FY 2013
ANNUAL TAX INCREMENT FINANCE STATE OF ILLINOIS
REPORT COMPTROLLER
¥ TUDY BAAR TOPINKA

Name of Municipality:  City of Urbana Reporting Fiscal Year: 2013
County: Champaign . Fiscal Year End: 6/30/2013
Unit Code:

TIF Administrator Contact information
First Name: Brandon Last Name: Boys
Address: - 400 S Vine Street ' Title: Economic Development Coordinator
Telephone: 217-328-8270 City: Urbana Zip: 61801
Mobile E-mail bsboys@urbanaillinois.us
Maobile Best way to Email R | Phone
Provider contact Mobile Mail

| attest to the best of my knowledge, this report of the redevelopment project areas in: City/Village of

is complete and accurate at the end of this reporting Fiscal year under the Tax Increment Allocation Redevelopment Act
165 ILCFS/M1-74.4-3 @ Or the Industrial Jobs Recovery Law [65 ILCS 5/11-74.6-10 et. sea.]

5f3@§iwﬂf

Date

Wiritten signature of TIFKdministator

Section 1 (65 ILCS 5/11-74.4-5 (d) (1.5) and 65 ILCS 5/11-74.6-22 (d) (1.5))

FILL OUT ONE FOR EACH TIF DISTICT

Name of Redevelopmernit Project Area Date Designated Date Terminated

T.I.F. District One Dec-80 Dec-16

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



SECTION 2 |Sections 2 through 5 must be compieted for each redevelopment project area listed in
FY 2013

Section 1.]

Name of Redevelopment Project Area:

TIF District One

Primary Use of Redeveiopment Project Area™:

Central Business Dist.

If "Combination/Mixed"” List Component Types:

Under which section of the Hllinois Municipai Code was Redevelopment Project Area designated? (check one):

Tax Increment Allocation Redevelopment Act _ x_ Industrial Jobs Recovery Law

NG

Yes

Were there any amendments to the redevelopment plan, the redevelopment project area, or the State| -

Sales Tax Boundary? [65 ILCS 5/11-74.4-5 {d} {1) and 5/11-74.6-22 {d} (1)}
If yes, please enclose the amendment labeled Attachment A

Certification of the Chief Executive Officer of the municipality that the municipality has complied with all
of the requirements of the Act during the preceding fiscal year. [65 ILCS 5/11-74.4-5 (d) (3) and 5/11-74.6
22(d) (3] _

Please enclose the CEO Certification labeled Attachment B

Opinion of legal counsel that municipality is in-compliance with the Act. [65 ILCS 5/11-74.4-5 {d} (4) and
5/11-74.6-22 (d) {4)]
Please enclose the Legal Counsel ODII‘IIOI‘I labeied Attachment C

Were there any activities undertaken in furtherance of the objectives of the redevelopment plan,
including any project implemented in the preceding fiscal year and a description of the activities
" lundertaken? [65 ILCS 5/11-74.4-5 (d) (7) {A and B} and 5/11-74.6-22 (d) (7) (A.and B}]

If yes, please enclose the Activities Statement labeled Attachment D

Were any agreements entered into by the municipality with regard to the disposition or redevelopment
of any properEy within the redevelopment project area or the area within the State Sales Tax Boundary?
{65 ILCS 5/11-74.4-5 {d} (7} {C) and 5/11-74.6-22 {d} {7} {C}]

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

Is there additional information on the use of all funds received under this Division and steps taken by the
municipality to achieve the objectives of the redevelopment plan? [65 11.CS 5/11-74.4-5 (d) {7} (D} and
5/11-74.6-22 (d) (7} (D}]

If yes, please enclose the Additional Information labeled Attachment F

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

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

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

Were any obligations issued by municipality? [65 1LCS 5/11-74.4-5 (d) {8} (A) and
5/11-74.6-22 (d) (8) (A}]
If yes, please enclose the Official Statement labeled Attachment |

Was analysis prepared by a financial advisor or underwriter setting forth the nature and term of
obligation and projected debt service including required reserves and debt coverage? [65 ILCS 5/11-74.4-
5 (d) (8} (B) and 5/11-74.6-22 {d} {8) (B}]

If yes, piease enclose the Analysis labeled Attachment J

Cumulatively, have deposits equal or greater than $100,000 been made into the special tax allocation
fund? 65 ILCS 5/11-74.4-5 (d) (2} and 5/11-74.6-22 (d) (2)

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

labeled Attachment K

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

If yes, please enclose a certified leiter statement reviewing compliance with the Act labeled
Attachment |

A list of all intergovernmentai agreements in effect in FY 2010, to which the municipality is a part, and an
accounting of any money fransferred or received by the municipality during that fiscal year pursuant to
those intergovernmentai agreements. [85 ILCS 5/11-74.4-5 {d) {10}]

If yes, please enclose list only of the intergovernmental agreements labeled Attachment M

X

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




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

FY 2013
TIF NAME: TIF District One

B

Fund Balance at Beginning of Reporting Period 984,646

Revenue/Cash Receipts Deposited in Fund During Reporting FY: Reporting Year | Cumulative” % of Total
Property Tax Increment s 599,304 | $ 15,867,840 89%
State Sales Tax Increment 0%
Local Sales Tax Increment 0%
State Utility Tax Increment 0%
Local Utility Tax Increment ) 0%
interest ' S (6,670)| S 802,214 5%
tand/Building Sale Proceeds 0%
Bond Proceeds ) 0%
Transfers from Municipal Sources 5 187,498 0%
Private Sources 0%
Other (identify source ; if multiple other sources, attach '
schedule) Transfer from TIF 2 S. 1,089,403 6%

Total Amount Deposited in Special Tax Allocation
Fund During Reporting Period

Cumulative Total Revenues/Cash Receipts

Total Expendituresléash Disbursements (Carried forward from Se‘ction 3.2)
Distribution of Surplus

Total Expenditureleisburso_ements

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

FUND BALANCE, END OF REPORTING PERIOD*

*must be completed where ‘Reporting Year' is

5 17,859,457

100%

populated
E 780,132 |
1
l 5 903,681 |
[s -
E 903,681 |
B (123,549)|
[s 861,097 |

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

Total Amount Designated (Carried forward from Section 3.3)

[§ 97 |




FY 2013
TIF NAME: TiF District One

TTEMEZED LIST OF ALL EXPEMDITURES FROM THE SPECIAL TAX ALLOCATION FUND
{by categery of permissibie redevelopment cost, amounts expended during reperting period)

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

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

Category of Permissible Redevelopment Cost [65 ILCS 5{11-74.4-3 (q) and 65 ILCS 5/111-74.6-

10 (o)} .

1. Costs of studies, administration and professional services—Subsections (q)(1) and {0} (1}
Marketing/Promefion/Legal

Personnel Services

2. Cost of markeling sites—Subsections (q){1.6) and (0}(1.6) )

U.B.A. Marketing Activities

3. Property assembly, demolition, site preparation and ernvironmental site improvement casis.
Subsection (q)(2), (0)(2} and (0){3) -

7. Costs of rehapilitation, reconsiruction, repair of remoaeling of eXisung puoiic of private buildings.
Subsection (9){2} and (0)(4)

5. Costs of construction of public works and improvements. Subsection (9)(4) and {0}(5)

Main St. Impr.

6, Cosis of removing contaminants réquired by environmental laws or rules {0)(6} - Industrial Jobs
Recovery TIFs ONLY

199,830




SECTION32A

PAGE 2

and {o0}(12}

7. Cost of job fraining and refraining, ncluding "welfare to work”™ pregrams Subsection (g)(5), (0}(7)}:

8, Financing costs. Subsection {g) (§) and {0)(8)

Surpius Distribution

220,626

9. Approved capital costs. Subsecfion {q){7} and (0){9)

10. Gost of Reimbursing school districts for their increased costs caused by TIF assisted housing
projects. Subsection (g)(7.5) - Tax Increment Allocation Redevelopment TIFs ONLY

11. Relocation costs. Subsection {q}(8) and (0){10)

12. Payments in lieu of faxes. Subsection {q)(8} and (0){11)

13. Cosls of job training, refraining advanced vocaticnal or career educafion provided by othe
taxing bodies. Subsection (g){(10) and {c){12)




SECTION 3.2 A
R PAGE 3
14, Costs of reimbursing private developers for interest expenses incurred on approved
redevelopment projects. Subsection (q)(11¢A-E} and {0)(13)}(A-E)
Urbana Landmark Hotel Incentives 294,098
Stratford Inceniives : 79,109

374,107

15. Costs of construction of new housing units for low income and very low-income households.
Subsection (q)(11)(F} - Tax Increment Aliocation Redevelopment TIFs ONLY

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

1TOTAL ITEMIZED EXPENDITURES | 5 903,681




FY 2013
TIF NAME: TIF District One

Section 3.2 B

List afl vendors, including other municipal funds, that were paid in excess of $10,000 during the current

reporting year.

There were no vendors, including other municipal funds, paid in excess of

$10,000 during the current reporting period.

Name Service Amount
Urbana Business Association Marketing Services S 65,757.00
Urbana Landmarket Hotel Reimbursement; Financing Costs 5 294,998.00
Evans, Froelich, Beth and Chamley Legal Services § 11,060.00
Clark Dietz Engineers Main Street improvement S 199,930.00
Racing Waters Reimbursement; Financing Costs S 79,109.00




SECTION 3.3 - (65 ILCS 5/11-74.4-5 (d) (5) 65 ILCS 11.74.6-22 {d) (5))
Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period

FY 2013
TIF NAME: TIF District One

FUND BALANCE, END OF REPORTING PERIOD I 5 861,097
‘Amount of Original
Issuance Amount Designated
1. Description of Debt Obligations
NA
Total Amount Designated for Obligations | 5 - i 5 -

2. Description of Project Costs to be Paid

Redevelopment of 204/206-210 W Main ] 180,000
Stratford 2 Apartment Building S 200,000
UrbanaLandmark Hotel Financing Costs ) 200,000
Stratford Reimbursement 5 82,000
County Plaza 3 10,000
Stephens Building $ 150,000
A Plus VIP Lounge S 25,000
Morning Cup Redevelopment S 14,000
Total Amount Designated for Project Costs E 861,000 |
TOTAL AMOUNT DESIGNATED IE 861,000 |
SURPLUS*({DEFICIT) E 97 |

* NOTE: If a surplus is calculated, the municipality may be réquired to repay the amount to overlapping taxing



SECTION 4 [65 ILCS 5/1-74.4-5 (d) (6) and 65 ILCS 5/11-74.6-22 {d) {6)]
FY 2013

TIF NAME: TIF District One
Provide a description of all property purchased by the municipality during the reporting fiscal year within the
redevelopment project area. :

No property was acquired by the Mun'icipality'Within the Redevelopment Project Area

Property Acquired by the Municipality Within the Redevelopment Project Area

Property (1): Timpoene Property
Street address: 304 North Race Street
Approximate size or description of property: 13,364.68 Square Feet / Property Along Boneyard Creek
Purchase price: 61,000.00
" |Seller of property: ) Raymond S. Timpone Trust
Property (2):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:

Property (3).

Street address:

Approximate size or description of property.
Purchase price:

Seller of property:

Property (4):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:




SECTION 5 - 65 ILCS 5/11-74.4-5 (d) (7} {G) and 85 ILCS 5/11-74.6-22 {d) (7} (G)

FY 2013
TIF NAME: TIF District One

PAGE 1

SECTION 5 PROVIDES PAGES 1-3 TO ACCOMMODATE UP TO 25 PROJECTS. PAGE 1 MUST BE INCLUDED WITH TIF
REPORT. PAGES 2-3 SHOULD BE INCLUDED ONLY IF PROJECTS ARE LISTED ON THESE PAGES

Check here if NO projects were undertaken by the Municipéli!y Within the Redevelopment Project Area: _X

ENTER total number of projects undertaken by the Municipality Within the Redevelopment Project Area

and list them in detail below®.

TOTAL:

" 1411199 to Date

Estimated Investment
for Subsequent Fiscal
Year

Total Estimated to
Complete Project

Private investment Undertaken {See Instructions)

$

$ -1%

Public Invesiment Undertaken

$

$ -1 %

Ratio of Private/Public Investment

Project 1: *IF PROJECTS ARE LISTED NUMBER MUST BE ENTERED AEOVE

Private investment Undertaken (See instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 2:

Private investment Undertaken (See Instructions)

Public Investment Underiaken

Ratit of Private/Public Investment

Project 3:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Privaie/Publi¢ Investmeant

Project 4:

Private investment Undertaken {See Instructions)

Pubiic Investment Undertaken

Ratio of Private/Public Investment

Project 5:

Private Investment Undertaken {See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 6:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public investment




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

SECTION 6

FY 2013

TIF NAME: TIF District One -

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

project area was ' Reporting Fiscal Year
designated Base EAV EAV
1980] $ 2,430,250 | $ 8,047,560

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

The overlapping taxing disfricts did not receive a surplus.

