EXHIBIT “E”
SALES TAX REVENUE SHARING AGREEMENT

(See Attached)
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WHEREAS, the City of Aurora has a population of mare than 25,000 persons and is, therefore, 3 home rule unit under
subsection {a) of Section'6 of Articie Vil of the 1970 Constitution of the State of ilinois; and

WHEREAS, said Section of the Constitution authorizes 3 home rule unit to exercise any power and perform any function
pertaining to its government and affairs for the protection of the public safety, heaith, weifare and morals; snd

WHEREAS, Yorkshire Plazs, LLC is owner of Yorkshire Plaza Shopping Centre located at the northwest corner of Route 59
and new York Street, which has three hundred sixty-one thousand, nine hundred ninety-one (361,991) square feet of
lessable space, making the property one of the larger shopping centers in the city; and

WHEREAS, Yorkshire Plaza, LLC has entered into 2 lease extension agreement with Best Buy Stores, LP (Best. Buy),
effective February 2011, and continuing for a period of ten years, ending January 31, 2021; and

WHEREAS, In order to retain Best Buy In the Clty of Aurors and at Yorkshire Plaza in particulas, both the City and
Yorkshire Plaza, LLC acknowledge that Yorkshire Plaze, LLC will require economic assistance from the City, the particutars
of which are contained in the “Sales Tax Revenue Sharing Agreement” attached hereto and made a part thereof; and

WHEREAS, the city’s entry into the Saeles Tax Revenue Sharing Agreement whl benefit the City of Aurora with job
retention, increased property values, and retention of retail sales taxes; and therefore Is In the city’s best interests.

NOW THEREFORE, BE IT RESOLVED by the City Councl of the City of Aurors, llinols, that the Mayor and City Clerk are
hereby authorized to sign the attached Sales Tax Revenue Sharing Agreement.

PASSED AND APPROVEDTHIS __ A 3] DAY OF __b[piembf.ﬁ__, 2010.




SALES TAX REVENUE SHARING AGREEMENT

This Sales Tex Revenue Sharing Agreement (hereinafter referred to as the
“Agreement") is entered into on mlsa&?’_‘day of T Loyeméer, 2010 by and between
the City of Aurore, Minois, an llinois Municipal Corporation (hereinafier referred to a8
the “CITY™) and Yorkshirc Plaza, LLC, a Delaware limited [lability company
(hereinafier referred to as "YORKSHIRE LLC"). (The CITY and YORKSHIRE LLC arc
hereinafter sometimes referred to herein individually as a “Party” or collectively as
“Parties.”)

RECITALS

A. The CITY is a home rule municipality and hercby enters into this
Agreement pursuant 10 its home-rule powers; and pursuant to Section 6 (a) of Article V11
of the Constitution of the State of Hlinois of 1970, the CITY has determined that it has

- the authority to enter into this Agrcemcm .

B. The CITY deems it to be of significani importance to encourage
development and redevelopment within the CITY, so as to maintain @ viable real estate
1ax and sales tax base and employment opportunities.

C. YORKSHIRE LLC is owner of the Yorkshire Plaza Shopping Center
focated a1 the northwest comer of Route 59 and New York Street (hereinefler reforred to
as the “PLAZA™); said PLAZA being legally described on Exhibit A attached hercto and
made part hereof,

D. The PLAZA contsins approximately three hundred sixty-onc thousand
nine hundred ninety-one (361,991) square feet of leasable space, with YORKSHIRE LLC




currently having lease contzacts for approximately two hundred forty-four thousand four
hundred eighty-six (244,486) square feet of said leasable space.

E.  YORKSHIRE LLC intends to rencw the lease with Best Buy Stores, L.P.
(hereinafter referred to a; “BEST BUY™"), for approximately fifty-seven thousand ninc
hundred sixty (57,960) squarc fect of leasable space, with said renewed lease being
effective for a ten (10) year period, boginning February 1, 2011, and ending January 31,
2021, with extension options available thereafter (hercinafter referred to as the “BB
LEASE").

F.  The BB LEASE will include requirements that YORKSHIRE LLC: ()
fund up to One Million and 00/100"s Dollars ($1,000,000.00) in improvements and/or
renovations which BEST BUY may complete to the interior and/or exterior of the BEST
BUY premiscs, including building signage upgrades, fumiture, fixtures and equipment;
(ii) assist with the funding of leasing costs; and (jif) provide tenant inducemonts in the
form of annual rent buy-downs for the full ten (10) years of the BB LEASE (hercinafter
referred to as the “BEST BUY PROJECT™); with the cost of said BEST BUY PROJECT
projected to be approximately Throe Million One Hundred Fiftecn Thousand Nine
Hundred Twenty and 00/£00ths Dollass ($3,115,920.00) as more fully detailed on Exhibit
B attached hereto and made part of hereof.

