax revenue becomes inconsistent with this Agreement, then
the City shall consult with Pacific and make all reasonable efforts to substitute
a mechanism to accomplish the intent of this Agreement within its powers as a
home-rule municipality.

No Further Action Needed. Payments shall be made by the City pursuant to this
Section without the necessity of any further action by the corporate authorities
of the City.

THE PAYMENT OF THE INCENTIVE UNDER THIS AGREEMENT
SHALL NOT BE A GENERAL DEBT OR OBLIGATION DUE AND
OWING FROM THE CITY OR CHARGE AGAINST ITS GENERAL
CREDIT OR TAXING POWERS, BUT SHALL BE PAYABLE SOLELY
OUT OF THE MUNICIPAL SALES TAXES AFTER COLLECTION OF
THE SAME AS SET FORTH HEREIN AS GENERATED BY THE
PROJECT. THE MAXIMUM REIMBURSEMENT AMOUNT IS THE
MAXIMUM SUM THAT THE CITY SHALL PAY TO PACIFIC UNDER
THIS AGREEMENT.

Sales Tax Information; Confidentiality.




iii.

Forms; Submission of Required Information. Pacific shall cause the preparation
and submission of such form(s) as may be required from time to time by the
Illinois Department of Revenue in order to release all gross revenue and sales
tax information to the City or directly prepare and submit the same (as
applicable). Pacific shall require each tenant in the Center to provide written
consent to the City obtaining the relevant sales and Sales Tax information from
the State. City acknowledges that Pacific has no direct access to sales and Sales
Tax information from which Pacific can make representations or warranties.
City shall use the information provided by each tenant in the Center and/or the
State to calculate the payments to be provided to Pacific. Pacific hereby
acknowledges that the City shall have no obligation to refund any Incremental
Sales Tax under this Agreement unless it can verify the appropriate amount to
be refunded, pursuant to the information to be supplied to the City under this
Agreement. The failure of the City to pay any incentive under this Agreement
due to the failure of Pacific to discharge its duties hereunder, including
requiring its tenants in the Center to provide the necessary consent to the City
to obtain the information that it needs to perform its calculations hereunder,
shall not be deemed a breach of this Agreement by the City.

Summary of Sales Tax Information. The City, to the extent permitted by law,
upon receipt of said sales tax information (documentation), shall provide
Pacific with a summary of that information, and bi-annually a calculation of the
payments to Pacific for each year of the Term. Pacific (as applicable) shall
provide any sales and/or sales tax information that it receives to the City within
five (5) business days of receipt of the same. The City shall deliver reports to
Pacific on a quarterly basis before the ninetieth (90th) day following the end of
the period for which the City is reporting.

Confidential Information. The City acknowledges and agrees that the sales tax
information to be provided or caused to be provided by Pacific hereunder is
proprietary and valuable information and that any disclosure or unauthorized
use thereof will cause irreparable harm to Pacific. To the extent permitted by
law, the City agrees to hold in confidence all sales figures and other information
provided by Pacific or obtained from records in connection with this
Agreement. The provisions of this Section shall survive the termination of this
Agreement for a period of one (1) calendar year. Pacific agrees that the City’s
compliance with any court order or other enactment of Law to produce
information shall not subject the City to any liability hereunder for the release
of information. The City shall provide Pacific prompt written notice of any
such attempt to gain access to the sales and sales tax information and cooperate
with either or both should either or both elect to challenge any such attempt to
secure this information. At all times during the Term, the City shall have the




right to review Pacific’s records relative to the Project and the Center after
written direction of the City to Pacific that it will be undertaking such a review.

. Term. Subject to the terms of this Agreement, the City hereby agrees to pay the
Incentive Revenue by bi-annual payments over a maximum of a ten (10) year period commencing
on the first day of the month following the execution of this Agreement by each Party (the
“Commencement Date™) or earlier if the Maximum Reimbursement Amount is paid prior to the
expiration of the aforesaid ten-year period (the “Term”). Upon the expiration of the Term, the
City’s obligations under this Agreement shall be deemed satisfied and fully discharged. Pacific’s
failure to satisfy the Conditions shall neither toll nor extend the Term. The initial Revenue Sharing
Term shall commence on the Commencement Date. Each subsequent Revenue Sharing Term shall
begin on the first (1**) day of the month following the end of the previous Revenue Sharing Term
(as applicable, the “Term Commencement Date”). The bi-annual payments to Pacific by the City,
to discharge the aforesaid obligation, shall be made within forty-five (45) days after the end of
each Revenue Sharing Term, and shall be subject to all of the terms and conditions contained in
this Agreement. Together with each payment made by the City, the City shall provide its
calculation for determining such payment, which shall be solely based on information provided to
the City from Pacific that was previously generated from State of Illinois calculations regarding
the same. In the event the City received inaccurate information to support the aforementioned
calculations, the City shall not be deemed to be in default of this Agreement.

D. Conditions Precedent to the City’s Payment Obligation. Notwithstanding and
superseding anything herein to the contrary, the right of Pacific to receive its Incentive Revenue
payments contemplated in this Agreement, as well as the related obligation of the City to make
any such payments, shall be subject to and conditioned upon the satisfaction of the following
conditions precedent to payment (the “Conditions™) as determined by the City in its reasonable
discretion:

i.  Pacific shall, as and when applicable, obtain all permits and approvals necessary
for Pacific’s completion of the Project for which at that time it seeks the subsidy
set forth herein, including, without limitation all building and other permits and
certificates of occupancy, (which permits and approvals shall not be
unreasonably withheld by the City and in all instances in accordance with all
Laws) and submit all petitions and applications for such permits and approvals
and pay all fees required under applicable Law;

ii.  the Project plans are consistent with Exhibit C;

ili.  The City’s receipt of Supporting Documentation for the Revenue Sharing Term
for which Pacific is or will be requesting Incentive Revenue;

iv.  The City’s determination that the Supporting Documentation submitted by
Pacific satisfies the Reimbursement Ratio (which shall be made by the City a
reasonable time after receipt of the same);

v.  The City’s receipt of the Incentive Revenue from the State;



vi.  Pacific caused to be submitted (or independently submitted) all appropriate
documentation to the IDOR and the City for the City to receive sales tax receipt
information for the Property; and

vii.  This Agreement is still in effect and Pacific is not in violation of any Law,
otherwise in material breach of this Agreement, or in arrears of any payment to
the City.