Surplus Distributed from redevélopment
Overlapping Taxing Disfrict project area to overlapping districts
Urbana School District ) 134,771
City of Urbana 5 38,257
Urbana Park District ) 27,920
Champaign County $ 22,981
Parkiand College 5 15,006
CUMTD 5 8,297
Cunningham Township S 5,950
CU Health District S 3,230
Forest Preserve S 2,471
S -
] -
g -
8 -
g -
$ -
SECTION 7
Provide information about job creation and retention
Description and Type
Number of Jobs Number of Johs {Temporary or
Retained Created Permanent} of Jobs Total Salaries Paid
. S N
s -
[ -
$ -
$ -
s -
S -
SECTION S

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

L _ ]

Optional Documents Enclosed
Legal description of redevelopmenti project area
Map of District




May 30, 2014

Local Government Division
Office of the Comptroller

100 W. Randolph, Suite 15-500
Chicago, IL. 60601

Re:  Report of Annual Activities - Urbana TIF District One
July 1, 2012 through June 39, 2013
Dear Local Government Compliance Manager:
Pursuant to the Tax Increment Allocation Redevelopment Act, the City of Urbana hereby submits the
annnal Tax Increment Finance Report for Urbana Tax Increment Finance District One for the period

July 1, 2012 through June 30, 2013.

I hereby certify that the City of Urbana has complied with all requirements of the Tax Increment
Allocation Redevelopment Act, including reporting requirements during Fiscal Year 2012-13.

Should you have any questions concerning our annual report for Urbana TIF District One, please
contact Brandon Boys, at 217/328-8270.

Sincerely,

ot e
urel L. Prusing \_/

Mayor




May 30, 2014

Local Government Division
Office of the Comptrolier

100 W. Randolph, Suite 15-500
Chicago, IL. 60601

Re:  Reéport of Anpual Activities - Urbana TIF District One
July 1, 2012 through June 30, 2013

Dear Local Government Compliance Manager:

I am legal counsel for the City of Urbana, Champaign County, Illinois (the “City™), and in connection with the
requirements of Section 5/11-74.4 of the Municipal Code of the State of Illinois, as amended (65 ILCS 5/11-
74.4) and also referred to as the Tax Increment Allocation Redevelopment Act (the "Act") I have examined,
among other things, the following:

1. Annual Tax Increment Finance Report for Urbana Tax Increment Finance District One, as prepared by
Brandon. Boys, Economic Development Coordinator for the City, and Rich Hentschel, City
Comptroller, dated May 30, 2014. ‘

2, Comprehensive Annual Financial Report of the City for the year ended June 30, 2013, as the line
item accounts therein are further defined and explained by the letter of Rich Hentschel, City
Comptroller of Urbana, dated May 30, 2014, together with the letter from Bray, Drake, Liles &
Richardson, LLP, an independent certified public accounting firm, for Fiscal Year July 1, 2012
through June 30, 2013, indicating compliance with the requirements of Section 11-74.4-3 of the
Act. :

3. A letter dated May 30, 2014 from Laurel L. Prussing, Mayor, addressed to the Office of the
Comptroller as addressed above regarding the certification by the Mayor as the Chief Executive
Officer of the City, as required by Section 11-74.4-5 (d) (3) and 11-74.6-22 (d) (3) of the Act.

Based on the foregoing and in reliance on the factual matters contained therein, but without having
independently verified the accuracy or completeness of such factual matters, 1 am of the opinion that the
City was in compliance with the Act d during the period covered by such reported information.

Ph. 217/384-2464



Attachment D

Activities Statement
and

Attachment F

Additional Information

The following activities were undertaken in furtherance of the objectives of the
" redevelopment plan.

1.
2.
3

Urbana Business Association Marketing Activities: $65,7567

TIF 1 paid $15,661 in the form of marketing, promotion and legal services.

TIF 1 paid $79,109 as an interest subsidy under a redevelopment agreement
with Stratford Properties as consideration of their having constructed a mixed-
use 40-unit apartment building on a downtown site.

TIF 1 paid $294,998 through a redevelopment agreement with Xiao Jin Yuan for
the Urbana Landmark Hotel (copy of agreement amendment in Attachment E.)
TiF 1 paid $199,930 for improvements to Main Street.



REDEVELOPMENT AGREEMENT

by and between the

CITY OF URBANA, CHAMPAIGN COUNTY, ILLINOIS

and

CAKE DESIGN DEVELOPMENT LLC

Dated as of December 1, 2012

Document Prepared By:

Kenneth N. Beth

Evans, Froehlich, Beth & Chamley
44 Main Street, Third Floor
Champaign, TL 61820
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REDEVELOPMENT AGREEMENT

THIS REDEVELOPMENT AGREEMENT (including any exhibits and attachments
hereto, collectively, this “Agreement”) is dated for reference purposes only as of December i,
2012, but actually executed by each of the parties on the dates set forth beneath their respective
signatures below, by and between the City of Urbana, Champaign County, Ilinois, an Illinois
municipal corporation (the “City™), and Cake Design Development LLC, an [llinois limited
liability company (the “Developer”). This Agreement shall become effective upon the date of the
last of the City and the Developer to execute and date this Agreement and deliver it to the other (the
“Effective Date™).

RECITALS

WHEREAS, in accordance with and puwsuant to the Tax Increment Allocation
Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.), as suppleroented and amended (the “TIF Aet™),
including by the power and authority of the City as a home rule unit under Section 6 of Article VII
of the Constitution of Ilinois, the City Council of the City (the “Corporate Authorities”) did
adopt a series of ordinances (Ordinance Nos. 8081-61, 8081-62 and 8081-63 on December 22,
1980) including as supplemented and amended by certain ordinances (Ordinance No. 8637 on
October 6, 1986, Ordinance No. 9394-100 on May 16, 1994, Ordinance No. 2003-12-148 on
December 15, 2003, and Ordinance No. 2004-09-132 on October 4, 2004) (collectwely, the “TIF
Ordinances™); and

WI—[EREAS_, under and pursuant to the TIF Act and the TIF Ordinances, the City designated
- the Urbana Downtown Tax Increment Redevelopment Project Area (the “Redevelopment Project
Area™) and approved the related redevelopment plan, as supplemented and amended (the
“Redevelopment Plan”), including the redevelopment projects described in the Redevelopment
Plan (collectively, the “Redevelopment Projects™); and

WHEREAS, as contemplated by the Redevelopment Plan and the Redevelopment Projects,
the Developer proposes to.acquire the Property (as defined below) and to undertake (or cause to be
undertaken) the Project (including related and appurtenant facilities as more fully defined below);
and

WHEREAS, the Property (as defined below) is within the Redevelopment Project Area; and

WHEREAS, the Developer 1s unwilling to acquire the Property (as defined below) and to
undertake the Project (as defined below) without certain tax increment finance incentives from the
City, which the City is willing to provide; and

WHEREAS, the City has determined that it is desirable and in the City’s best interests to
assist the Developer in the manner set forth herein in this Agreement.

NOW, THEREFORE, for and in consideration of the mufual covenants and agreements
contamed herein, and for other good and valuable comnsideration, the receipt and sufﬁmency of
which are hereby acknowledged, the City and the Developer hereby agree as follows:



ARTICLE
DEFINITIONS

Section 1.1. Definitions. For purposes of this Agreement and unless the context clearly
requires otherwise, the capitalized words, terms and phrases used in this Agreement shall have the
meaning provided in the above Recitals and from place to place herein, including as follows:

_“City Comptrollex” means the City Comptroller of the City, or his or her designes.
“Corporate Authorities” means the City Council of the City.

“Eligible Redevelopment Project Costs” means those costs paid and incurred in
connection with both Phase I and Phase IT of the Project which are autherized to be reimbursed or
paid from the ¥und as provided in Section 5/11-74.4-3(q)(3) of the TIF Act, includmg the
rehabilitation, reconstruction, repair or remodeling of the existing buildings, fixtures and
improvements upon the Property.

“Fand” means, collectively, the “Special Tax Allocation Fund” for the Redevelopment
Project Area established under Section 5/11-74.8 of the TIF Act and the TIF Ordinances.

“Inmcremental Property Taxes” means, net of all amounts required by operation of the TIF
- Act to be paid to other taxing districts, including as surplus, in each calendar year during the term of
this Agreement, the portion of the ad valorem rcal estate taxes arising from levies upon the
Redevelopment Project Area by taxing districts that is attributable to the increase in the equalized
assessed value of each taxable lot, block, tract or parcel of real estate within the Redevelopment
Projéct Area over the equalized assessed value of each taxable lot, block, tract or parcel of real
estate within the Redevelopment Project Area which, pursuant to the TIF Ordinances and Section
5/11-74.4-8(b) of the TIF Act, will be allocated to and when collected shall be paid to the City
Comptroller for deposit by the City Compiroller imto the Fund established to pay Eligible
Redevelopment Project Costs and other redevelopment project costs as authorized under Section
5/11-74.4-3(q) of the TIF Act.

“Project” means, collectively, the rehabilitation, reconstruction, repair or remodeling of the
existing buildings, fixtures and improvements upon the Property to provide space: (1) for a
studio/co-workspace for local designers upon that part of the Property commonly known as 206 W.
Main Sireet, Urbana, Rlinois (“Phase I™); and (ii) for a downtown kitchen and café upon that part
of the Property commonly known as 208 and 210 W. Main Street, Urbana, {llinois (“Phase II").

“Project Commmencement Date” means February 28, 2013, the date on or before which
construction of the Project is to commence.

“Property” means, collectively, the real estate consisting of the parcel or parcels legally
described on Exhibit A hereto, upon or within which the Project is to be undertaken and comgpleted.

“Reimbursement Amount” means the amount to be reimbursed or paid from the Fund to
the Developer by the City under and pursuant to Section 3.2 of this Agrecment.



“Requisition” means a request by the Developer for a payment or reimbursement of
Eligible Redevelopment Project Costs pursuant to the procedures set forth in Article VI of this
Agreement.

Section 1.2. Construction. This Agreement, except where the context by clear implication
shall otherwise require, shall be construed and applied as follows:

(a) definitions include both singular and plural.
(b) pronouns include both singular and plural and cover all genders; and

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

(d) all exhibits attached to this Agreement shall be and are operative provisions of this
Agreement and shall be and are incorporated by reference in the context of use where
mentioned and referenced in this Agreement.

ARTICLE T
REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations_and Warranties of the City. In order to induce the
Developer to enter into this Agreement, the City hereby makes certain representations and
warranties to the Developer, as follows:

(a) Organization and Standing. The City is a home rule municipality duly organized,
validly existing and in good standing under the Constitution and laws of the State of Illinois.

(b) Power and Authority. The City has full power and authority to execute and deliver
this Agreement and to perform all of its agreements, obligations and undertakings hereunder.

{c) . Authorization and Enforceability. The executior, delivery and performance of this
Agreement have been duly and validly authorized by all necessary action on the part of the City’s
Corporate Authorities. This Agreement is a legal, valid and binding obligation of the City,
enforceable against the City in accordance with its terms, except to the extent that any and all
fnancial obligations of the City under this Agreement shall be limited to the availability of such
Incremental Property Taxes therefor as may be specified in this Agreement and that such
enforceability may be further limited by laws, rulings and decisions affecting remedies, and by
bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforceability of
debtors’ or creditors’ rights, and by equitable principles.

(d) No Vielation. Neither the execution nor the delivery of this Agreement or the -
performance of the City’s agreements, obligations and undertakings hereunder will conflict with,
violate or result in a breach of any of the terms, conditions, or provisions of any agreement, rule,
regulation, statute, ordinance, judgment, decree, or other law by which the City may be bound.



(¢) Governmental Consents and Approvals. No consent or approval by any
governmental authority 1s required in connection with the execution and delivery by the City of this
Agreement or the performance by the City of its obligations hereunder.

Section 2.2. Representations and Warranties of the Developer. In order to induce the

City to enter into this Agreement, the Developer makes the following representations and warranties
to the City:

{(2) Organization. The Developer is a limited liability com;ﬁany, duly organized, validly
existing and in good standing under the laws of the State of Illinois.

(b) Power and Authority. The Developer has full power and authority to execute and
deliver this Agreement and to perform all of its agreements, obhgauons and undertakings
hereunder.

(¢) Authorization and Enforceability. The execution, delivery and performance of this
Agreement have been duly and validly authorized by all necessary action on the part of the
Developer’s manager. This Agreement iz a legal, valid and binding agreement, obligation and
undertaking of the Developer, enforceable against the Developer in accordance with its terms,
except to the extent that such enforceability may be limited by laws, rulings and decisions affecting
remedies, and by bankrmptcy, insolvency, reorganization, moratorium or other laws affecting the
enforceability of debtors’ or creditors’ rights, and by equitable principles.