G.  The Partics anticipate that the BEST BUY PROJECT will maintain, and
cven possibly enhance, the CITY's real estate and sales tax base, and will maintain
existing, and create additional, employment opportunities in the CITY, by maintaining
cument, and cresting additional, sales, which will requirs the need for additional
employees at BEST BUY.
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H. Both YORKSHIRE LLC and the CITY ecknowledge thal a lease
extension with BEST BUY will have a positive impact on the PLAZA's ability to altract
new tenants and retain existing tenants, and will allow the PLAZA to remain competitive
in future business aitraction and retention.

l. Both YORKSHIRE LLC and the CITY acknowledge that YORKSHIRE
LLC will require economic assistance from the CITY in order to complete the BEST
BUY PROJECT. The description and anticipated costs of the BEST BUY PROJECT.

). The CITY and YORKSHIRE LLC beliove thal unless the cconomic
assistanoe is given by the CITY, the BEST BUY PROJECT, as contemplated, would not
be economically feasible, and .thus YORKSHIRE LLC would be unable to renew the
Jease with BEST BUY, and, as such, the CITY anticipates assisting YORKSHIRE LLC
with a portion of the cost of the BEST BUY PROJECT in an amount not to exceed Two
Miltion and 00/100ths Dollars ($2,000,000.00) (hercinafior referred to es the “BEST
BUY SHARED COS1S™).

K.  For purposes of this Agreement, the use of the terms “SALES TAX" or
“SALES TAXES” shall b construed to refer to only the net portion of sales taxes
imposed by the State of illinols (hereinafter referred to as the “ "), for distribution to
the CITY, pursunnt to the Retailers’ Occupation Tax Act, 35 TLCS 120/1 gt 30q. and the
Service Occupation Tax Act, 35 ILCS 115/1 ¢t seq. (as said Acts may be amended or
pursuant {o any replacement taxes enacted in licu of said taxes), and which are distributed
1o the CITY by the State. The term “SALES TAX" shall not include any other taxes
imposed by, or levied by, either the CITY or the State.
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L. This Agreement is expressly limited to a rebate of fifty percent (50%) of
the total amount of the SALES TAXES received by the CITY from sales at BEST BUY
during the term of the BB LEASE, not (o exceed the total amount of the BEST BUY
SHARED COSTS.

M. The CITY and YORKSHIRE LLC agree that it is in their reapective best
interests to enter into the Agreement,

NOW THEREFORE, in consideration of the foregoing and the mutual covenants
and agreements herein made, the Parties hereto hereby agree as follows:

ARTICLE |
RECITALS AS PART OF AGREEMENT

The Partics acknowledge that the staicments and represenlations contained in the
foregoing Recitals are true and accurate, to the best of their respective knowledge and
belief, without the requirement of further investigation or sesearch, and incorporate such
Recitals into this Agreement as if fully st forth herein as this Article I.

ARTICLETl
OBLIGATIONS OF YORKSHIRE LLC
CONDITION PRECEDENT TO CITY UNDERTAKINGS

201 Condition Precedent. Each of the obligstions specificd in this Asticle [I
shall be deemed a9 8 condition precedont to the related, ongoing financial undertakings
on the part of the CITY pursuant to this Agreement. The CITY shall only have those
financial obligations for which YORKSHIRE LLC has satisfied all relevant requirements
of this Article II.

202 Economic Assistance for BEST BUY PROJECT. In order to receive the
economic assistance of the BEST BUY SHARED COSTS provided for in this Agreement




with respect to the BEST BUY PROJECT, YORKSHIRE LLC mwst enter into the BB
LEASE, in accordance with the terms set forth in Recital “F*, keeping BEST BUY in the
CITY, 50 8s to fcilitate providing the benefits set forth In the Roeltals to the CITY. Al
improvements made to the BEST BUY premises shall be built in accordance with all
CITY approvals and all applicable ordinances, rules and regulations of the CITY.
YORKSHIRE LLC shall not knowingly cause or petmit the existence of any violation of
CITY ordinances, including but not limited to, the building code, zoning ordinance, fire
code and all rules and reguistions thereunder. To the extent any work in relation 10 the
BEST BUY PROJECT is performed by contractors under the control of YORKSHIRE
LLC, prevailing wages, as provided for by the lllinois Prevailing Wage Act, shall be paid
relative to said work, as provided for in Section 2,07 below.