5. Default; Right to Cure; Prohibition on Payments.

A. Cure. No Party shall be deemed in default under this Agreement until such Party
(the “Breaching Party” for purposes of this paragraph) has failed to cure such default within thirty
(30) days of receipt of written notice of default from the non-Breaching Party in the case of a
monetary default or within thirty (30) days of receipt of written notice of default from the non-
Breaching Party in the case of a nonmonetary default. Provided, however, if the nature of such
nonmonetary default is such that it cannot reasonably be cured within such thirty (30)-day period,
then the Breaching Party shall not be deemed in default if the Breaching Party commences to cure
such default within the thirty (30)-day period and thereafter diligently pursues such cure to
completion.

B. Available Remedies. In the event of a default by the City, subject to the terms and
limitations of this Agreement, Pacific may solely pursue the specific performance of this
Agreement, but notwithstanding the foregoing, any award provided to Pacific, inclusive of
attorneys costs and fees, pursuant to the terms of this Agreement shall be limited to One and
No/100 Dollars ($1.00) in excess of the incentive payment. Pacific will not be entitled to any other
monetary damages in excess of the aforesaid from the City and hereby expressly waives any claim
for additional monetary damages. In the event of a default by Pacific, the City shall have the right
to pursue all remedies at law for the enforcement of this Agreement, including the termination of
this Agreement and cessation of all payments to be set forth above. The City is prohibited from
making any payment to Pacific hereunder in the event that Pacific has failed to satisfy the
Conditions or has an uncured default of this Agreement.

C. Force Majeure. If the performance of any covenant or obligation to be performed
under this Agreement by a Party is delayed as a result of circumstances beyond the reasonable
control of such Party (which circumstances may include acts of God, war, acts of civil
disobedience, the failure of a third party to fulfill a contractual obligation, strikes or other similar
acts) the time for performance and the term of this Agreement shall be extended by the amount of
time of such delay. Force Majeure shall not include economic hardship, failure of Pacific to lease
the Property (Center), unavailability of materials, or the failure of performance by a contractor.

6. Miscellaneous.
A. Notice. Any notice or communication required or permitted to be given under this

Agreement shall be in writing and shall be delivered (i) personally or (ii) by a reputable overnight
courier. Unless otherwise provided in this Agreement, notices shall be deemed received after the
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first to occur of (i) the date of actual receipt; or (ii) the date that is one (1) business day after deposit
with an overnight courier as evidenced by a receipt of deposit; or (iii) the date that is three (3)
business days after deposit in the U.S. mail, as evidenced by a return receipt. By notice complying
with the requirements of this Section 6.A., each Party to this Agreement shall have the right to
change the address or the addressee, or both, for all future notices and communications to them,
but no notice of a change of addressee or address shall be effective until actually received.

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

If to City: Richard J. Veenstra, Esq.
Corporation Counsel
City of Aurora
44 East Downer Place
Aurora, Illinois 60507

With a copy to: Martin S. Lyons
Chief Financial Officer
City of Aurora
44 East Downer Place
Aurora, Illinois 60507

and: David Dibo
Executive Director, Economic Development
City of Aurora
44 East Downer Place
Aurora, Illinois 60507

and: Del Galdo Law Group, LLC
Attn: James Vasselli, Esq.
1441 South Harlem Ave.
Berwyn, Illinois 60402

If to Developer: Pacific Square, LLC
Attn: Eddie Ni
3403 E. Galloway Drive
Richfield, Ohio 44286

With a copy to: Schain Banks
Attn: James R. Griffin, Esq.
70 West Madison Street, Suite 5300
Chicago, Illinois 60602

B. Time is of the Essence. Time is of the essence in the performance of this
Agreement.
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C. Rights Cumulative. Unless expressly provided to the contrary in this Agreement,
each and every one of the rights, remedies, and benefits provided by this Agreement shall be
cumulative and shall not be exclusive of any other rights, remedies, and benefits allowed by law.
Provided, however, no recourse under or upon any obligation or covenant of this Agreement or for
any claim based thereof shall be made personally against the City’s Mayor or Aldermen or the
City’s employees, officers, agents, contractors and consultants or Pacific directors, managers,
employees, agents, contractors and consultants.

D. Non-Waiver. Neither Party shall be obligated to exercise any of the rights granted
to it in this Agreement. The failure of either Party to exercise at any time any right granted to such
Party shall not be deemed or construed to be a waiver of that right, nor shall the failure void or
affect such Party’s right to enforce that right or any other right.

E. Governing Law. This Agreement shall be governed by, and enforced in accordance
with, the internal laws of the State of Illinois.

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

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

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

L. Exhibits. ~All Exhibits attached to this Agreement are, by this reference,
incorporated herein, and made a part of this Agreement. In the event of a conflict between an
exhibit and the text of this Agreement, the text of this Agreement shall control.

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

K. Authority to Execute. The individuals executing this Agreement represent and
warrant that they have the power and authority to do so, and to bind the Parties for whom they are
executing the Agreement. In addition, the City hereby represents and warrants that it has full
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constitutional and lawful right, power and authority, under current applicable law, to execute and
deliver and perform the terms and obligations of this Agreement and the foregoing have been or
will be, upon adoption of ordinances authorizing the execution of this Agreement, duly and validly
authorized and approved by all necessary City proceedings, findings and actions. Accordingly,
this Agreement constitutes the legal, valid and binding obligation of the City, enforceable in
accordance with its terms.

L No Third Party Beneficiaries. No claim as a third-party beneficiary under this
Agreement by any person shall be made, or be valid, against the City or Pacific.

M.  Counterparts. This Agreement may be executed in counterpart, each of which shall
constitute an original document, which together shall constitute one and the same instrument.

N. Police Power. Nothing in this Agreement shall limit the standard police power
functions and protections of the City or the City’s right to enforce the same.

0. Cessation of Business by Best Buy: Good Faith Cooperation. The Center contains
a Best Buy store (“Best Buy”). Provided Pacific is not in default of this Agreement, or any
agreement related to the Agreement hereto, in the event Best Buy ceases or intends to cease
operations at the Center, the Parties, no later than thirty (30) calendar days after receipt of such
notice, shall direct appropriate officers to meet, at a mutually agreeable location in the corporate
limits of the City, to in good faith discuss and evaluate a potential amendment to this Agreement
to offset the economic hardship to be experienced by Pacific as a result of Best Buy’s cessation of
business at the Center. In evaluating a potential amendment to this Agreement to offset Pacific’s
economic hardship, the Parties shall review and consider, minimally the hardship imposed by the
cessation of business by Best Buy at the Center, the financial status of the City and the ongoing
operations at the Center.