(d) No Violation. Neither the execution nor the delivery or performance of this
Agreement will conflict with, violate or result in a breach of any of the terms, conditions, or
provisions of, or constitute a default under, or (with or without the giving of notice or the passage of
time or both} entitle any party to terminate or declare a default under any contract, agreement, lease,
license or Instrument or any rule, regulation, statute, ordinance, judicial decision, judgment, decree
or other law to which the Developer is a party or by which the Developer or any of its assets may be
bound.

(&) Consents and Approvals. No consent or approval by any governmental authority or
by any other person or entity is required in connection with the execution and delivery by the’
Developer of this Agreement or the performance by the Developer of its obligations herennder.

() No Proceedings or Judgments. There is no claim, action or proceeding now pending,
or to the best of its knowledge, threatened, before any court, administrative or regulatory body, or
governmental agency (1) to which the Developer is a party and (2) which will, or could, prevent the
Developer’s performance of its obligations under this Agreement.

(g) Maintenance of Existence, During the term of this Agreement, the Developer shall
do or cause to be done all things necessary to preserve and keep in full force and effect its existence
as an [linois limited liability company.

Section 2.3. Disciaimer of Warranties. The City and the Developer acknowledge that
neither has made any warranties to the other except as set forth in this Agreement. The City hereby
disclaims any and all warranties with respect to the Property and the Project, express or implied,
including, without limitation, any implied warranty of fitness for a particular purpose or




merchantability or sufficiency of the Incremental Property Taxes for the purposes of this
Agreement. Nothing has come to the attention of the Developer to question the assumptions or
conclusions or other terms and provisions of any projections of Incremental Property Taxes, and the
Developer assumes all risks in connection with the practical realization of amy such projections of
Incremental Property Taxes.

ARTICLE 11
CONDITIONS PRECEDENT TO THE UNDERTAKINGS
ON THE PART OF THE DEVELOPER AND THE CITY

Section 3.1. Conditions Precedent. The undertakings on the part of the City as set forth m
this Agreement are expressly contingent upon. each of the following:

(1)  The Developer shall have acquired fee simple title to the Property; and

(2)  The Developer shall have obtained approval of the Project in accordance with all
applicable laws, codes, Tules, regulations and ordinances of the City, including
without limitation all applicable subdivision, zoning, environmental, building code
or any other land use regulations (collectively, the “City Codes™), it being
understood that the City in its capacity as a municipal corporation has discretion to
approve the Project.

Section 3.2. Reasonable Efforts and Noeiice of Termination. The Developer shall use due
diligence to timely satisfy the conditions set forth in Section 3.1 above on or before the
Commencement Date, but if such conditions are not so satisfied or waived by the City, then the City
may terminate this Agreement by giving written notice thereof to the Developer. In the event of
such termination, this Agreement shall be deemed null and void and of no force or effect and
neither the City nor the Developer shall have any obligation or liability with respect thereto.

ARTICLE IV .
CITY’S COVENANTS AND AGREEMENTS

Section 4.1. City’s TIF Funded Financial Obligations. The City shall have the
obligations set forth in this Section 4.1 relative to financing Eligible Redevelopment Project Costs
in connection with the Project. Upon the submission to the City by the Developer of a Requisition
for Eligible Redevelopment Project Costs incurred and paid and the approval thereof by the City in
accordance with Article VI of this Agreement, the City, subject to the terms, conditions and
limitation set forth in this Section 4.1 immediately below, agrees to reimburse the Developer, or to
pay as directed by the Developer, from the Fund the Reimbursement Amount related to Project at
the Property as follows:

Upon the substantial completion of Phase I and Phase II of the Project as evidence by the
issuance by the City of a certificate of occupancy for each such phase of the Project, the City shall
pay or rcimburse the Developer an amount equal to twenty percent (20%) of the Eligible
Redevelopment Costs up to a maximum of Seventy Thousand Dollars ($70,000) for both such
phases. Such payment or reimbursement shall be paid at the time and in accordance with Section
6.3 of this Agreement.



Section 4.2. Defense of Redevelopment Project Area. In the event that any cowrt or
governmental agency having jurisdiction over enforcement of the TIF Act and the subject matter
contemplated by this Agreement shall determine that this Agreement, including the payment of the
Reimbursement Amount to be paid or reimbursed by the City is contrary to law, or in the event that
the legitimacy of the Redevelopment Project Area is otherwise challenged before a court or
governmental agency having jurisdiction thereof, the Clty will defend the integrity of the
Redevelopment Project Area and this Agreement.

ARTICLE Y
DEVELOPER’S COVENANTS

Section 5.1. Commitment to Undertake and Complete Project. The Developer
covenants and agrees to commence the Project on or before the Project Commencement Date and to
have the Project completed on or before December 31, 2013. The Developer recognizes and agrees
that the City has sole discretion with regard to all approvals and permits relating to the Project,
including but not limited to approval of any required permits and any failure on the part of the City
to grant or issue any such required permit shall not give rise to any claim against or liability of the
City pursuant to this Agreement. The City agrees, however, that any such approvals shall be made
in conformance with the City Codes and shall not be unreasonably denied, withheld, conditioned or
delayed.

Section 5.2. Compliance with Agreement and Laws During Project. The Developer
shall at all times undertake the Project, including any related activities in connection therewith, in
conformance with this Agreement and all applicable City Codes, and, to the extent applicable, the
Prevailing Wage Act (820 ILCS 130/0.01 et seq.) of the State of [llinois. Any agreement of the
~ Developer related to the Proj ect with any contractor, subcontractor or supplier shall, to the extent
applicable, contain provisions substantially similar to those required of the Developer under this
Agreement.

Section 5.3. Continuing Compliance with Laws. The Developer agrees that in the
coniinued use, occupation, operation and maintenance of the Property, the Developer will comply
with all applicable federal and state laws, rules, regulations and all apphcable City Codes and other
ordinances.

Section: 5.4. Tax and Related Payment Obligations. The Developer agrees to pay and -
discharge, promptly and when the same shall become due, ail general ad valorem real estate taxes
and assessments, all applicable interest and penalties thereon, and all other charges and impositions
of every kind and nature which may be levied, assessed, charged or imposed upon the Property or
any part thereof that at any time shall become due and payable upon or with respect to, or which
shall become liens upon, any part of the Property. The Developer, including any others claiming by
or through it, also hereby covenants and agrees not to file any application for property tax
exemption for any part of the Property under any applicable provisions of the Property Tax Code of
the State of Illinois (35 ILCS 200/1-1 et seq.), as supplemeiited and amended, unless the City and
the Developer shall otherwise have first ertered into a mutually acceptable agreement under and by
which the Developer shall have agreed to make a payment in lieu of taxes to the City, it being
mutually acknowledged and understood by both the City and the Developer that any such payment
of taxes (or payment in lieu thercof) by the Developer is a material part of the consideration under
and by which the City has entered into this Agrecment. This covenant of the Devcloper shall be a




covenant that runs with the land being the Property upon which the Project is undertaken and shall
be in full force and effect until December 31, 2037, upon which date this covenant shall terminate
and be of no further force or effect (and shail cease as a covenant binding upon or running with the
land) immediately, and without the necessity of any further action by City or Developer or any other
party; provided, however, upon request of any party in title to the Property, the City shall ezecute
and deliver to such party an instrument, in recordable form, confinning for the record that this
covenant has terminated and is no longer in effect. Nothing contained within this Section 5.4 shall
be construed, however, to prohibit the Developer from initiating and prosecuting at its own cost and
expense any proceedings permitted by law .for the purpose of contesting the validity or amount of
taxes, assessments, charges or other impositions levied or imposed upon the Property or any part
thereof.

ARTICLE VI :
PAYMENT PROCEDURES FOR ELIGIBLE REDEVELOPMENT PROJECT COSTS

Section 6.1. Payment Procedures. The City and the Developer agree that the Eligible
Redevelopment Project Costs constituting the Reimbursement Amount shall be paid solely, and to
the extent available, from Incremental Property Taxes that are deposited in the Fund and not
otherwise. The City and the Developer intend and agree that the Reimbursement Amount shall be
disbursed by the City Comptroller for payment to the Developer in accordance with the procedures
set forth in this Section 6.1 of this Agreement

The City hereby designates the City Comptroller as its representative to coordinate the
authorization of disbursement of the Reimbursement Amount for the Eligible Redevelopment
Project Costs. Payments to the Developer of the Reimbursement Amount for Eligible
Redevelopment Project Costs shall be made upon request therefor, in form reasonably acceptable to
the City (each being a “Requisition”) submitted by the Daveloper upon completion of the Eligible
Redevelopment Project Costs which bave been incurred and paid. Each such Requisition shall be
accompanied by appropriately supporting docurnentation, including, as applicable, receipts for paid
bills or statements of suppliers, contractors or professionals, together with required contractors’
affidavits or lien waivers.

Section 6.2. Approval and Resubmission of Reguisitions. The City Comptroller shall
give the Developer written notice disapproving any of the Requisitions within ten (10) days after
receipt thereof. No such approval shall be denied except on the basis that (i) all or some part of the
Requisition does not constitute Eligible Redevelopment Project Costs or has not otherwise been
sufficiently documented as specified herein; (ii) any subsequent amendment of the TIF Act or any
subsequent decision of a court of competent jurisdiction makes any such payment to not be
authorized; or (iif) a “Default” under Section 7.1 of this Agreement by the Developer has occurred
and is continuing.. If a Requisition is disapproved by such City Comptroller, the reasons for
disallowance will be set forth in writing and the Developer may resubmit any such Requisition with
such additional documentation or verification as may be required, if that is the basis for denial. The
same procedures set forth herein applicable to disapproval shall apply to such resubmittals.

Section 6.3. Time of Payment. Provided that performance of this Agreemeni has not been
suspended or terminated by the-City under Article VII hereof, the City shall pay:

-



(@) up to the first $35,000 of the Reimbursement Amount which is approved by any one or
more Requisitions under this Article to the Developer within thirty (30) calendar days after: (i) the
date of the approval of any such Requisitions; or (ii) the date of substantial completion of Phase I of
the Project as provided in Section 4.1 of this Agresment, whichever date in clause (i) or clause (ii)
is later, and

(b) up to the balance of the Reimbursement Amount which is approved by any ome or
more Requisitions under this Article to the Developer within thirty (30) calendar days after: (i) the
date of the approval of any such Requisitions; or (ii) the date of substantial completion of Phase I1
of the Project as provided in Section 4.1 of this Agreement, whichever date in clause (i) or clause
{1i)is later.

ARTICLE VII
DEFAULTS AND REMEDIES .

Section 7.1, Events of Default. The occurrence of any one or more of the events SPE:CLﬁCd.
in this Section 7.1 shall constitute a “Default” under this Agreement.

By the Developer:

(1) The fumishing or making by or on behalf of the Developer of any statement or
representation in connection with or under this Agreement that is false or misleading in any material
respect;

{2)  The failure by the Developer to timely perform any term, obligation, covenant or
condition contained in this Agreement;

By the City-
(1) The failure by the City to pay the Reimbursement Amount which becomes due and
payable in accordance with the provisions of this Agreement; and

(2)  The failure by the City to timely perform any other term, obligation, covenant or
condition contained in this Agreement.

Section 7.2. Rishts to Cure. The party claiming a Default under Section 7.1 of this
Agreement (the “Non-Defaulting Party”) shall give written notice of the alleged Default to the
other party (the “Defaulting Party™) specifying the Default complained of. Except as required to
protect against immediate, imreparable harm, the Non-Defaulting Party may not institute proceedings
or otherwise exercise any right or remedy against the Defaulting Party uniil thirty (30) days after
having given such notice, provided that in the event a Default is of such nature that it will take more
than thirty (30) days to cure or remedy, such Defaulting Party shall have an additional period of
time reasonably necessary to cure or remedy such Default provided that such Defaulting Party
promptly commences and diligently pursues such cure or remedy. During any such period
following the giving of notice, the Non-Defaulting party may suspend performance under this
Agreement until the Non-Defaulting Party receives written assurances from the Defaulting Party,
deemed reasonably adequate by the Non-Defaulting Party, that the Defaulting Party will cure or
remedy the Default and remain in compliance with its obligations under this Agreement. A Default
not cured or remedied or otherwise commenced and diligently pursued within ﬂ]jﬂy (30) days as
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provided in this Agreement, any failure or delay by either party in asserting any of its rights or
remedies as to any Default or any Breach shall not operate as a waiver of any such Default, Breach
or of any other rights or remedies it may have as a result of such Default or Breach.