203 Sales Tax Informatiop. YORKSHIRE LLC shall require BEST BUY to
cither (A) provide its sales and SALES TAX information from the BEST BUY premises
directly to the CITY, or (B) provide writlen conaent to the CITY obtaining the relevant
sales and SALES TAX information from the State. CITY acknowledges that
YORSKHIRE LLC has no direct access to sales and SALES TAX information from
which it can make representations or warrantics. CITY shall use the information provided
by BEST BUY and/or the State to calculate the payments to be provided to YORKSHIRE
LLC, relastive 10 the BEST BUY SHARED COSTS. YORKSHIRE LLC hereby
acknowledges that the CITY shall have no obligation to refund any SAi.BS TAX under
this Agreement unless iteanvcri!"ytheappmpriueamounito be refunded, pursuant to the

information to be supplied to the CITY under this Section.




204  Salgs Tax Reporting and Confidentiality. The CITY, upon receipt of said
sales tax informetion directly from Best Buy and/or the State, shall provide

 YORKSHIRE LLC with a summary of that information, along with a calculation of the

payments 1o YORKSHIRE LLC for each calendar year of the Revenue Sharing Term, as
hereinafier defined. Such report shail be certified as accurately reflecting the information
provided to the CITY by an officer of the CITY, Upon written request from CITY,
YORKSHIRE LLC will provide any sales and SALES TAX information that it receives.
The CITY shall deliver its report to YORKSHIRE LLC on a quarterly basis before the
fifteenth (15%) day following the end of the calender quarter for which the CITY is
reporting. The CITY shall then issue payment to YORKSHIRE LLC within forty-five
(45) days of the delivery of said report. Upon written request, the CITY shall have the
right to review YORKSHIRE LLC’s records relative to the BEST BUY PROJECT. The
CITY hereby represents and warrants that any and all information regarding SALES
TAXES shall be confidential and used only for the purpose of calculating any amounts
due end owing to YORKSHIRE LLC pursuant to this Agrecment, The CITY
acknowledges that sales and SALES TAX information is proprietary financial
information which, if disclosed, would place the supplicr thereof at a competitive
disadvantage, and, therefore, not subject to disclosure pursuant to the Freedom of
Information Act. YORKSHIRE LLC agrees that the CITY's compliance with any court
order to produce information shall ot subject the CITY to any liability bereunder for the
relcase of seid information. The CITY shall provide both YORKSHIRE LLC and BEST

BUY prompt writien notice of any such attempt to gain access to the sales and SALES
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TAX information, and cooperate with either or both should cither or both elect to
challenge any such attempt.

205 Real Estate Taxes and Other Charges. YORKSHIRE LLC hereby
covenants and agrees o promptly pay, or cause to be psid before becoming delinquent,
subject to any appeal rights, any snd ail real estate taxes and governmental charges of
general applicability that may at any time be lawfully finally assessed with respect to
YORKSHIRELLC orthe PLAZA,

206 Certification of Projcct Costs. YORKSHIRE LLC shall supply the CITY
with the ectual costs for the BEST BUY PROJECT, including documentary support for
the BEST BUY rent buy down inducement and leasing costs, cettified as true by an
officer of YORKSHIRE LLC, and such other rezsoneble and relevant information, al the
written request of the CITY's Chief Development Officer or Finance Director, as the
Chief Development Officer or Finance Director shall request to determine that all said
costs are reimbursable under this Agroement. YORKSHIRE LLC representz and
warrants that all such information produced to the CITY pursuant to this provision end
the further provisions of this Agreement are and will be at all times in the future be true
and accurate and agrees that the CITY may, and for the purposes of this Agreement does,
roly on the truth and accuracy of said information as a basis for making required
payments under the terma of this Agreement. Except as otherwisc provided by law, the
CITY agrees to kéep the foregolng information confidential as ﬁnm information
that is proprictary (0 YORKSHIRE LLC and BEST BUY, in the same manner as set forth
relative to Sales and sales Tax information under Section 2.04 above




207 Prevailing Wage Requirement. YORKSHIRE LLC shall pay “Prevailing
Wage Rates” to any workers hired by YORKSHIRE LLC or contractors and
subcontractors hired directly by YORKSHIRE LLC, if any, with respect to the BEST
BUY PROJECT. The CITY acknowledges that YORKSHIRE LLC has no contractual
right or sbility to impose this requirement on BEST BUY, its contractars or

subcontractors.