P. Best Buy Agreement. Best Buy is subject to an outstanding incentive agreement
(the “Best Buy Agreement,” attached hereto as Exhibit E). The City shall honor the terms of the
Best Buy Agreement for the remainder of its term. In the event the Best Buy Agreement is
extended with terms and conditions substantially similar to its current terms and conditions, the
City shall continue to honor the Best Buy Agreement.

Q. Notice to Mortgagee. The term "Mortgage" as used herein shall mean any mortgage
of an interest in the Center given primarily to secure the repayment of money owed by the
mortgagor. The term "Mortgagee" as used herein shall mean the Mortgagee from time to time
under any such Mortgage. If a Mortgagee shall have delivered to the City a written notice
specifying the name and address of such Mortgagee, such Mortgagee shall be given a copy of each
notice required to be given by one Party to the other at the same time as and whenever such notice
shall thereafter be given by one Party to the other, at the address last furnished by such Mortgagee.
This notice obligation shall be in addition to the notice provisions set forth above. The address of
the existing Mortgagee is as follows:

MidCap Financial Trust, as Agent
c/o MidCap Financial Services, LLC, as servicer
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7255 Woodmont Avenue, Suite 200

Bethesda, MD 20814

Attention: Account Manager for Pacific Square, LLC
Facsimile: 301-941-1450

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their proper officers duly authorized to execute the same, the day and year first above written.

THE CITY OF AURORA,
An Illinois municipal corporation,

Its: MQYO (

PACIFIC SQUARE, LLC,
an [llinois limited liability company

MICHELLE M MITCHELL BY:M Mo UUM Ni) 3\)1q

Official Seal
Notary Public - State of lllinois

My Commission Expires Apr 30, 2022

1ts: DIVCCOY 0f Redl ECAYE
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EXHIBIT A
LEGAL DESCRIPTION
[ATTACHED]

16



PARCEL 1:

LOT 1, EXCEPT THAT PART OF LOT 1, IN YORKSHIRE PLAZA, BEING A
SUBDIVISION OF PART OF THE NORTHEAST QUARTER OF SECTION 21,
TOWNSHIP 38 NORTH, RANGE 9 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 13, 1985 AS
DOCUMENT R85-109544 AND RE-RECORDED JULY 7, 1985 AS DOCUMENT R86-
71755, IN DUPAGE COUNTY, ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF LOT 2 IN SAID YORKSHIRE
PLAZA; THENCE NORTHERLY ALONG THE WESTERN MOST LINE OF SAID LOT
1,108.28 FEET; THENCE EASTERLY ALONG A LINE WHICH FORMS AN ANGLE
OF 85”7 10°25” WITH THE LAST DESCRIBED COURSE, MEASURED COUNTER-
CLOCKWISE THEREFROM, 54.55 FEET FOR A POINT OF BEGINNING; THENCE
SOUTHERLY AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE, A
DISTANCE OF 40.33 FEET; THENCE EASTERLY AT RIGHT ANGLES TO THE
LAST DESCRIBED COURSE, A DISTANCE OF 250 FEET; THENCE NORTHERLY
AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE, A DISTANCE OF 150
FEET; THENCE WESTERLY AT RIGHT ANGLES TO THE LAST DESCRIBED
COURSE, A DISTANCE OF 250 FEET; THENCE SOUTHERLY AT RIGHT ANGLES
TO THE LAST DESCRIBED COURSE, A DISTANCE OF 109.57 FEET TO THE POINT
OF BEGINNING IN THE CITY OF AURORA, DUPAGE COUNTY, ILLINOIS; AND
LOTS 2, 6 AND 10 IN YORKSHIRE PLAZA, BEING A SUBDIVISION OF PART OF
THE NORTHEAST QUARTER OF SECTION 21, TOWNSHIP 38 NORTH, RANGE 9,
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED DECEMBER 13, 1985 AS DOCUMENT R85-109544 AND RE-
RECORDED JULY 7, 1985 AS DOCUMENT R86-71755, IN DUPAGE COUNTY,
ILLINOIS.

PARCEL 1A:

THAT PART OF LOT 1 IN YORKSHIRE PLAZA, BEING A SUBDIVISION OF PART
OF THE NORTHEAST QUARTER OF SECTION 21, TOWNSHIP 38 NORTH, RANGE
9, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED DECEMBER 13, 1985 AS DOCUMENT R85-109544 AND RE-
RECORDED JULY 7, 1985 AS DOCUMENT R86-71755, IN DUPAGE COUNTY,
ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF LOT 2 IN SAID YORKSHIRE

PLAZA; THENCE NORTHERLY ALONG THE WESTERN MOST LINE OF SAID LOT
1,108.28 FEET; THENCE EASTERLY ALONG A LINE WHICH FORMS AN ANGLE
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OF 85”7 10°25” WITH THE LAST DESCRIBED COURSE, MEASURED COUNTER-
CLOCKWISE THEREFROM, 54.66 FEET FOR A POINT OF BEGINNING; THENCE
SOUTHERLY AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE, A
DISTANCE OF 40.33 FEET; THENCE EASTERLY AT RIGHT ANGLES TO THE
LAST DESCRIBED COURSE, A DISTANCE OF 250 FEET; THENCE NORTHERLY
AT RIGHT ANGLES TO THE LAST DESCRIBED COURSE, A DISTANCE OF 150
FEET; THENCE WESTERLY AT RIGHT ANGLES TO THE LAST DESCRIBED
COURSE, A DISTANCE OF 250 FEET; THENCE SOUTHERLY AT RIGHT ANGLES
TO THE LAST DESCRIBED COURSE, A DISTANCE OF 109.57 FEET TO THE POINT
OF BEGINNING IN THE CITY OF AURORA, DUPAGE COUNTY, ILLINOIS.

PARCEL 2:

EASEMENTS FOR THE BENEFIT OF PARCEL 1: 1) FOR USE OF COMMON AREA,
2) FOR UTILITIES AND 3) FOR PARKING AND FOR VEHICULAR AND
PEDESTRIAN ACCESS, AS CREATED BY RECIPROCAL EASEMENT AGREEMENT
MADE BY AND BETWEEN AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED AUGUST 25,
1985 AND KNOWN AS TRUST NUMBER 65221 AND UNDER TRUST AGREEMENT
DATED MARCH 2, 1987 KNOWN AS TRUST NUMBER 10144004 DATED APRIL 1,
1987 AND RECORDED APRIL 8, 1987 AS DOCUMENT R87-048499, OVER,
THROUGH AND ACROSS LOTS 4,5, 7,8 AND 9 IN YORKSHIRE PLAZA.