Section 7.3. Remedies. Upon thé occurrence of an Breach under this Agreement by the
Developer; the City shall have the right to terminate this Agreement by giving written notice to the
Developer of such termination and the date such termination is effective. Except for such right of
termination by the City, the only other remedy available to either party upon. the occurrence of an
Breach under this Agreement by the Defaulting Party shall be to institute such proceedings as may
be necessary or desirable in its opinion to cure or remedy such Breach, including but not limited to
proceedings to compel any legal action for specific performance or other appropriate equitable
relief. Notwithstanding anything herein to the contrary, the sole remedy of the Developer upon the
occurrence of an Breach by the City under any of the terms and provisions of this Agrecment shall
be to institute legal action against the City for specific perfonmance or other appropriate equitable
relief and under no circumstances shall the City be liable to the Developer for any indirect, special,
consequential or punitive damages, including without limitation, loss of profits or revenues, loss of
business opportunity or production, cest of capital, claims by customers, fines or penalties, whether
liability is based upon contract, warranty, negligence, strict liability or otherwise, under any of the
provisions, terms and conditions of this Agreement. In the event that any failure of the City to pay
any Annual Reimbursement Amounts which become due and payable in accordance with the
provisions hereof is due to insufficient Incremental Property Taxes being available to the City, any
such failure shall not be deemed to be a Default or a Breach on the part of the City.

Section 7.4. Costs, Expenses and Fees. Upon the occurrence of a Default or an Breach
which requires either party to undertake any action to enforce any provision of this Agreement, the
Defaulting Party shall pay vpon demand all of the Non-Defaulting Party’s charges, costs and
expenses, including the reasonable fees of attorneys, agents and others, as may be paid or incurred
by such Non-Defaulting Party in enforcing any of the Defaulting Party’s obligations under this
Agreement or in any litigation, negotiation or transaction ifi connection with this Agreement in
which the Defaulting Party causes the Non-Dcfaultmg Party, without the Non- Defaultmg Party’s
fault, to become involved or concerned.

ARTICLE VIII
RELEASE, DEFENSE AND INDEMNIFICATION OF CITY

Section 8.1. Declaration of Imvalidity. Notwithstanding anything herein to the contrary,
the City, its Corporate Authorities, officials, agents, employees and independent contractors shall
not be liable to the Developer for damages of any kind or nature whatsoever or otherwise in the
event that all or any part of the TIF Act, or any of the TTF Ordinances or other ordinances of the
City adopted in connection with either the TIF Act, this Agreement or the Redevelopment Plan,
shall be declared invalid or unconstitutional in whole or in part by the final (as to which all rights of
appeal have expired or have been exhausted) judgment of any court of competent jurisdiction, and
by reason thereof either the City is prevented from performing any of the covenants and agreements
herein or the Developer is prevented from enjoying the dghts and privileges hereof; provided that
nothing in this Section 8.1 shall limit otherwise permissible claims by the Developer against the
Fund or actions by the Developer seeking specific performance of this Agreement or other relevant
contracts, if any, in the event of a Breach of this Agreement by the City.
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Section 8.2. Damage, Injury or Death Resulting from Project. The Developer releases
~ from and covenants and agrees that the City and its Corporate Authorities, officials, agents,
employees and independent contractors shall not be liable for, and agrees to indemunify and hold
harmless the City, its Corporate Authorities, officials, agents, employees and independent
contractors thereof against any loss or damage to property or any injury to or death of any person
occurring at or about or resulting from the Project, except as such may be caused by the intentional
conduct, gross negligence, negligence or other acts or omissions of the City, its Corporate
Authorities, officials, agents, employees or independent contractors that are contrary to the
provisions of this Agreement.

Section 8.3. Damage or Injury to Developer and Others. The City and its Corporate
Authorities, officials, agents, employees and independent contractors shall not be liable for any
damage or injury to the persons or property of the Developer or any of its officers, agents,
independent contractors or employees or of any other person who may be about the Property or the
Project due to any act of negligence of any person, except as such may be caused by the intentional
misconduct, gross negligence, or acts or omissions of the City, its Corporate Authorities, officials,
agents, employees, or independent contractors that are contrary to the provisions of this Agreement.

Section 8.4. Ne Personal Liability. All covenants, stipulations, promises, agreements and
obligations of the City contained herein shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City and not of any of its Corporate Authorities, officials, agents,
employees or independent contractors in their individual capacities. No member of the Corporate
Authorities, officials, agents, employees or independent contractors of the City shall be personally
liable to the Developer (i) in the event of a Default or Breach by any party under this Agreement, or
(i} for the paymernt of any Annial Reimbursement Amounts which may become due and payable
under the terms of this Agreement.

Section 8.5. City Not Liable for Developer Obligations. Notwithstanding anything herein
to the contrary, the City shall not be liable to the Developer for damages of any kind or nature
whatsoever arising in any way from this Agreement, from any other obligation or agreement made
in connection therewith or from any Default or Breach under this Agreement; provided that nothing
in this Section 8.5 shall limit otherwise permissible ciaims by the Developer against the Fund or
actions by the Developer seeking specific performance of this Agreement or other relevant contracts
in the event of a Breach of this Agreement by the City.

Section 8.6. Actions or Obligations of Developer. The Developer agrees to indemnify,
defend and hold harmless the City, its Corporate Authorities, officials, agents, employees and
independent contractors, from and against any and all suits, claims and cost of attorneys’ fees,
resulting from, arising out of, or in any way connected with (i} any of the Developer’s obligations
under or in connection with this Agreement, {if) the Project, and (iii) the negligence or willful
misconduct of the Developer, its officials, agents, employees or independent contractors in
connection with the Project, except as such may be caused by the intentional conduct, gross
negligence, negligence or breach of this Agreement by the City, its Corporate Authorities, officials,
agents, employees or independent contractors.

_ Section 8.7. Environmental Covenants. To the extent permitted by law, the Developer
agrees to indemnify, defend, and hold harmless the City, its Corporate Authorities, officials, agents,
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liabilities, damages or expenses, including attorneys’ and consultants’ fees, investigation and
laboratory fees, court costs and litigation expenses, arising from: (i) any release or threat of a
release, actual or alleged, of any hazardous substances, upon or about the Property or respecting any
products or materials previously, now or thereafter located upon, delivered to or in transit to or from
the Property regardless of whether such release or threat of release or alleged release or threat of
rclease has occurred prior to the date hereof or hereafter occurs and regardless of whether such
release occurs-as a result of any act, omission, negligence or misconduct of the City or amy third
party or otherwise; (ii) (A) any viclation now existing (actual or alleged) of, or any other liability
under or in connection with, any environmental laws relating to or affecting the Property, or (B) any
now existing or hereafter arising violation, actual or alleged, or any other liability, under or in
connection with, any environmental laws relating to any products or materials previously, now or
hereafter located upon, delivered to or in transit to or from the Property, regardless of whether such
violation or alleged violation or other liability is asserted or has occurred or arisen prior to the date
hereof or hereafier is asserted or occurs or arises and regardless of whether such violation or alleged
violation or other liability occurs or arises, as the result of any aci, omission, negligence or
misconduct of the City or any third party or otherwise: (ifi} any assertion by any third party of any
claims or demands for any loss or injury arising out of, relating to or in connection with any
hazardous substances on or about or allegedly on or about the Property; or (iv) any breach, falsity or
failure of any of the representations, warrantics, covenants and agreements of the like. For purposes
of this paragraph, “hazardous materials” inciudes, without limit, any flaromable explosives,
radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or
related materiais defined in the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended (42 U.S.C. §§ 9601 et seq.), the Hazardous Materials
‘Transportation Act, as amended (49 U.S.C. §§ 1801 et seq.), the Resource Conservation and
Recovery Act, as amended (42 U.S.C. §§ 9601 et seq.), and in the regulations adopted and
publications promulgated pursuant thereto, or any other federal, state or local envirommental law,
ordinance, rule, or regulation.

Section 8.8. Notification of Claims. Not later than thirty (30) days afier the Developer
becomes aware, by written or other overt communication, of any pending or threatened litigation,
claim or assessment, the Developer will, if a claim in respect thereof is to be made against the
Developer which affects any of the Developer’s rights or obligations under this Agreement, notify
the City of such pending or threatened litigation, claim or assessment, but any omission so to notify
the City will not reheve the Developer from any liability which it may have to the City under this
Apgreement.

| ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1. Entire Aoreement and Amendments. This Agreement (together with Exhibit
A aftached hereto) is the entire agreement befween the City and the Developer relating to the
subject matter hereof. This Agreement supersedes all prior and contemporancous negotiations,
understandings and agreements, written or otal, and may not be modified or amended except by a
wriften instrument executed by both of the parties.

Section 9.2. Third Parties. Nothing in this Agreement, whether expressed or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any other persons
other than the City and the Developer and their respective successors and assigns, nor is anything in



this Agreement intended to relieve or discharge any obligation or lability of any third persons to
cither the City or the Developer, nor shall any provision give any third parties apy rights of
subrogation or action over or against either the City or the Developer. This Agreement is not
intended to and does not create any third party beneficiary rights whatsoever.

Section 9.3. Counterparts. Any number of counterparts of this Agreement may be
executed and delivered and each shall be considered an original and together they shall constitute
one agreement.

Section 9.4. Special and Limited Obligation. This Agreement shall constitute a special
and limited obligation of the City according to the terms hereof. This Agreement shall never
constitute a general obligation of the City to which its credit, resources or general taxing power are
pledged. The City pledges to the payment of its obligations under Section 4.1 hereof only such
amount of the Incremental Property Taxes as is set forth in Section 4.1 hereof, if, as and when
recetved, and not otherwise.

Section 9.5. Time and Force Majeure. Time is of the essence .of this Agreement;
provided, however, neither the Developer nor the City shall be deemed in Default with respect to
any performance obligations under this Agreement on their respective parts to be performed if any
such failure to timely perform is due in whole or in part to the following (which also constitute
“unavoidable delays™): any strike, lock-out or other labor disturbance (whether legal or illegal, with
respect to which the Developer, the City and others shall have no obligations hereunder to settle
other than in their sole discretion and business judgment), civil disorder, inability to procure
materials, weather conditions, wet soil conditions, failure or interruption of power, restrictive
governmental laws and Tegulations, condemnation, riots, insurrections, acts of terrorism, war, fuel
shortages, accidents, casualties, acts of God. or third parties, or any other cause beyond the
reasonable control of the Developer or the City.

" Section 9.6. Waiver. Any party to this Agreement may elect to waive any right or remedy
it may enjoy hereunder, provided that no such waiver shall be deemed to exist unless such waiver is
in writing. No such waiver shall obligate the waiver of any other right or remedy hereunder, or
shall be deemed to constitute a waiver of other rights and remedies provided pursuant to this
Agreement.

Section 9.7. Cooperation aud Further Assnrances. The City ard the Developer covenant
and agree that each will do, execute, acknowledge and deliver or cause to be done, executed and
delivered, such agreements, instruments and documents supplemental hereto and such further acts,
instruments, pledges and transfers as may be reasonably required for the better assuring,
mortgaging, conveying, transferring, pledging, assigning and confirming unto the City or the
Developer or other appropriate persons all and singular the rights, property and revenues
covenanted, agreed, conveyed, assigned, transferred and pledged under or in respect of this
Agreement.

Section 9.8. Notices and Communications. All notices, demands, requests or other
communications under or in respect of this Agreement shall be in writing and shall be deemed to
have been given when the same are (a) deposited in the United States mail ard sent by registered or
certified mail, postage prepaid, retun receipt requested, (b) personally delivered, (c) sent by a
nationally recognized overnight courier, delivery charge prepaid or (d} transmitted by teiephone
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facsimile, telephonically confirmed as actually received, in each case, to the City and the Developer
at their respective addresses (or at such other address as each may designate by notice to the other),
as follows:

(i)  Inthe case of the Developer, to:
Cake Design Development LLC
506 West High Street
Urbana, 1. 61801
Attn: Matthew Cho
Tel: () - /fFax:( ) -

(iiy  Inthe case of the City, to:
City of Urbana, Tllinois
400 South Vine Street
Urbeana, II. 61801
Attn: Community Development Director
Tel: (217) 384-2439 / Fax: (217) 384-0200 -

Whenever any party heréto is required to deliver notices, certificates, opinions, statements or other
information hereunder, such party shall do so in such nmumber of copies as shall be reasonably
specified.. '

Section 9.9. Assignment. The Developer agrees that it shall not sell, assign or otherwise
transfer any of its rights and obligations under this Agreement without the prior written consent of
the City. Except as authorized in this Section above, any assignment in whole or in part shall be
void and shall, at the option of the City, terminate this Agreement. No such sale, assignment or
transfer as authorized in this Section, including any with the City’s prior written consent, shall be
effective or binding on the City, however, unless and until the Developer delivers to the City a duly
authorized, executed and delivered instrument which contains any such sale, assignment or transfer
and the assumption of all the applicable covenants, agreements, terms and provisions of this
Agreement by the applicable parties thereto.

Section 9.10. Successors in Interest. Subject to Section 9.9 above, this Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respectively authorized
successors, assigns and legal representatives (including successor Corporate Authorities).