CITY OBLIGATIONS AND UNDERTAKINGS

3.01 Economic Assistance. Upon safisfaction by YORKSHIRE LLC of all of
the spplicable conditions stated in Article II hereof, the CITY, relying on the
representations and warranties of YORKSHIRE LLC, in order to make retention of
BEST BUY economically viable, shall help to defray YORKSHIRE LLC's BEST BUY
SHARED COSTS by rcbating certain SALES TAXES to YORKSHIRE LLC, in
accordance with the terms and conditions of this Agreement. Payments of SALES
TAXES to be made by the CITY to YORKSHIRE LLC, pursumnt (0 this Agreement,
shall be made by tho CITY to YORKSHIRE LLC for BEST BUY SHARED COSTS,
from SALES TAXES on BEST BUY sales for a period of up to ten (10) years, beginning
February 1, 2011, or untll the full BEST BUY SHARED COSTS have been reimbursed,
whichever ocours first (the aforementioned ten (10) year period, being referred to
sometimes herein es the “Reveave Sharing Temn"). The amual payments to
YORKSHIRE LLC by tho CITY shall be subject to all of the terms and conditions
contained herein, and YORKSHIRF. LLC'S compliance with any applicable requirements

of this Agreement,




. YORKSHIRE LLC shall
give the CITY a sixty (60) day written notice stating that it has satisfied all of the
conditions of Section 2,02 of this Agreement, and that it is electing to commence the
Revenue Sharing Term for BEST BUY. The notice shall specify the Commencement
Date as no eatlier than February 1, 2011,

ARTICLELY
GENERAL PROVISIONS

401 Delay end Force Majcure. For the purposes of aay of the provisions of
this Agrecment, neither the CITY nor YORKSHIRE LLC, as the case may be, nor any
successors in interest, shall be considered in breach of, or defanlt in, its obligations under
this Agreement in the event of any delay caused by damage or destruction by fire or
other casualty, shortage of material, unusually adverse weather conditions such as, by
way of illustretion and not limitation, scvere rain or storms Of below freezing
temperstures of abnormal degree or quantity for an ebnormal duration, tomadoes and
other events or conditions beyond the reasonabl cortrol of the Pasty affected which in
foct interfere with the ability of such Party to discherge its respective obligations
hercunder. This provision shall not apply to cxtend times for the CITY to salisfy its
payment obligations beyond thirty (30) busincss days.

402 Asgignment of Agreement. This Agreement may be assigned by
YORKSI{IRE LLC to a bona fide purchaser of its business, provided the transaction does
not violate 65 1LCS 5/8-11-20, or any statute enacted to amend or replace 65 ILCS 5/8-
11-20 and provided reasonable notice of such assignment is given to the CITY prior (o
said sssignment and further that the essignee agrees (0 be bound by all of the terms,




conditions and provisions of this Agreement, including, but not limited %, the CITY's

default remedies.

403 YORKSHIRE LLC Authority. YORKSHIRE LLC hereby represcnis and
wartants that it is a Himited liability company suthorized to do business in, and in good
standing with the Stake of Ilfinols. YORKSHIRE LLC further represents and warrants
that all actions necessary to meke YORKSHIRE LLC's abligations hereunder
enforcesble against YORKSHIRE LLC have been taken, end that no further approvals or
actions are required. ‘

404 Dofaults Remedics.

(A) In the event of any defoult under ot violation of this Agreement, the Party not in
default or violation shall serve written notice upon the Perty in default or
violation, which notice shell be in writing and shall specify the particular
violetion or default. Each Pasty shall have the right to cure eny violation of this
Agreement or default within thirty (30) days from written notice of such default
(or if such violation or defmult cannot reasanably be cured in said time, the
defautting Party shall begin the curc within said timeframe and then diligently
pursue completion of same). In the event of default by the CITY of its obligations
1o YORKSHIRE LLC provided for in Article I, YORKSHIRE LLC's sole and
exclusive remedy shall be to seck specific performance from a court of competent
jurisdiction plus interest at the rate of prime plus three percent ('3%) (hereinafter
referred to as “Intercst™) on any past due amounts and the remedy set forth in (C)
below. YORKSHIRE LLC will not be entitled lo any other monetary damages
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(beyond collection of amounts due, Interest, and attorncy fees) from the CITY and
hereby expressly waives any claim for monetary damages.