PARCEL 3:

EASEMENTS FOR THE BENEFIT OF PARCEL 1: 1) FOR USE OF COMMON AREA,
2) FOR UTILITIES AND 3) PARKING AND FOR VEHICULAR AND PEDESTRIAN
ACCESS, AS CREATED BY RECIPROCAL EASEMENT AGREEMENT MADE BY
AND BETWEEN AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED AUGUST 25, 1985
AND KNOWN AS TRUST NUMBER 65221 AND RR RESTAURANTS 1985-1, A
CALIFORNIA LIMITED PARTNERSHIP, DATED MAY 30, 1985 AND RECORDED
JUNE 15, 1985 AS DOCUMENT R85-61143 OVER, THROUGH AND ACROSS LOT 3 IN
YORKSHIRE PLAZA.

PARCEL 4:
EASEMENTS FOR THE BENEFIT OF PARCEL 1: 1) FOR INGRESS AND EGRESS 2)

PARKING 3) MECHANICAL AND OTHER BUILDING EQUIPMENT 4) PARTY
WALL, AND 5) WATER, SEWER, ELECTRICAL, CABLE, FIBER OPTIC LINES, AND
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OTHER UTILITIES, AS CREATED BY EASEMENT AGREEMENT DATED APRIL 10,
2000, AND RECORDED APRIL 12, 2000, AS DOCUMENT NUMBER R2000-052471, BY
AND BETWEEN YORKSHIRE CENTER, LLC AND YORKSHIRE KRU, LLC.

PARCEL 5:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR PARKING
AS CREATED BY PLAT OF YORKSHIRE PLAZA RECORDED AS DOCUMENT R86-
71755.

PARCEL 6:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR ACCESS

OVER A 30 FOOT STRIP OF LAND OVER THE EAST HALF OF LOT 5 AS CREATED
BY PLAT OF YORKSHIRE PLAZA RECORDED AS DOCUMENT R86-71755.
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EXHIBIT B
PROPERTY DEPICTION
[ATTACHED]
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EXHIBIT C
DEVELOPMENT SITE PLAN
[ATTACHED]

21



65 1y

.mmx~-- 1. !f :
lﬂ?ﬁ*ﬁﬁ‘iﬁm‘-f’*ﬁ‘l _

PHASE 1 SITE PLAN

LEGEND

EXISTING ENTRY .4

NEW ENTRY 4

SQUARE | 2018.07.3

CIFICA




PHASE 2 SITE PLAN
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EXHIBIT D
WIRE INSTRUCTIONS
[ATTACHED]
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EXHIBIT E
BEST BUY AGREEMENT
[ATTACHED]
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This Sales Tax Revenve Sharing Agreemeat (hereinafter referred to as the
~Aggocment®) s entred ok on sy of 1 Lruombe., 2010 by betwena
the City of Awrors, Hlinois, n Huois Municipal Corporation (hereinaRer referred (o a8
the “CITY") sd Yorkshire Plazs, LLC, & Delawure limited Habithy company
(heroinaficr referved 1o 85 “YORKSHIRE LLC"). (The CITY and YORKSHIRE LLC arc
hercinafter sometimes referred to herein individuslly as & “Party” or collectively as
“Parties.”)

RECTIALS

A, The CITY is & bome rule owmicipality and bersby enters into this
Agreemest pursusai to its bome-rule powers; and pursunt to Section 6 (a) of Article Vil
of the Coastitution of the State of [liinois of 1970, the CITY has determined that it has

.thmm&w. '

B. The CITY doems ki to be of signifiomni importance fo encoursge
development and redevelopment within the CITY, so a2 10 maintain & visble real estats
1ax and sales tax base and employment opportunities.

C. YORKSHIRE LLC is owner of the Yorkshire Pleza Shopping Conter
located at the postirwest oomer of Rovtz 59 and New York Strest (hercinatior refbred to
a3 the “PLAZA™; seid PLAZA being legally described on Exhibit A sttached hereto and
made part hereof.

D. Tho PLAZA coniins approximstely three hundred sixty-ome thousnd
nine hundred ninety-one (361,991) square feet of loassble space, with YORKSHIRE LLC

. 4




cumently having loase contzacts for approximaiely two bundred forty-four thousand four
hundred eighty-six (244,486) square feet of sald leasablo space.

B.  YORKSHIRE LLC lutends 1o reacw the lease with Best Buy Stores, L.P.
(herolaafier referred 1 as “BEST BUY"), for approximately fity-seven thousend nine
hundred sixty ($7,960) squarc fect of loasble apace, with said renowed leaso being
effective for & ten (10) ysar period, baginning Rebruary 1, 2011, and ending Jaruary 31,
2021, with extension options avsilable thcreaftor (hereinafier refcrred to s the “BB
LBASE").

F.  The BB LEASE will include requirements that YORKSHIRE LLC: (1)
fund up to One Million xnd 00/100™s Dollars ($1,000,000.00) in improvements snd/or
renovetions which BEST BUY mty complete to the interior sad/or exterior of the BEST
BUY promises, inchding building signage upgrades, fumiture, fixtures and equipment;
(i) assist with the fonding of leasing costs; and (ili) provids teaent inducements in the
form of sanasl reot buy-downs for te full ten (10) years of the BB LEASE (hercinafier
refierred to &8 the “BEST BUY PROJECT™); with the cost of saki BRST BUY PROJECT
pecjected 10 be approximately Three Million Ope Fundred Fifieen Thousand Nino
WMMMWN,IIS.W.W)IWWWHMBI
B sttached herelo and mads pant of hereof.

Q. The Pastics aticipsic that the BEST BUY PROJECT will malntale, and
oven possibly enbance, the CITY's real estate and ssles tax base, and wiil malatin
exiating, and creste additional, employment opportunities n the CITY, by waintalcing
oumvent, and cresting sdditionel, sales, which will require the need for additional
employees st BEST BUY.




H.  Both YORKSHIRE LLC and the CITY scknowledgs thel ¢ loase
sxiension with BEST BUY will have s positive impact on the PLAZA's sbility to aftract
new tenants and retsin existing tenants, end will aliow the PLAZA to remain competitive
in future business atiraction and retention.

I Both YORKSHIRE LLC and the CITY scknowiedge thaet YORKSHIRE
Mﬂme&ﬁthummm
BUY PROJECT. The description and snticipated vosts of the BEST BUY PROJECT.