Section 9.11. No Joint Ventare, Asency, or Partnership Created. Nothing in this
Agreement nor any actions of either of the City or the Developer shall be construed by either of the
City, the Developer or any third party to create the relationship of a pertnership, agency, or joint
venture between or among the City and any party being the Developer.

Section 9.12. Hlinois Law: Venue. This Agreement shall be construed and interpreted
under the laws of the State of Illinois. If any action or proceeding is commenced by any party to
enforce any of the provisions of this Agreement, the venue for any such action or proceeding shall
be in Champaign County, [llinois.

Section 9.13. Term. Unless earlier terminated pursuant to the terms hereof, this Agreement
shall be and remain in full force and effect from and after the Effective Date and shall terminate
upon the date that the Reimbursement Amount is paid to the Developer in accordance with. Section

13-
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6.3 of this Agreement, provided, however, that anything to the contrary notwithstanding, the
Developer’s obligations under Section 5.4 and Article VIII of this Agreement shall be and remain in
full force and effect in accordance with the express provisions thereof.

Section 9.14. Recordation of Agreement. Either party may record tlus Agreement or a
Memorandum of this Agreement in the office of the Champaign County Recorder at any time
following its execution and delivery by both parties.

Section 9.15. Construction of Agreement. This Agreement has been jointly negotiated by
the parties and shall not be construed against a party because that party may have primarily assumed
responsibility for preparation of this Agreement.

IN WITNESS WHEREOT, the City and the Developer have cansed this Agreement to be
executed by their duly authorized officers or manager(s) as of the date set forth below.

CITY OF URBANA, CHAMPAIGN COUNTY,
ILLINOIS

Date: /%/;’ @ / 28/2

[Exhibit A follows this page and is an integral part of this Agreement in the context of use.]
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EXHIBIT A

Diescription of Property

Lots Three (3), Four (4) and Five (5) of Hooper and Park's Addition (otherwise known as Wm. M.
Hooper and Wm. Park's Addition, also as Wm. M. Hooper's Addition) to the Town (now City) of
Urbana, as per Plat recorded in Deed Record "F* at page 520 in Champaign County, Ilinois.



REDEVELOPMENT AGREEMENT
FIRST AMENDED AND RESTATED

by and between -the
CI'I‘_Y-OF U'RBAHA, CHAMPAIGN COUNTY, ILLINOIS
and
CAKE DESIGN DEVELOPMENT LLC

Dated as of May 1, 2013

Document Prepared By:

Kenneth N. Beth

Evans, Froehlich, Beth & Chamley
44 Main Street, Third Floor
Champaign, IL. 61820



ARTICLE I

Section 1.1.
Section 1.2.

ARTICLE I

- Section 2.1.

Section 2.2.

Section 2.3.

ARTICLE I

Section 3.1
Section 3.2

ARTICLE IV

Section 4.1.
Section 4.2.

ARTICLE ¥V

Section 3.1,
Section 5.2.
Section 5.3.
Section 3.4.

ARTICLE VE
Section 6.1.

Section 6.2.
Section; 6.3.

TABLE OF CONTENTS

Representations and Warranties of the City e
(a) Organization and StaNAME. .c.c.oeieceieimieree e s
{(b) Powerand AUthOrity . ooveoee e O
(¢) Authorization and Boforceability ... ceeninrcismnnc e s
(d)  NO VIOIAtION ..cuviereirirrusiosiisrssmrens e sarsencnss st s st
(¢) Governmental Consents and Approvals ..................................................
Representations and Warranties of the Developer ..........cvee. brverasrnen i iessns
()  OFgANIZALION. cs e seeimcsmseseessstransa s senns et ran s an s nanas et v anyanes -
(b)Y "Power and AUNOTILY ....cco il vt v es s e sns s smrmsas s
(¢) Authorization and Enforceablhty........' ................... rerruast e et st seamesneenne
(d) No VIOHON ..o cremriiinnians PO, tererenrsnin e reeme e ennen
(¢) Consents and APPIOVALS ..o.ovevrereerrcrcscaeercaas et se e s ess e nes :
(f) No Proceedings or JUAGmEnts... ...t isasnes
(2)  Maintenance of EXISIENACE ... oouuuiwrmmrcmeaneiens essnessasmes e sscemenssrrss s asssons
Disclaimer of Warrantxes eeeeeetiinasanaeaseanrant everteasesiniamen s ans eevsemrrararensenins -

CONDITIONS PRECEDENT TO THE UNDERTAKINGS ON THE PART
OF THE DEVELOPER AND THE CITY ..o cininncnicensdran e

 Conditions Preeedent ... o eoeeeeoreeoeeeeseme e v vereemaenaeemeeroeannon e
Reasonable Efforts and Notice of Termmatlon ................................................

CITY’S COVENANTS AND-AGREEMENTS .......................................

City’s TIF Funded Financial Obhgatlons.,.-.'.........-......; ....................................
Defense of Redevelopmeitt ProJect ATea .....civrmieeeceicssc s sssinssre e N

DEVELOPER’S COVENANTS ...coormoemeeeeemcareesernssesaessesens S
Commitment to Undertake and COmplete PIOJECE .....cuwerreseuserassesssnssesssessinsessos

Compliance with Agreement and Laws During Project. oo
Continuing Compliance With Laws ....e.vereconmeieenseesiae s cocecensiiinns

Tax and Related Payment Ob]igations

PAYMENT PROCF‘DULS FOR ELIGIBLE REDEVELOPMENT

PROJECT €OSTS

.........................................................................................

PaymEnt PrOCEMITES ..cce e ecrerosirmenesnemesiomessmsessmsnr e samnegarsn e st asnsmma s asessnees s
. Approval and Resubmission of Reqmsxtions
TIME OF PAVINEI . coveosons ensensneensecsensesrosssnseracerennse eeeeteteeiesnraamtenbesseenrenengenanee

)

AE A SREDR D RWWWWW

~1 SN N Y

o —) =~



ARTICLE VII DEFAULTS AND RENIEDIES .......................................
Section 7.1. "Events Of DEfAt .. ......voeoeeeeeeees e eeeeeessoee e s s e et rast s n s op e san e s aen

Section 7.2. RIZHLS 10 CIE oo et aat et s b rs s s eb e £ e s pe s
Section 7.3. Remedies... -

Section 7.4, Costs, Expenses and Fees

ARTICLE VIII. RELEASE, DEFENSE AND INDEMNIFICATION OF CITY ....cocoervrieeeen.
Section 8.1.. Declaration of Invalidity ...
Section 8.2. Damage, Injury or Death Resultmg fmm Pro_]ect ..........................................
Section 8.3. Damage or Injury to Developer and Others ... eeiveire s s e
Section 8.4, N0 Personal LAability ....coceeieereemer rrrarrrmmrcostsevmserms s semeeme s s sasss s rssssans
Section 8.5. - City Not Liable for Developer Obligations . ......coovcvceeiirminrarsammsssmrnes sessnaseres
Section 8.6. Actions or Obligations Of DEVEIOPET .....ccvumermemmasisnisrseees ot oo v

" Section 8.7.
Section 8.8.

ARTICLE IX
Section 9.1.
Section 9.2.
Section 9.3.

. Section 9.4.

Section 9.5.
Section 9.6.
Section 9.7.
Section 9.8.
Section 9.9.
Section 9.10,
Section 2.11.
Section 9.12.
Section 9.13.
Section 9.14.
Section 9.15.

EXHIBIT A

Environment C’oyenants
Notification of ClaimiS .. ee e eeeveeireeecens et e et e et eeeeeveaeea caate s bimra s sabenareen

MISCELLANEOQUS PROVISIONS oo srees et seisssimss s seranes
Entire Agreement and Améndments .........ccceuneee. rerereeveevattesranraeas s sanras meaesenens
Third Parties ........cewssmirnrsiacnes sransosnsneras, vrsmraeraTereea aas pprh ey ramean s narres reeeeennrrrenne :
COUDTETPEITS - v vievveenaesasnssermreseemesasssemumsees resesssssbas anabeas s murar sessan sasss b esss e amgasansans
Special and Limited OBHEAtON. .........r.svseseseerersssressese s sonses cosees comrssrsne ierecinsmness
Time and FOrce MaEULE ....ovuveuvrusiveereceemeeseeeesecessiasssssrsresesmses aseesceoeeoee O

'Coopei"ation and Further ASSUMANCES .....c.cc..ovoreiseeceeeeeee e eeis s osmes cissnss sesmssarsens esss

Notices-and Commumcatlons

Assignment. ... fiaveebirateeaseibeann r s s ee s raeranane s
Successors in Interest eefeeerissmesmsestessneeressteseesanees eenessiote e aontere cosisE e vas -

No Joint Ventute, Agency, or Partnership Created..........cocveveneen rerearonraeana
T1HNOES LAW; VETIUS .. vvereaeerseeemerensseemremeaecimerens savsansssssasssrsmrsssemsessesmseninsses
D= v11 RO S tereerasseemeneseeee e arieaonteae e e ese
Recordation of ASTeement ........vveoreiiinisirnine e issssmens s s msnn s ssssesnenans :
Construction of AZTEEMIENIE ......co e eree o e s ssrerssssvabeases ceesesnses

EXHIBIT LIST
Description of Property

@G



REDEVELOPMENT AGREEMENT
FIRST AMENDED AND RESTATED

THIS REDEVELOPMENT AGREEMENT FIRST AMENDED AND. RESTATED
(including any exhibits and attachments hefeto, collectively, this “Agreement”) is dated for
reference purposes only as of May 1, 2013, but actually executed by each of the parties on the dates
set forth bencath their respective signatures below, by and between the City of Urbana,
Champaign Couunty, lllinois, an Hlinois municipal corporation (the “City”), and Cake Design
Development LLC, an Illinois limited liability company (the “Developer™). This Agreement shall
become effective upon the date of the last of the City and the Developer to execute and date. this
Agreement and deliver it to the other (the “Effective Date™). :

RECITALS

WHEREAS, in accordance with and pursuant to the Tax Incremient Allocation
Redevelopment ‘Act (65 ILCS 5/11-74.4-1 et seq.), as supplemented and amended (the “TIF Act”),
_including by the power and authority of the City as a home rule unit under Section 6 of Article VII
of the Constitution of Illinois, the City Council of the City (the “Corporate Authorities”) did
adopt a series of ordinances (Ordinance Nos. 8081-61, 8081-62 and 8081-63 on December 22,
1980) -including as supplemented and amended by certain ordinances (Ordinance No. 8637 on
October 6, 1986, Ordinance Mo. 9354-100 on May 16, 1994, Ordinance No. 2003-12-148 on
December 15, 2003, and Ordinance No. 2004-09-132 on October 4, 2004) (collectively, the “TIF
Ordinances™); and

WI-[EREAS under and pursuant to the TIF Act and the TIF Ordinances, the City designated
the Urbana Downtown Tax Increment Redevelopment Project Area (the “Redevelopment Project
Area™) and approved the related redevelopment plan, as supplemcnted and amended (the
“Redevelopment Plan”), including the redevelopment projects described in the Redevelopment

Plan (collectively, the “Redevelopment Projects™); and

WHEREAS, as contemplated by the Redevelopment Plan and the Redevelopment Projects,
the Developer proposes to acquire the Property (as defined below) and to undertake (or cause fo be
undertaken) the Project (including related and appurtenant facilities as more fully defined below);
and.

WHEREAS, the Property (_as defined below) is within the Redevelopment Project Area; and

WHEREAS, the Developer is unwilling to acquire the Property (2s defined below) and to
undertake the Project (as defined below) without certain tax increment finance incentives from the
City, which the City i wilting to provide; and

WHEREAS, the City has determined that it is desirable and in the City’s best interests to
assist the Developer in the manner set forth herein in this Agreement. o

contained herein, and for other good and valuable censideration, the receipt and suﬁmency of
which are hereby acknowledged, the City and the Developer hereby agree as follows:



ARTICIEI
DEFINITIONS.

Section 1.1. Definitions. For purposes of this Agreement and unless the context clearly
requu'es otherwise, the capitalized words, terms and phrases used in this Agreement shall have the
meaning provided in the above Recitals and from place to place herein, including as follows:

“City Comptrolier” means the City Comptroller of the City, or his or her designee.
“Corporate Authorities” means the City Council of the City.

“Eligible Redevelopment Project Costs” means those costs paid and incurred in
conpection with Phase I, Phase I and Phase I11 of the Project which are authorized to be reimbursed -
or paid from the Fund as prOvide’d in Section 5/11-74.4-3(¢)(3) of the TIF Act, including the
rehabilitation, reconstruction, repair or remodehng of the existing buildings, fixtures and
improvements upon the Property

“Fand” mecans, polle_etively, the “Special Tax Allocation Fund” for the Redevelopment
Project Area established unde‘r Section 5/11-74.8 of the TIF Act and the TTF Ordinances.