(B) In the event that YORKSHIRE LLC faills to meet the provisions of this
Agreement, the CITY shall have the following sole and exclusive remedies (plus
the rights set forth in subsection (c) below):

1, Suspension of fulure payments under Section 3.01 above, until
such time as the defeult has been cured; and
2. Speclfic performance of the violated terms of the Agrecment.

(C)  The non-prevailing Party in any action taken between the Parties on or
relating to the obligations and rights under this Agroement shall pay the
prevailing Party’s reasonable costs and expenses, including reasonable
attorney fees, in such action.

4.05 Nofices. All notices and requests required pursuant (o this Agrecment

shall be sent certified mail as follows:

to YORKSHIRE LLC: Yorkshire Plaza, LLC

¢/o Kimco Realty Corporation
3333 New Hyde Park Road
Suite 100
New Hyde Park, N.Y. 11042

with copies to: Kimco Realty Corporstion
c/o Robert Nadler
10600 West Higgins
Suite 403
Rosemont, IL 60018

to the CITY: City Clerk
City of Aurora
44 East Downer Placc
Aurvra, Illinois 60507

with copies to: Corporation Counse}
City of Awrora




44 Bast Dovwncr Place
Aurora, Tllinois 60507

or al such other addresses as the Parties may indicate i writing to the other cither
by personal or ovemnight delivery or by certified or registered mail, retum receipt
requested, with proof of delivery thereof. Notlces.ahall be deemed cffective on
the date received or refused.

406 Law Governing. This Agreement shall be construed and enforced
in accordance with the laws of the State of TH inois. Venue for any legal action
brought by either Party asa result of entering into the Agreement shall be in State
Court in Ninols having jurisdiction over the PLAZA and/or the CITY.

407 Time. Time is of the essence under this Agreement and all time
limits set forth are mandatory and cannot be waived except by 8 lawfully
authorizod and executed written waiver by the Party excusing such timely
performance.

408 Limitation of Liability. Notwithstanding anything hercin
contained to the contrary by implication or otherwise, any obligations of the
CITY created by or arising out of this Agroement shall not be a general debt of
he CITY on or a charge against its general credit or taxing powers, but shall bea
limited obligation payable solely out of the specific SALES TAXES generated by

BEST BUY as set forth herein, and shall further be limited to the ectual sum of
money required to be paid to YORKSHIRE LLC by the CITY (plus Interest and

atiorney fees as set forth above),

Failure of any Party to this Agreement to insist upon the stricl and prompt
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performance of the terms cove:iagats. agreements, and conditions Wn contained,
or any of them, upon the other Party imposed, shall not constitute or be construed
us & wavier or relinquishment of any Party’s right thereaficr to enforce any such
term, covenant, agreement or condition, but the same shall continue in full force
and effect unless waived in a writing signed by the waiving Party,

dingg. All paragraph headings or

other headings in this Agreement are for the geaeral aid of the reader end shall not
limit the plain meaning ot application of any of the provisions thereunder whether
covered or relevant 1o such heading or not.

411 Authorizajion to Exccuts. The manager(s) of YORKSHIRE LLC
who have excculed this Agreement warrant that he/she/thsy respectively have
been lawfully authorized by YORKSHIRE LLC to execute this Agreement. The
Mayor and Clerk of the CITY hereby warrant that they have boen lawfully
authorized by the City Council of the CITY to cxccute this Agrecment.

412 Amendment This Agreement sels forth all the promises,
inducements, agrecments, conditions and understandings between YORKSHIRE
LLC and the CITY relative (o the subject matter thereof, There are no promises,
agreements, conditions or understandings, oither oral or written, cxpress or
imptied, between them, other than ss herein set forth. No subsequent alternation,
amendment, change or addition to this Agrecment shall be binding upon the
Parties hereto unless authorized in accordance with law and reduced in writing
and signed by them.
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413 Counterparts. This Agreement may be executed in two (2) or more
counterparts each of which taken together, shall constitute one and the same

instrumont.
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414 Severability. 1 any provision of this Agreement is beld invalid by a court
of competent jurisdiction, such provision shall be deemed to be excised herefrom
and the invalidity thereof shall not affect any of the other provisions contained
herein unless in so doing the fundamental purposes of this Agreement are
frustrated or made impossible.

Dated this {3 N dayof _Decer1i=f,2010.

. .

RKSHIRE F'LA C. & Delaware inniteg ty compa!
By: KUBS Incoms Fund I, LP, a DE limited partnership, its managing member

By: KUBS Income Fund | GP Busincss Trust, a MD businicss trust, ity gens! { partner

¥
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