}.  The CITY snd YORKSHIRE LLC belisve el uniess the coanomic
mnmwucm.mmmmm.-mmwn
hmmﬂmmuﬂmﬂhﬂbmﬂn
kease with BEST BUY, and, a3 such, the CITY anticipades assisting YORKSHIRE LLC
m-wdmmwmmwvmun“mumm
Miitien and 00/100ths Dollars ($2,000,000.00) (hercinsfier reftrred to as the “BEST
BUY SHARED COSTS™.

K. Fumd&ﬂmhudhmmmru
“SALES TAXES" shall bo constreed to refer to only the met portion of ssles taxes
imposed by the Stase of Ulincls (heceinafter refarved 1o 85 the "State™), for distribution to
mm.muumm'mmmssw 120/1 gl seq, and the
Servicc Occupation Tax Act, 35 [LCS 1131 g1 30g, (ws said Acts mey be amended or
mummehﬁuﬂﬂMNm“m
10 the CITY by the State. The tsrm “SALES TAX™ shall not inciude sny other taxes
imposed by, or levied by, either the CITY or the Swmte.




L. This Agreement is expressly limited 1o » rebate of fifly pesoent (50%) of
the total smount of the SALES TAXES reccivad by the CITY from ssles ot BEST BUY
during the term of the BB LEASE, not (o exceed the total smount of the BEST BUY
SHARED COSTS.

M.  The CITY end YORKSHIRE LLC agroo tha it Is in their respective best
intbetests to enter into the Agreement,

NOW THEREFORE, in consideration of the foregoing and the mutusl covenants
wmmmummmq-um

The Parties scknowlodge that the stacmuents snd repressniations contained in the
foregoing Reoltels are trus and accurats, to the best of thelc respective knowledge and
belicf, without the requirement of further iavestigation oc research, and incorporste such
Recitals into this Agreement as if fully sot forth herein as this Articke 1.

201 Condition Precadent. maummbmmu
shall be deemed &2 & conditioi precodent 10 the ralated, ongoing fiuancial undartakings
on the part of the CITY pursuant to tis Agrement. The CITY shall anly have those
finencial obligations for which YORKSHIRE LLC has satisfied sll relevast requirements

economic assistance of the BEST BUY SHARED COSTS provided for in this Agresment




LT

with respect to the BEST BUY PROJECT, YORKSHIRE LLC must euter into the BB
LEASE, in accordmoe with the serns set forth in Recltal “F*, kecping BEST BUY in the
CITY, 50 a8 o ucilitato providing the benafiss set forth I the Rocltals to the CITY. Al
improvements made 10 Gy BEST BUY premiscs shall be built in accordence with il
CITY spprovels and all spplicable ordinances, nies and reguiations of the CITY.
YORKSHIRE LLC shall not knowingly csuse or permil the existenoe of any violation of
CITY ordinances, including but not limitod to, the buliding code, zoning ordinance, fire
““ﬂ*“mm.ﬁﬁWNMHMhh
BEST BUY PROJECT Is performed by contmactors under the control of YORKSHIRE
LLC, provalling wages, a5 provided for by the lilinois Prevailing Wage Act, shall be psid
relativo to suid work, as provided for in Section 2.07 bolow.

203 Sales Tax Informatios. YORKSHIRE LLC shell require BEST BUY ta
cither (A) provide its asles snd SALES TAX information from the BEST BUY premises
direotly to the CITY, or (B) provide writien consent 10 the CITY obtaining ths relevant
sales snd SALES TAX information Gum the Swsw. CITY acinowiedges that
mmmuchnaumnmmmrmmm
MtuMMwuﬂumﬂnbmw
by BEST BUY and/or the Staée to calculate the payments 10 be provided 1o YORKSHIRE
mm»umw?mmmmw
scknowiedges that the CITY shall have 50 obligation fo refnd amy SALES TAX under
wwmummummnnummm»u
information 10 be supplied 1o the CITY under this Section.

-
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204  Sales Tax Reporting sad Confidentiafity. The CITY, upon receipt of said
seles tax information dicectly from Best Buy andor tho State, shell provide

‘ mﬁmmm-mcummm-meu

payments 1o YORKSHIRE LLC for each calendar year of the Revenue Sturing Term, 65
hereinafier defined. Such report shall be certified as accurately reflocting the infarmation
provided to the CITY by an officer of the CITY. Upon writien request from CITY,
YORKSHIRE LLC will provide any sies and SALES TAX informetion that it rooeives.
The CITY shail deliver Ita report 1o YORKSHIRE LLC o & quarierly basis before the
lifteenth (15%) day following the end of (he calendsr quarter for which the CITY is
reporting. The CITY shall then lsswe payment to VORKSHIRE LLC within forty-five
(45) days of the delivery of sald report. Upon written request, tho CITY shall have the
right 10 review YORKSHIRE LLC"s recoeds relative lo the BEST BUY PROJECT. The
CITY hereby represcnts and warmnts that any and sl information regarding SALES
TAXES shall be confidential and used only for the purpose of calouleting ety Emounts
due and owing 0 YORKSHIRE LLC pursuant fo this Agreemeat, The CITY
scknowledges that sales and SALES TAX Information ls propristary finenolsl
information which, If disclosed, would place the supplicr thereof =t » competitive
disadvantage, and, therefore, not subject to disclosere pursusnt fo the Freodom of
lafbrmstion Act. YORKSHIRE LLC agrees thut the CITY"s compliance with sy court
onder 1o produce Information shall ot subject the CITY to any lability boreunder for the
relosse of seid information. The CITY shail provide both YORKSHIRE LLC and BEST
BWmmmdmnﬁmuﬂnmb&ldﬂﬂm




TAX information, and cooperate with either or both should either or both elect 10
chailenge any such atternpt.

205 Real Estate Tyxes snd Other Charges YORKSHIRE LLC hereby
covenants and sgrees to promptly pay, or cause (o bo peld before becomaing delinguent,
subject 10 amy appeal rights, any sad all real estate wxes and governsnental charges of
general spplicabllity that may st any time be lawfully finally sssessed with respect to
YORKSHIRELLC orthe PLAZA.