“Incremental Property Taxes” means, net of alt amounts required by operation of the TIF-
Act to be paid to other taxing districts, including as surplus, in each calendar year during the term-of
this Agreement, the portion of the ad valorem real estale taxes arising from levies upon the
Redevelopment Project Area by taxing districts that is attributable to the increase in the equalized
assessed value of each taxable lot, block, tract or parcel of real estate within the Redevelopment
Project Area over the equalized assessed value of each taxable lot, block, tract or parcel of real
estate within the Redevelopment Project Area which, pursnant to the TIF Ordinances and Section
5/11-74.4-8(b) of the TIF Act, will be allocated to and when collected shall be paid to the City
Comptrolter for deposit by the City Comptroller into the Fund established to pay Eligible
- Redevelopment Project Costs and other redevelopment project costs as authonzed under Section
5/11-74.4-3(q) of the TIF Act.

“Project” means, collectively, the rehabilitation, reconstruction, repair or remodeling of the
existing buildings, fixtures and improvements upon the Property to provide space: (i) for a
downtown kitchen and café upon the first floor of that part of the Property commonly known as
208-210 W. Main Street, Urbana, Illinois (“Phase I”); (ii) for a studio/co-workspace for local
designers upon the first floor of that part of the Property commonly known as 206 W. Main Street,
Urbana, [linois (“Phase I} and (iii) for a studio/office for persons employed in creative indusiries
on the second floor of that part of the Property commonly known as 208 W. Main Street, Urbana,
Illinois {“Phase I”).

“Project Commencement Date” means, as applicable, January 15, 2013, the date on or
before which construction of Phase I and Phase II of the Project is to commence, and May 21, 2013,

fire date on which Phase Iii of the Project is to commence.

“Property” means, collectively, the real estate consistiﬁg of the parcel or parcels legally
described on Exhibit A hereto, upon or within which the Project is to be undertaken and completed.
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“Reimbursement Amount” means the amount to be reimbursed or paid from the Fund to
the Developer by the City under and pursuant to Section 4.1 of this Agreement.

“Requisifion” means a request by the Developer for a payment or reimbursement of
Eligible Redevelopment Project Costs pursuant to the procedures set forth in Article VI of this
Agreement. '

Section 1.2. Construction. This Agreement, except where the context by clear implication
shall otherwise require, shall be construed and applied as follows:

(a) definitions include both singular and plural.
(by pronouns inclide both singuldr and plural and cover all genders; and

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

(d) all exhibits attached to this Agreement shall be and are operative provisions of this
Agreement and shall be and are incorporated by reference in the context of use where
mentioned and referenced in this Agreement. '

ARTICLE It
REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warranties of the City. In order to induce the
Developer to enter into this Agreement, the City hereby makes certain representations and
warranties to the Developer, as follows:

(a) Organization and Standing. The City is a home rule mumcipality duly organized,
validly existing and in good standing under the Constitution and laws of the State of Illmozs

(b) Power and Authority. ‘The City has full power and authority fo execute and deliver
_this Agreement and to perform all of its agreements, obligations and undertakings hereunder.

(¢) Authorization and Enforceability. The execution, delivery and perfommance of this
Agreement have beeh duly and validly authorized by all necessary action on the patt of the City’s
Corporate Anthorities. This Agreement is a legal, valid and binding obligation of the City,
enforceable against the City in accordance with its terms, except to the extent that any and all
financial obligations of the City under this Agreement shall be limited to the availability of such
Incremental - Property Taxes therefor as may be specified in this Agreement and that such
enforceability may be further imited by laws, rulings and decisions affecting remedies, and by
bankruptcy, insolvency; reorganization, moratorium or other laws affecting the enforccablhty of
debtors’ or creditors rights, and by equitable principles.

(d) No Violation. Neither the execution nor the delivery of this Agreement or the
performance of the City’s agreements, obligations and. undertakings hereunder will conflict with,
violate or résult in a breach of any of the terms, conditions, or provisions of any agreement, rule,
regulation, statute, ordinance, judgment, decree, or other faw by which the City may be bound.
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(e} Governmental Consents and Approvals. No consent or approval by amy
governmental authority is required in connection with the execution and delivery by. the City of this
Agreement or the performance by the City of its obligations hereunder.

Section 2.2. Representations and Warranties of the Developer. In order to induce the
City to enter into this Agreement, the Developer makes the following representations and warranties
to the City:

(@} Organization. The Developer is 2 limited liability company, duly orgamzed validly
existing and in good standing under the laws of the State of ]111n013

(b) Power and Awuthority. The Developer has full power and authority to execute and
deliver this Agreement and to perform all of its agreements, obligations and undertakmgs
hereunder.

.{(¢) Authorization and Enforceability. The execution, delivery and performance of this -
Agreement have been duly and validly authorized by all necessary action on the part of the
Devcloper’s manager. This Agreement is a legal, valid and binding agreement, obligation and
undertaking of the Developer, enforceable against the Developer in accordance with its terms,
exceptto the extent that such enforceability may be limited by laws, rulings and decisions affecting
remedies, and by bankruptcy, insolvency, reorganization, moratorium or othér laws affecting the
enforceability of debtors’ or creditors’ rights, and by equitable principles. -

(d) No Violation. Neither the execution nor the delivery or performance of this
Agreement will conflict with, violate or result in a breach of any of the terms, conditions, or
provisions of, or constitute a default under, or (with or without the giving of notice or the passage of
fime or both) entitle any party to terminate or declare a default under any contract, agreement, lease,
license or instrument or any rule, regulation, statute, ordinance, judicial decision, judgment, decree.
or other law to which the Developer is a party or by which the Developer or any of its assets may be
bound.

() Consents and Approvals. No consent or approval by any governmental authority or
by any other person or éntity is required in connection with the execution and delivéry by the
Developer of this Agieement or the performance by the Developer of its obhgatlons hereunder.

(f No Proceedings or Jndgments. There is no clatm, action or proceedmg now pendmg,

or to the best of its knowledge, threatened, before any court, administrative or regulatory body, or .~

governmental agency (1) to which the Developer is a party and (2) which will, or could, prevent the
Developer’s performance of its obligations under this Agreement.

(g) Maintenance of Existence. During the term of this Agreement, the Developer shall
do or cause to be done all things riecessary to preserve and keep in full force ‘and effect its existence
as an lilinois itmited iiability company.

Section 2.3. Disclaimer of Warranties. The City and the Developer acknowledge that
neither has made any warranties to the other except as set forth in this Agreement. The City hereby
disclaims any and all warranties with respect to the Property and the Project, express or implied,
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including, without limitation, any implied warranty of fitness for a particular purpose or
merchantability or sufficiency of the Incremental Property Taxes for the purposes of this
Apreement. Nothing has come to the attention of the Developer fo question the assumptions or
conclusions or other terms and provisions of any projections of Incremental Property Taxes, and the
Developer -assumes all risks in connection with the practical realization of any such projections of
Incremental Property Taxes.

7 ARTICLE II ‘
CONDITIONS PRECEDENT TO THE UNDERTAKINGS
ON THE PART OF THE DEVELOPER AND THE CITY

Section 3.1. Conditions Precedent. The undertakings on the part of the City as set forth in
this Agreement are expressly contingent upon each of the following:

(1)  The Developer shall have acquired fee simple title to the Propérty; and

‘(2)  The Developer shall have obtamed approval of the Project in accordance with all
applicable laws; codes, rules, regulations and ordinances of the City, including
without limitation all applicable subdivision, zoning, environmental, building code
or any other land use regulations (collectively, the “City Codes™), it being
understood that the City in its capacity as a municipal corporation has discretion to -
approve the Project.

(3)  The Developer shall duly have entexedrinto a lease agreement for all or part of Phase
TIT of the Project ‘with a tenant who is employed or employs persons employed in
creative industries for a term of at least two (2) years.

Section 3.2. Reasonable Bfforts and Notice of Termination. The Developer has satisfied
the conditions set forth above in comncction with Phase I and Phase II of the Project. The
. Developer shall use due diligence to timely satisfy the conditions set forth in Section 3.1 above on
or before the applicable Project Commencement Date in connection with Phase II1 of the Project,
but if such conditions are not so satisfied or waived by the City, then the City may terminate this
Agreement insofar as it may be applicable to Phase IH of the Project by giving writien notice
thereof to the Developer. In the event of such termination, this Agreement insofar as it may be
applicable to Phase III of the Project shall be deemed null and void and of no force or effect and
neither the City nor the Developer shall have any obligation or liability with respect thereto.

ARTICLE IV
CITY’S COVENANT S AND AGREEMENTS

 Section 4.1. City’s TIF Funded Financial Obligations. The City shall have the
obligations set forth in this Section 4.1 relative to financirig Eligible Redevelopment Project Costs
in conriection with the Project. Upon the submission to the City by the Devéloper of 2 Requisition
for Eiigible Redevelopment Project Costs incurred and paid and the approval thereof by the City in
accordance with Article VI of this' Agreement, the City, subject to the termis, conditions and
limitation set forth in this Section 4.1 immediately below, agrees to reimburse the Developer, or to
pay as directed by the Developer, from the Fund the Reimbursement Amount related to PrOJect at
the Property as follows:




Upon the substantial completion of Phase I and Phase II of the Project as evidenced by the
issuance by the City of a certificate of occupancy for each such phase of the Project, the City shal
pay or reimburse the Developer an amount équal to twenty percenf (20%) of the Eligible
Redevelopment Costs up to a maximum of Seventy Thousand Dollars ($70,000) for both such
phases. Upon the substantial completion of Phase 111 of the Project as evidenced by the issuance by
the City of a certificate of occupancy for Phase Il of the Project, the City shall pay or reimburse the
Developer an amount equal to twenty percent (20%) of Eligible Redevelopment Costs up to a
maximum of Fifty-Eight Thousand Dollars ($58,000.00) for such Phase III. Such payment or
reimbursement shall be paid at the time and in accordance with Section 6.3 of this Agrecment.

Section 4.2. Defense of Redevelopment Project Area. In the event that any court or
governmental agency having jurisdiction over enforcement of the TIF- Act and the subject matter
contemplated by this Agreement shall determine that this Agreement, including the payment of the
Reimbursement Amount to be paid or reimbursed by the City is contrary to law, or in the everit that
the legitimacy of the Redevelopment Project Area is otherwise challenged before a court or
governmeiital agency having jurisdiction thereof, the City will defend the integrity of the-
Redevelopment Project Area and this Agreement.

ARTICLE V
DEVELOPER’S COVENANTS

Section 5.1, Commitment to Undertake and Complete Project. The Developer
covenants and agrees to commence Phase I and Phase II of the Project on or before the applicable
Project Commencement Date for Phase I and Phase H and to have Phase I and Phase II of the
Project completed on or before December 31, 2013. The Developer covenants and agrees to
commence Phase 1II of the Project on or before the applicable Project Commencement Date for
Phase HI and to have Phase III of the Project completed on or before December 31, 2013. The
Developer recognizes and agrees that the City has sole discretion with regard to all approvals and
permits relating to the Project, including but not limited to approval of any required permits and any
failure on the part of the City to grant ot issue any such required permit shall not give rise to any

" - claim against or liability of the City pursuant to this Agreement. The City agrees, however, that any

such approvals shall be made in conformance with the City Codes and shall not be unreasonably
denied, withheld, conditioned or delayed.

Section 5.2. Compliance with Agreement and Laws During Project. The Déveloper
shall at all times undertake the Project, including any related activities in comnection therewith, in
conformance with this Agreement and all applicable City Codes, and, fo the extent applicable, the
Prevailing Wage Act (820 T.CS 130/0.01 et seq.) of the State of Illinois. Any agreement of the
Developer related to the Project with any contractor, subcontractor or supplier shall, fo the extent
applicable, contain provisions substantially similar to those required of the Developer under this
Agreement. ‘

‘Section 5.3. Coniinuing Compiiance with Laws. The Developer agrees that in the
continued use, occupation, operation and maintenance of the Property, the Developer will comply
with all applicable federat and state laws, rules, regulations and all applicable City Codes and other
ordinances. '




Section 5.4. Tax and Related Payment Obligations. The Developer agrees to pay and
discharge, promptly and when the same shall become due, all generai ad valorem real estate taxes
and assessments, all applicable interest and penalties thereon, and 2l other charges and impositions
of every kind and nature which may be levied, assessed, charged or imposed upon the Property or
any part thereof that at any time shall become due and payable upon or with respect to, or which
shall become liens upon, any part of the Property. The Developer, including any others claiming by
or through it, also hereby covenants and agrees not to file any application for property tax
exemption for any part of the Property under any applicable provisions of the Property Tax Code of
the State of Illinois (35 ILCS 200/1-1 et seq.), as supplemented and amended, unless the City and
the Developer shall otherwise have first entered into a mutually acceptable agreement under and by
which the Developer shall have agreed to make a payment in lieu of taxes to the City, it being
mutually acknowledged and understood by both the City and the Developer that any such payment
of taxes (or payment in lieu thereof) by the Developer is a material part of the consideration under
and by which the City has entered into this Agreement. This covenant of the Developer shall be a
covenant that runs with the land being the Property upon which the Project is undertaken and shall
be in full force and effect until December 31, 2037, upon which date this covenant shall terminate
and be of no further force or effect (and shall cease as a covenant binding upon or running with the
land) immediately, and without the necessity of any further action by City or Developer or any other -
party; provided, however, upon request of any party in title to the Property, the City shall execute
and deliver to such party an instrument, in recordable form, confirming for the record that this
covenant has terminated and is no longer in effect. Nothing contained within this Section 5.4 shall
be construed, however, to prohibit the Developer from initiating and prosecuting at its own cost and
expense any proceedings permitted by law for the purpose of contesting the validity or amount of
taxes, assessments, charges or other impositions levied or imposed upon the Property or any part
thereof.