206 Casification of Profect Costs YORKSHIRE LLC shall supply the CITY
with (he sctual costs for the BEST BUY PROJECT, inchuding dooumentary support for
the BEST BUY rent buy down inducemsnt and lessing costs, certified a8 true by an
officer of YORKSHIRE LLC, and soch other ressonsble snd relovant information, &l the
writien roquest of the CITY’s Chief Developmient Officer or Fisance Director, as the
Chief Development Officer or Pinance Director shll request to deterrning that ol said
coss ae reimbursable under this Agroment, YORKSHIRE LLC represeats wnd
warmants that ol such information produced 1o the CITY pursusat 1o this provision and
the firther provisions of this Agreement are and will bo st all times in the futire be truc
ummwuumm,ahmmumwm
roly on the truth and scouracy of sald information as & basia for making required
peyments under the terms of this Agreement. BExoept a8 otherwise provided by lsw, the
CITY agress 10 keop the foregoing information coafidential ss fissnlsl Information
uamwommm-dwwv.hnm“uum
relative to Salcs and sales Tax information under Section 2.04 sbove




207 Preweiling Wags Roouirement. YORKSHIRE LLC shall pay ‘Prevailing
Wage Rates” %0 any workers hired by YORKSHIRE LLC or contmctors and
wuboontractors hired directly by YORKSHIRD LLC, if eny, with respoct (o the BEST
BUY PROJECT. The CITY acknowledges thet YORKSHIRE LLC has no contractual
right or shility to impose this requirement on BEST BUY, its contractoms or

301 Economio Assistance. Upon satisfuction by YORKSHIRE LLC of all of
the applicsble condiions steted in Artile 1 hersof the CITY, relying on the
mumumu&uw:.mm&
BEST BUY economically viabie, shali heip i deftay YORKSHIRE LLC's BEST BUY
SHARED COSTS by robsting cortain SALES TAXES to YORKSHIRE LIC, ia
accordance with the terms and conditions of this Agreemont. Payments of SALES
wmm-mwu-mmvmuc.mwa&hw
Mumwumumu.Ckmmmmm.
trom SALES TAXES on BEST BUY sales for a poriod of up 1o ten (10) years, beginning
ml.m;.u-mmmmwvmmmmm.
Mmh(ﬁuﬁuﬂmﬂh(lﬂ)wwﬂ.hﬁ;ﬂnﬂb
mm-m*mnmmmmw»
YORKSHIRE LLC by the CITY shall be subject 1o il of the terms and conditions
contsined herein. snd YORKSHIRR LLC'S compliance with ay epplicsble requirements

of this Agresment,




3.02  Coomnencement Dete: Revenos Sharing Term. YORKSHIRE LLC shall
give the CITY o sixty (60) day writien notice stating thet It has setisfied all of the
conditions of Seotion 2.02 of this Agresment, and that it is electing to commence the
Revenve Sharing Term for BEST BUY. The notice shall specify the Commencement
Dute a3 00 eatbier than Pebrusry 1, 2011.

401 Dsisy sod Porce Malsurs. For the pwposss of say of the provisions of
&hwmhmmwuﬁ.uﬁmmhmw
auccessors in intercet, shall be considered in breach of, or definlt in, its obligations under
this Agreement in the event of any delay caused by damage or destruction by fire of
" otber casoalty, shortage of meerial, sausually advores weather condifions such &, by
wawmummmummuwm
femperstures of sboormal degroe or quentity for an ebnormal durstion, tomsdoss wnd
otber ovents or condifions bayond the seasonabls cantrol of the Purty affecied which in
ummhmduﬁmwmhmam
hercunder, mmmmmummhum‘\mmh
payment obligstions beyond thirty (30) businces days.

402 Asignment of Agreement. This Agreement may bo sssigned by
Wmmu.mmm«hmmumu
mmssmm—n-zn,«wm«nﬁnmnduwamm
|!mﬁmmmuawwn¢muwnummu
sid sssignment and farther that the assignes agroes (0 be bound by all of the terms,




conditins and provisions of this Agrecment, including, but ol limited 1o, the CITY's

defauit remedies.

403 YORKSHIRE LLC Authority. YORKSHIRE LLC hereby reprosents and
warrants that it Is & Hoslted Nability comparry suthorized 1o do business in, and in good
standing with the State of Diinols. YORKSHIRE LLC further reprevents and wwrants
udmmu-ﬁvommw-mm
M“WEIBLLCMMMNM no further approvals or
sctions ave required. ‘

404 Defaulix Remedics.

A) hhmdwﬁﬂﬂruvﬁdmdwlwummh
m«mmmmmmumme
violation, which notice shall be in writing and shall specify the particuler
violstion o defaull, Hmﬂmm:ﬂthmwMﬂﬁ
wumdmmwmmmmdwm
(or i svh violaton or defuult casnot reascrubly be oured In sed tme, the
mm;mmmammwmumm
pursue completion of same). In the event of dofiult by the CITY of its obligations
meme&dHthblﬂ.mLLClmnd
MMMhhthWhﬂlmﬁm
jmwmnumampmmﬁmm
Mbuwvuwpmhwwd-mnhﬁh(c)
below, mnwmuhmuwmmmw
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(beyond colection of smounts due, Inicrest, and sttomcy foes) from the CITY and
heroby expresely waives any claim for monetary demages.

I the event that YORKSHIRE LLC falls to meet the provisioas of this
Agreement, the CTTY shall have the following sole and exolusive remedies (plus
the rights set forth in subsection (c) below):

1. Suspension of fulure payments under Section 3.0) sbove, wntil

2 Byl peenateof e vsind e of e Aprarec.

The nou-prevailing Party in any sction taken between the Perties on or
relating to the obligstions and rights under this Agreemont shall pey the
provailing Party’s ressonable cosis and expemses, Including reasonsble
attomey foes, in much actlon.

405 Notices. Al notices and requests required pursuant (0 this Agreourent
shall be sent certified mail as follows:

1o YORKSHIRBLLC:  Yorkshire Plazs, LLC
/o Kim¢o Reulty
3333 New Hyds Park
Sules 100
New Hyde Park, N.Y. 11042

with oples o:  Kimoo Realty Corporstion
/o Robest Nadier
10500 West Higgine

Buite 408

Rossmont, IL. 60013
1o the CITY: City Clerk

Chty of Aurors

44 Raat Downer Place

Aucors, [linois 60507

with coples to! Corposation Counsel
City of Awora

n




44 Bast Downer Place
Auross, [llinois 60507

u-wmm-mmmmmmwumm
Wﬂﬂﬂwmﬂwwﬂhﬂunﬁuﬁuﬂ.mw
vequested, with proof of delivery thereof. Nnﬂuu.tﬂlhmmu
the date received or refused.

406 mmwummum
in sccordence with the laws of the State of inols, Venoe for any legal action
mwmmmmormmuwmumm
Mhmmmmhmnmum.

407 Time Thhofdummﬂrﬂlhw‘illh
ﬂnﬂsﬂhﬁnmﬂnﬂnﬂuﬂhnﬁdwwlm
ﬂuﬂuﬂuﬂdvﬁhﬂwﬂwhhm'mduﬁm

performance.

408 Limittion of Lisbllity,  Notwithstanding anything hersin
thmbﬂlﬂmwoﬁ'ﬂw-md‘n
CITY croatsd by or arising out of this Agrosment shall not be  genceal debt of
mmummmmmmauuﬂummum'
Hinited obligation paysble solely out of tho specific SALES TAXES genersled by
BEST BUY as set forth hereln, and shall fusther be limited to the actual sum of
money required o be paid to YORKSHIRE LLC by the CITY (phus intorest and
stiorney fees as set forth sbovs),

mdwmwﬁhwnwnwﬂ-mww
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m«ummmﬂmuﬁnm
umdmmummmummaum
unﬂadeM‘:ﬂﬁMnnﬁmwm
mmwumwmmumuwm
and effoct wnless waived I o writing signed by the wiving Party.

410  Paragmph Hoadings snd Subbcediogs. All parsgraph headings or
mmhﬁhwmﬁrumawhwdma
uummumﬂwuuwmm
ocovered of relevani 1o such heading of aot.

411 meﬂ)d\’muﬂ
who bave exsouted this Agromment warcant that ho'she/thoy respoctively have
mwumuuvmuucnm&m The
mﬁaﬂdmmmmummmm
Mammmaum»mww.

412 Amsndment. ﬂﬁwmh‘hﬂhpﬂ&
MMMM&M“W
Mlﬂlhmddwhlbﬂwwm There are 00 promises,
agreements, conditions or undsrstandings, sither oral or written, express or
WMMMMUMUIM No subsequont akternation,
amondment, change oc widition o this Agreement shell be binding upon the
mmmmmm&mwmum
snd signed by them.

L3




413 mmw:whﬂhmmcm
counterparts each of whish takon wgether, shell constitute one and the same
instrumeat.

14




414 Seversbility. 1¥any provision of this Agroement s beld iavalid by s covt
of competent Jutiadiction, such provision shall be desmed 10 be excised berefrom
and tho Invalidity hercof shall not affbct any of the other provisions contained
mmmamuwmuﬁhwm
frustrated or mads impossible.

Dated this_{ 3™ duy of_Decer g, 2010,

15




EXHIBIT “A"
(Legal Desoription for the PLAZA)
EXHIBIT “B"

mmmammmmmwm
mmmmmmumormmmm

§2,000,000

$1,000,000

$115,920

$3,115920

TOTAL COSTS OF BEST BUY FROJECT:

Rent by dovm structured as $200,000 por yosr in ront reduction
hhmuwmﬂmmmmu.d
mwlma.mnmmmwvu
option ronts of $405,000 Foe the five-yesr option term of
21172011 to 1/31/2016 and $461,250 for the option perlod 2722016
ummm.mmmmmwmw
mﬂmmmmdmﬂ“
mlma-lyhﬂmﬁmphd.

YORKSHIRE LLC has sgreed to rolmbusse BEST BUY wpio
!IM&MMME-“&M&&
mmamiu.mh-mm
fixtures and equipmeat replacemeonts, roof feplecement costs,
vandudmﬂmh“
mmw-ummw\'hmmu

improving its store up to $1,000,000.

YORKSHIRE LLC hmnrymwm:m.
Metro Commescial, the amount of 115,920 for its work toward
Facilitating this rencwal,

MMHWMHMBBTBWM&&
CITY md ot the PLAZA,

TOTAL BEST BUY SHARED COSTS

16
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EXHIBIT “B”
NOTICE TO THE CITY OF AURORA
(See Attached)




HEKIMCO

REALTY

Gary Basydlo Writer's Divect Dialk 847-204-6448
Reglonal Connsel mmmu Fax: 847-309-1167
ghasydlo@kimoereunlly.cam

Novmﬁarlzz, 2011

CITY CLERK
City of Aurora
44 Bast Downer Place
Aurora, lllinols 60307

CORPORATION COUNSEL
City of Aurora

44 Bast Downer Place
Aurora, lllinots 60507

Re: Sales Tax Revenue Sharing Agreement, Dated November 23, 2010
Yorkshire Plaxs, LLC and the City of Aurora

Dear Clerk and Counsel;

As Regional Counsel and Vice President for Yorksbire Plaza, LLC, party to the above-referenced
w(ﬂn"wmmwdmthmemmmmmmz
that Yorkshise Plaza, LLC, is in the process of selling its business, Yorkshire Plaza, to & bona fide purchaser,
Yorkshire Plaza Partners, LLC. Said purchaser is agresing to be bound by the terms of the Agreament, and is
mnmimdmwhmmmmmmmwmm.

mmmammmmdmmmmmumw
close toward the end of this month. As & next payment will not dus to the bona fide purchaser under the

untll the end of the fourth quartsr 2011, we are confident this notice provides tho City with
reasonablo tims to redirect the providing of reports and the payment of funds beginniag with the fourth quarter
2011 (not due until 2012) to Yorkshire Plaza Partnars, LLC at the following address:

YORKSHIRE PLAZA PARTNERS, LLC
257 BAST MAIN STREET

SUITE 100

BARRINGTON, ILLINOIS 60010

As Section 4,02 requires notice prior to the transaction, we will not be able to provide you with e fully executed
assignment of the Agreement until after the closing to document for you that the bona fide purchaser has agreed
to sssume all obligations under the Agreement including the City"s default remedics. A fully executed copy of
mmm&mdNWwﬂthwmmyMymm

Assignor represents to the City as set forth in Section 4.02 that this transaction does not violate 65
ILCS 5/8-11-20 or any enacted to amend or replace same since the exacution of the Agresment (if any).

By counter-signing the letter below, please acknowledge receipt of this notice of assignment for
the benefit of the assignes and that upon recelpt of the fully exscuted assignment, the City of Aurora will
mmmwmlﬁndmu(ﬂd all other obligations under the Agreement) to and in Favor of Yorkshire

10800 West Higgins, Ste 408, Rosamont, IL 60018




1 you have dny questions, please feed fies W eontict me.