ARTICLE VI '
PAYMENT PROCEDURES FOR ELIGIBLE REDEVELOPMENT PROIECT COSTS

Section 6.1. Payment Procedurés. The City and the Developer agree that the Eligible
Redevelopment Project Costs constituting the Reimbursement Amouat shall be paid solely, and to
the extent available, from Incrementa! Property Taxes that are deposited in the Fund and not
otherwise. The City and the Developer intend and agree that the Reimbursement Amount shall be
disbursed by the City Comptroller for payment to the Developer in accordance with the- procedures
set forth in this Section 6. 1 of this Agreement.

The City hereby designates the City Comptroller as its representative to coordinate the
authorization of disbursement of the Reimbursement Amount for the Eligible Redevelopment
Project Costs. Payments to the Developer of.the Reimbursement Amount for Eligible
Redevelopment Project Costs shall be made upon request therefor, in form reasonably acceptable to
the City (each being a “Requisition™) submitted by the Developer upon completion of the Eligible -
Redevelopment Project Costs which have been incurred and paid. Each such Requisition shail be
accompanied by appropriately supporting docurnentation, mcluding, as applicable, receipts for paid
bilis or statements of suppliers, contractors or professionals, together with required contractors’
affidavits or lien waivers.

' Seetion 6.2. Approval and Resubmission of Requisitions. The City Comptroller Shall
give the Developer written notice disapproving any of the Requisitions within ten (10) days after
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receipt thereof. No such approval shall be denied except on the basis that (i)} all or some part of the
Requisition doss mot constitute Eligible Redevelopment Project Costs or has not otherwise been
sufficiently documented as specified herein; (ii) any subsequent amendment of the TIF Act or any
subsequent decision of a court of competent jurisdiction makes any such payment to not be
authorized; or (i) a “Default” under Section 7.1 of this Agreement by the Developer has occurred
and is continuing.. If a Requisition is" disapproved by such City Comptroller, the reasons for -
disallowance will be set forth i writing and the Developer may resubmit any such Requisition with
such additional documentation or verification as may be required, if that is the basis for denial. The
same procedures set forth herein applicable to disapproval shall apply to such resubrmnittals.

Section 6.3. Time of Payvment. Provided that performance of this Agreement has not been
suspended or terminated by the City under Article VII hereof, the City shal! pay:

{a) up to the first $35,000 of the Reimbursement Amount which is approved by any one or
more Requisitions under this Article to the Developer within thirty (30) calendar days-after: (i) the
date of the approval of any such Requisitions; or (ii) the date of substantial completion of Phase I of
the Project as prov1ded im Sectlon 4.1 of this Agreement, whichever date in clause (i) or clause (i)
is later; ‘

(b) up to the next $35,000 of the Reimbursement Amount which is approved by any one or
more Requisitions under this Article to the Developer within thirty (30) calendar days after: (i) the
date of the approval of any such Requisitions; or (ii) the date of substantial completion of Phase II
of the Project as provided in Section 4.1 of this Agreement, whichever date in clause (i) or clause
(i) is laif:r and

{c) up to the $58,000 balance of the Reimbursement Amount which is approved by any
otie or more Requisitions under this Article to the Developer within thirty (30). calendar days afler:
(i) the date of approval of any such Requisitions; or (i) the substantial completion of Phase III of
the Project as provided in Sectlon 4.1 of this Agreement, whichever date in clause (i) or clause (ii)
is later.

ARTICLE VI
-DEFAULTS AND REMEDIES

Section 7.1.. KEvents of Default. The occurrence of any one or more of the events spec:1ﬁed
in this Section 7.1 shall constitute a “Default” under this Agreement.

By the Developer:

(1)  The furnishing or mang by or on behalf of the Developer of any statement or
representation in connection with or under this Agreement that is false or misleading in any material
respect;

(2) - The failure by the Developer to timely perform any term, abligation, covenant or
condition contained in this Agreement;

By the City:
(1)  The failure by the City to pay the Reimbursement Amount which becomes due and -

payable in accordance with the provisions of this Agreement; and
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(2 The failure by the Cify to timely perform any other term, obligation, covenant or
condition contained in this Agreement. '

‘Section 7.2. Rights to Cure. The party claiming a Pefault under Section 7.1 of this
Apreement (the “Non-Defanlting Party”) shall give written notice of the alleged Default to the
~ other party {the “Defaulting Party”) specifying the Default complained of. Except as required to
proteet against immediate, irreparable harm, the Non-Defaulting Party may not institute proceedings
or otherwise exercise any right or remedy against the Defaulting Party until thirty (30) days after
having given such notice, provided that in the event a Default is of such nature that it will take more
than thirty (30} days to cure or remedy, such Defaulting Party shall have an additional period of
time reasonably necessary to cure or remedy such Default provided that such Defaulting Party
promptly commences and diligently pursues such cure or remedy. During any such period
following the giving of notice, the Non-Defaulting party may suspend performance under this
Agreement until the Non-Defaulting Party receives written assurances from the Defaulting Party,
~ deemed reasonably adequate by the Non-Defanlting Party, that the Defaulting Party will cure or
remedy the Default and remain in compliance with its obligations under this Agreement. A Default
not cured or remedied or otherwise commenced and diligently pursued within thirty (30} days as
provided above shall constitute a “Breach” under this Agreement. Except as otherwise expressly
provided in this Agreement; any failure or delay by either party in asserting any of its rights or
remedies as to any Default or any Breach shall not operate as a waiver of any such Default, Breach
or of any other rights or remedies it may have as a result of such Default or Breach. ’

Section 7.3, Remedies. Upon the occurrence of an Breach under this Agreement by the
Developer, the City shali have the right'to terminate this Agresment by giving written rotice to the
Developer of such termination and the date such termination is effective. Except for such right of
termination by the City, the only other remedy available to either party upon the occurrence of an
Breach under this Agreement by the Defaulting Party shall be to institute such proceedings as may
be necessary or desirable in its opinion to cure or remedy such Breach, including but not limited to
proceedings to compel any legal action for specific performance or other appropriate cquitable
relief. Notwithstanding anything herein to the contrary, the sole remedy of the Developer upon the
occurrence of an Breach by the City under amy of the terms and provisions of this Agreement shall
be to institute legal action against the City for specific performance or other appropriate equitable
relief and under no circumstances shall the City be liable to the Developer for any indirect, special,
consequential or punitive damages, including without limitation, loss of profits or revenues, loss of
business opportunity or production, cost of capital, claims by customers, fines or penalties, whether
liability is based upon contract, warranty, negligence, strict liability or-otherwise, under any of the
provisions, terms and conditions of this Agreement. In the ¢vent that any failure of the City to pay
any Annual Reimbursement Amounts which become due and payable in accordance with the
provisions hereof is due to insufficient Incremental Property Taxes being available to the City, any
such failure shall not be deemed to be a Default or a Breach on the part of the City.

Section 7.4. Costs, Expenses and Fees. Upon the occurrence of a Default or an Breach
which requires either party to undertake any action to enforce any provision 'of this Agreement, the
Defaulting Party shall pay upon demand all of the Non-Defaulting Party’s charges, costs and
expenses, including the reasonable fees of attorneys, agents and others, as may be paid or incurred
by such Non-Defaulting Party in enforcing any of the Defaulting Party’s obligations under this
Agreement or in any litigation, negotiation or transaction in connection with this Agreement in

9.



which the Defaulting Party causes the Non-Defaulting Party, without the Non-Defaniting Party’s
fault, to become involved or concerned.

ARTICLE VIII
RELEASE, DEFENSE AND INDEMNIFICATION OF CITY

Section 8.1. Declaration of Invalidity. Notwithstanding anything berein to the contrary,
the City, its Corporate Authorities, officials, agents, employees and independent contractors shall
not be Iiable to the Developer for damages of any kind or nature whatsoever or otherwise in the
event that all or any part of the TIF Act, or any of the TIF Ordinances or other ordinances of the
City adopted in connection with either the TIF. Act, this Agreement or the Redevelopment Plan,
shall be declared invalid or unconstitutional in. whole or in part by the final (as to which all rights of
appeal have expired or have been exhausted) judgment of dhy court of competent jurisdiction, and
by reason thereof either the City is prevented froin performing any of the covenants and agreements
herein or the Developer is prevented from cnjoying the rights and privileges hereof; provided that
nothing in this Section 8.1 shall limit otherwise permissible claims by the Developer against the
Fund or actions by the Developer seeking specific performance of this Agreement or other relevant
contracts, if any, in the event of a Breach of this Agreement by the City.

5;Se'ctimu 8.2. Damage, Injury or Death Resulting from Project. The Developer releases
from and covenants and agrees that the City and its Corporate Authorities, officials, agents,
employees and independent contractors shall not be liable for, and agrees to indemnify and hold

" harmless the City, its Corporate Authorities, officials,” agents, employees and independent

contractors thereof against any. loss or damage to property or any injury to or death of any person
occurting at or about or resulting from the Project, except as such may be caused by the intentional
conduct, gross negligence, negligence or other acts or omissions of the City, its Corporate-
Authorities, officials, agents, employees or independent contractors that are contrary to the
provisions of this Agreement. ‘ :

Section 8.3. Damage or Injury to Developer and Others. The City and its Corporate
Authorities, officials, agents, employees and independent contractors shall not be liable for any
damage or injury to the persons or property of the Developer or any of its officers, agents,
independent contractors or employees or of any other person who may be about the Property or the
Project due to any act of negligence of any person, except as such may be caused by the intentional
misconduct, gross negligence, or acts or omissions of the City, its Corporate Authorities, officials,
agents, employees, or independent contractors that are contrary to the provisions of this Agreement.

Section 8.4.. No Personal Liability. All covenants, stipulations, promises, agrecements and
obligations of the City contained hercin shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City and net of any of its Corporate Authorities, officials, agents,
employees or independent contractors in their individual capacities. No member of the Corporate
Authorities, officials, agents, employees or independent contractors of the City shall be personally
Jiable to the Developer (i} in the event of a Default or Breach by any party under this Agreement, or
(ii) for the payment of any Annual Reimbursement Amounts which may become due and payable
under the terms of this Agreement.

Section 8.5, City Not Liable for Developer Obligations. Notwithstanding anything herein
fo the contrary, the City shail not be liable to the Developer for damages of any kind or nature
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whatsoever arising in any way from this Agreenient, from any other obligation or agresment made
in connection therewith or from any Default or Breach under this Agreement; provided that nothing
in this Section 8.5 shal! limit otherwise permissible claims by the Developer against the Fund or
actions by the Developer seeking specific performance of this Agreement or other relevant contracts
in the event of a Breach of this Agreement by the City.

Section 8.6. Actions or Obligations of Developer. The Developer agrees to indemnify,
defend and hold harmless the City, its Corporate Authorities, officials, agents, employees and
independent contractors, from and against any and alf suits, claims and cost of attorneys’ fees,
resulting from, arising out of, or in any way connected with (i) any of the Developer’s obligations
under or in connection with this Agreement, (ii) the Project, and (iif) the négligence or willful
misconduct of the Developer, its officials, agents, employees or independent coniractors in
connection with the Project, except as such may be caused by the intentional conduct, gross
negligence, negligence or breach of this Agreement by the City, its Corporate Authorities, ofﬁcm]s
agents, employees or independent contractors.