EXHIBIT “C”
CORPORATE RESOLUTION
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CERTIFICATE WITH RESPECT TO
KUBS INCOME FUND I GP BUSINESS TRUST

The undersigned, as an Assistant Secretary of KUBS INCOME FUND I GP BUSINESS
TRUST, a corporation organized under the laws of the State of Maryland (the “Company™), does
hereby certify that the following is a true and complete copy of certain resolutions which have
been adopted by the Board of Directors of the Company and which were duly and lawfully
adopted on November 28, 2011, such resolutions have not been amended, altered or rescinded
and are in full force and effect on the date hereof:

RESOLVED, that the Company, in its capacity as the general partner of
KUBS Income Fund I, LP, which is the managing member of Yorkshire Plaza,
LLC (the “Owner”), shall cause the Owner to sell all of its right, title and interest
in and to property it owns located in Aurora, Illinois, commonly known as
Yorkshire Plaza (the “Property”) pursuant to and in accordance with the terms of
an Agreement of Sale dated as of July 18, 2011, between the Ownetr, as Seller, and
GK Development, Inc., as Buyer, as amended, modified and/or assigned. The sale
price is approximately $20,500,000.00; and it is further

RESOLVED, that in furtherance of the foregoing, the Executive
Chairman, the President, or any Vice President, Secretary or Assistant Secretary
of the Company (specifically but not limited to Robert Nadler as Vice President
and Gary Bazydlo as Vice President and Assistant Secretary) be, and each of them
hereby is authorized on behalf of the Company, in its capacity as the general
partner of KUBS Income Fund 1, LP, which is the managing member of Yorkshire
Plaza, LLC, the Owner, to exccute and deliver any and all documents,
instruments, agreements and writings as are required in connection with the
consummation of the aforesaid transaction; all and each of the foregoing to
contain such additional terms and provisions as the officer executing the same
shall approve; and the execution and delivery of any of the foregoing shall be
conclusive evidence that the same have been authorized by this resolution; and it
is further

RESOLVED, that the Executive Chairman, the President, or any Vice
President, Secretary or Assistant Secretary of the Company (specifically but not
limited to Robert Nadler as Vice President and Gary Bazydlo as Vice President
and Assistant Secretary) be, and each of them hereby is, suthorized on behalf of
the Company, in its capacity as the general partner of KUBS Income Fund I, LP,
which is the managing member of Yorkshire Plaza, LLC, the Owner, to execute
and deliver such further instruments, agreements or documents and to perform
such other acts, as in their, his or her judgment may be necessary or appropriate in
order to effectuate the consummation of the aforesaid transaction and the intent
and purpose of the foregoing resolution; the execution and delivery of any of such
further instruments, agreements or documents, and the performance of any such
other acts shall be conclusive evidence that the same have been authorized by this
resolution.

T\SITE\ 294A\Secy Cert ro rosols suthorizing sale.doo




The undersigned hereby certifies that the business of the Company is to operate
the Property being sold.

IN WITNESS WHEREOF, the unders has hereunto set her signature on
November 28, 2011. W

Susén L. Masone, Assistant Secretary

TASITEN 294 A\Seay Cont ro revcly suthorizing mie doc 2




THIS ASSIGNMENT OF SALES TAX REVENUE SHARING AGREEMENT (the
“Assignment”) made this ‘38Wday of November, 2011, by Yorkshire Plaza, LLC, a Delaware
limited liability company (“Assignor”) and Yorkshire Plaza Partners, LLC, a T\linas
limited liability company (“Assignee”).

WITNESSETH:

Assignor is a party to the Sales Tax Revenue Sharing Agreement (the “STRSA”) attached
hereto as Exhibit “A” and made a part hereof with the City of Aurora relating to Yorkshire Plaza,
a shopping center in Aurora, Illinois. In connection with the transfer of Yorkshire Plaza to
Assignee, Assignor desires to assign to Assignee, and Assignee desires to accept the assignment
from Assignor of all of Assignor’s right, title, obligations and interest in and to the STRSA
including, without limitation, the right to receive the revenue thereunder.

NOW, THEREFORE, in consideration of the mutual covenants and conditions
contained herein, the parties hereto, intending to be legally bound hereby, covenant and agree as
follows:

1. Assignor hereby grants, transfers and assigns to Assignee, its successors and
assigns, all of the right, title and interest of the Assignor in and to the STRSA and assumes all
obligations under the STRSA accruing to the date hereof.

2. Assignee hereby accepts said assignment and assumes all of the Assignor’s
duties and obligations arising out of the STRSA including the City’s default remedies from and
after the date hereof.

3. The parties hereto acknowledge (i) the existence of certain funds held in escrow
to satisfy the obligations under Recital F and Section 2.02, (ii) that said funds shall be used to
satisfy the financial obligations under the STRSA, and (iii) the existence of the corresponding
obligations under the BB LEASE (as defined in the STRSA), which BB LEASE is being assigned
by Assignor to Assignee by separate agreement.

4. Prior to the date hereof, in accordance with the terms of Section 4.02 of the
STRSA, Assignor sent notice to the City of Aurora advising the same of Assignor's assignment
to Assignee of all of Assignor’s right, title and interest in and to the STRSA (as more specifically
described in this Assignment) and directing that all future payments and reports under the STRSA
go to the Assignee. A copy of said notice is attached hereto as Exhibit “B”.

3. Assignor has executed a corporate resolution attached hereto as Exhibit “C”
indicating that the transfer to Assignee of Yorkshire Plaza, a shopping center in Aurora, Illinois
(also known as the PLAZA (as defined in the STRSA)), is a transfer of its “business” pursuant to
Section 4.02.

6. The Exhibits attached hereto are incorporated herein and made a part hereof.

13958650v.3




7. The provisions hereof shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns. This is the entire agreement between the
parties with respect to the Assignment hereunder. This Assignment shall be interpreted in
accordance with Illinois law.

8. This Assignment may be executed in counterparts, all of which together shall
constitute one agreement binding on all of the parties hereto, notwithstanding that all such parties
are not signatories to the original or the same counterpart.

(Signature Page to Follow.]

13958650v.3




IN WITNESS WHEREOF, Assignor and Assignee have each caused this Assignment
to be duly executed the day and year first above written.

ASSIGNOR:

YORKSHIRE PLAZA, LLC

By: KUBS Income Fund I, L.P., its managing
member

By: KUBS Income Fund I GP Business Trust,

ASSIGNEE:
YORKSHIRE PLAZA PARNERS, LLC

By:
Name:
Title:
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IN WITNESS WHEREOF, Assignor and Assignee have each caused this Assignment
to be duly executed the day and year first above written.

ASSIGNOR:

YORKSHIRE PLAZA, LLC

By: KUBS Income Fund I, L.P,, its managing
member

By: KUBS Income Fund I GP Business Trust,

its general partner

PARNERS, LLC
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