Section 8.7. Envir’onmentai Covenants. To the extent permitted by law, the Developer
agrees to indemnify, defend, and hold harmless the City, its Corporate Authorities, officials, agents,
empIOyéés and independent contractors, from and against any and afl claims, demands, costs,
liabilities, damages or expeases, including attorneys” and consultants’ fees, investigation -and
faboratory fees, court costs and litigation expenses, arising from: (i) any release or threat of a
release, actual or alleged, of any hazardous substances, upon or about the Property or respecting any
* products or materials previously, now or thereafter located upon, delivered to or in transit to or from
the Property regardless of whether such release or threat of release or alleged release or threat of
release has occurred prior to the date hereof or hereafier occurs and regardless of whether such
release occurs as a resutt of any act, omission, negligence or misconduct of the City or any third
party. or otherwise; (ii) (A) any viofation now existing (actual or alleged) of, or any other Hability
under or in connection with, any environmental laws relating to or affecting the Property, or (B) any
now existing or hereafter arising violation, actual or alleged, or any other liability, under or in
comnection with, any environmental laws relating to any products or materials previously, now or
hereafter located upon, delivered to or in transit to or from the Property, regardless of whether such
violation or alleged viclation or other liability is asserted er has occurred or arisen prior to the date
hereof or hercafter is asserted or occurs or arises and regardless of whether such violation or alleged
violation or other lLiability occurs or arises, as the result of any act, omission, negligence or
misconduct of the City or any third party or otheérwise;. (iif) any assertion by any third party of any
claims or demands for any loss or injury arising out of, relating to or in connection. with any -
hazardous substances on or about or allegedly on or about the Property; or (iv) any breach, falsity or
failure of any of the representations, warranties, covenants and agreements of the like. For purposes
of this paragraph, “hazardous materials” includes, without limit, amy flammable explosives,
radicactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or
related . materials defined in the Comprehensive Environmentai Response, Compensation, and
Liability Act of 1980, as amended (42 U.S.C. §§ 9601 et seq.), the Hazardous Materials -
Transportation Act, as amended (49 U.S.C. §§ 1801 et seq.), the Resource Conservation and
Recovery Act, as amended (42 U.5.C. §§ 9601 et seq.), and in the regulations adopted and
publications promulgated pursuant thereto, or any other federal, state or local environmental law,
ordinance, rule, or regulation,
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Section 8.8. Notification of Claims. Not later than thirty (30) days after the Developer
becomes aware, by written or other overt communication, of any pending or threatened litigation,
claim or assessment, the Developer will, if a claim in respect thereof is to be made against the

- Developer which affects any of the Developer’s rights or obligations under this Agreement, notify
the City of such pending or threatened litigation, claim or assessment, but any omission so to notify

the City will not rélieve the Developer from any hablhty whlch it may have to the City under this
Agreement.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1. Entire Agreement and Amendments. This Agreement (together with Exhibit
A attached hereto) is the entire agreement between the Clty and the Developer relating o the
subject matter hereof. This Agreement supersedes all prior and contemporaneous negotiations, -
understandings and agreements, written or oral, and may not be modified or amended except by a
written instrument executed by beth of the parties.

Section 9.2. Third Parties. Nothing in this Agreement, whether expressed or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any other persons
other than the City and the Developer and their respective successors and assigns, nor is anything in
this Agreement intended to relieve or discharge any obligation or liability of any third persons to
either the City or the Developer, nor shall any provision give amy third parties any rights of
subrogation or action ‘over or against either the City or the Developer. This: Agreement is not
intended to and does not create any third party beneficiary rights whatsoever.

Section 9.3. Caounterparts. Any humber of counterparts of this Agreement may be
executed and delivered and each shall be considered an original and together they shall constitute’
one agreement.

Section 9.4. Special and Limited Obligation. This Agreement shall constitute a special
and limited obligation of the City according to the terms hercof. This Agreement shall néver
constitute a general obligation of the City to which its credit, resources or general taxing power are
pledged. The City pledges to the payment .of its obligations under Section 4.1 hereof only such
amount of the Incremental Property Taxes as is sct forth in Sectlon 4.1 hereof, if, as and when
received, and not otherwise.

Section 9.5. Time and Force Majeure. Time is of the essence of this Agreement;
provided, however, neither the Developer nor the City shall be deemed in Default with respect 1o
any performance obligations under this Agreement on their respective parts to be performed if any
such failure to timely perform is due in whole or in part to the following (which aiso constitute
“unavoidable delays™): any strike, lock-out or other labor disturbance (whether legal or illegal, with
respect to which the Developer, the City and others shall have no obligations hereunder to settle
other than in their sole discretion and business judgment), civil disorder, inability to procure
maierials, weather conditions, wet soil conditions, failure or interruption of power, restrictive
governmental laws and regulations, condemnation, riots, insurrections, acts of terrorism, war, fuel
shortages, accidents, casualties, acts of God or third parties, or any other cause beyond the
reasonable control of the Developer or the City.
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Sectiom 9.6. Waiver. Any party to this Agreement may elect to waive any right or remedy
it may enjoy hereunder, provided that no such waiver shall be deemed to exist unless such waiver is
in writing. No such. waiver shall obligate the waiver of any other right or remedy hereunder, or
shall be deemed to constitute a waiver of other rights and remedies provided pursuant to this
Agreement. ,

Section 9.7. Cooperation and Further Assurances. The City and the Developer covenant:-
and agree that each will do, execute, acknowledge and deliver or cause to be done, exectted and
delivered, such agreements, instrurnents and documents supplemental herete and such further acts,
insttuments, pledges and transfers as may be reasonably required for the better assuring,
morigaging, conveying, transferring, pledging, assigning and confirming unto the City or the
Developer or other appropriate persons all and siogular the rights, property and revenues
covenanted, agreed, conveyed, assigned, transfetred and pledged under or in respect of this
Agreement,

Section 9.8. Natices and Communications. All notices, demands, requests or other
communications under or in respect of this Agreement shall be in writing and shall be deemed to
have been given when the same. are (a) deposited in the United States mail and sent by registered or
certified mail, postage prepaid, return receipt requested, (b) personally delivered, (c) sent by a
nationally recognized overnight courier, delivery charge prepaid or (d) transmitted by telephone
facsimile, telephonically confirmed as actually received, in each case, to the City and the Developer
at their respective addresses {or at such other address as each may designate by notice to the other),

as follows:

" (i) Inthe case of the Developer, to:
Cake Design Development LLC
506 West High Street
Urbana, IL. 61801
Attn: Matthew Cho '
Teli () - JFax: () -
(i)  Inthe case of the City, to:
City of Urbana, Illinois
400 South Vine Street
Utbana, TI,’ 61801
Attn: Community Developrment Director
Tel: (217) 384-2439 / Fax: (217) 384-0200

Whenever any party hereto is required to deliver notices, certificates, opinions, statements or other
information hereunder, such party shall do so in such number of copies as shall be reasonably
specified. '

Section 9.9. Assigniment. The Developer agrees that it shall not sell, assign or otherwise
transfer any of its rights and obligations under this Agreement without the prior written consent of
ihe City. Except as authorized in this Section above, any assignment it whole or in part shall be
void and shall, at the option of the City, terminate this Agreement. No such sale, assignment of
transfer as authorized in this Section, including any with the City’s prior written consent, shall be
effective or binding on the City, however, unless and until the Developer delivers to the City a duly
authorized, executed and delivered instrument which contains any such sale, assignment or transfer
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and the assumption of all the applicable covenants, agreements, terms and provisions of this
Agreement by the applicable parties thereto.

Section 9.10. Successors in Interest. Subject' to Section 9.9 above, this ‘Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respectively authorized
successors, assigns and legal representatives (including suceessor Corporate Authorities).

Section 9.11. No Joint Venture, Agency, or Partnership Created. Nothing in this
Agreement nor any actions of either of the City or the Developer shall be construed by either of the
City, the Developer or any third party to create the relationship of a partnership, agency, or joint
venture between or among the City and any party being the Developer.

Section 9.12. Illineis Law; Venue. This Agreement shall be construed and interpreted
under the laws of the State of Illinois. If any action or proceeding is commenced by any party to
enforce any of the provisions of this Agreement, the venue for any such action or proceeding shali
be in Champaign County, Illinois.

Section 9.13. Term. Unless earlier terminated pursuant to the terms hereof, this Agreement
shall be and remain in full force and effect from and after the Effective Date and shall terminate
upon the date that the Reimbursement Amount is paid to the Developer in accordance with Section
6.3 of this Agreement, provided, however, that anything to the contrary notwithstanding, the
Developer’s obligations under Section 5.4 and Article VIII of this Agreement shall be and remain in
full force and effect in accordance with the express provisions thereof. -

Section 9.14. Recordation of Aggeément; Either party may record this Agreement or a
Mernorandum of this Agreement in the office of the Champaign County Recorder- at any time
following its execution and delivery by both parties,

Section 9.15. Construction of Agreement. This Agreement has been jointly negotiated by
the parties and shall not be construed against a party because that party may have primarily assumed
responsibility for preparation of this Agreement. '

[Signature page immediately following this page}

-14-



IN WITNESS WHEREOF, the City and the Developer have caused this Agreement fo be
.executed by their duly authorized efficers or manager(s) as of the date set forth below.

CITY OF URBANA, CHAMPAIGN COUNTY,
ILLINOIS

By: W@H

| Q&O QQWE:

— L»lfyﬂi% e,
£ Q:v% (5

R

Daté:

CAKE DESIGN DEVELOPMENT LLC

Byﬁ/ Qﬁ%&,

ItsVManﬁ'gfer

s

- [Exhibit A follows this page and is an integral part of this Agreement in the context of use.]
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EXHIBIT A _

Description of Property

Lots Three (3), Four (4) and Five (5) of Hooper and Park's Addition (otherwise known as Wm. M.
Hooper and Wm. Park's Addition, also 4s Wm. M. Hooper's Addition) to the Town (now City) of
Urbana, as per Plat recorded in Deed Record "F* at page 520 in Champaign County, Illinois.



May 30, 2014

To Whom It May Concern:

The attached balance sheet and statement of revenues, expenditures and changes

in fund balance for the City of Urbana Tax Increment Financing District Number One
is included as a fund of the City of Urbana Comprehensive Annual Financial Report

for the fiscal year ended June 30, 2013. '

Rich Héntschel
City Comptroller




CITY OF URBANA

Tax Increment Financing District 1 Special Revenue Fund
Statement of Revenues, Expenditures and Changes in Fund Balance -
Budget (GAAP Basis) and Actual

Fiscal Year Ended June 30, 2013

Variance With
Final Budget
Budget Positive
Criginal Final Actual {Negative)
Revenues:
Property Tax ¢ 688160 $ 688160 $ 599,304 § (88,856)
Net Investment Earnings: .
Interest 5,000 5,000 7,764 2,764
Net Appreciation {Depreciation)
in Fair Value of [nvestments - - (14,434) (14,434)
Total Net Investment Earnings 5,000 5,000 (6,670) (11,670)
Total Revenues 693,160 693,160 592,634 (100,5286)
Expenditures:
Current:
Downtown Development/Redevelopment:
Personnel Services 27,600 27,600 27,600 -
Confractual Services:
Downtown Loan Subsidies 60,000 60,000 - 60,000
Marketing/Promotion/Legal 16,300 16,300 15,661 639
Stratford Incentives . 81,405 81,405 79,109 2,296
U.B.A. Marketing Activities 75,000 75,000 65,757 9243
Historic Lincoln Incentives 294,598 294 998 294,998 -
Cake Design Incentives 0 128,000 - 128,000
! Surplus Distribution 223,860 223,860 220,626 3,234
Capitai Cutlay:
Broadway Ave. Impr. 650,000 650,000 - 650,000
Main St. Impr. 708,949 708,949 199,930 509,019
Total Expenditures ' 2,138,112 2,266,112 903,681 1,362,431
Net Revenues Over R
(Under) Expenditures {1,444,952) (1,572,952) (311,047} 1,261,905
Other Financing Sources (Uses):
Transfers In (Out)
Transfer from TIF2, Historic Lincoln 255,000 255,000 294,998 39,998
Transfer from TEiF2, Main St. impr. .- - 195,930 169,930
Transfer from TIF2, Cake Design - 128,000 - {128,000)
Transfer Arts Specialist/Ben {52,210} (52,210) {61,859) . (9,649)
Transfer Public Arts Costs {73,248) (73,248) (53,405) 19,843
Downtown Rent Subsidies {30,000 (30,000) (16,250} 13,750
Downtown UBA Festival Marketing (5,000) (5,000) - {1,087} 3913
Transfer Surplus {40,250} {40,250} (38,257} 1,993
Transfer-MVPS, Debt Service (134,000} (134,000} {136,572) {2,572)
Total Transfers In (Qut) (79,708) 48,292 187,498 135,206
Net Change in Fund Balance {1,524,660) (1,524,660) (123,549) 1,401,111
Fund Balance, Beginning of Year 984 646 0984 646 ' 984 646 -

Fund Balance, End of Year 3 (540,014) % (540,614) $ 861,097 §$§ 1401111




CITY OF URBANA

Tax Increment Financing District 1 Special Revenue Fund
Balance Sheet

June 30, 2013

ASSETS
Cash and Cash Equivalents:
Checking . $ 3,355
Savings : 537,534
Investments . 491,150
Receivables - Property Tax 225,095
Total Assets $ 1,257,134

LIABILITIES AND FUND BALANCE

Liabilities: :
Due to Other Funds - 5 52,407
Accounts Payable _ 109,366
Deferred Revenues 234,264
Total Liabilities | 306,037

Fund Balance;

Restricted for Economic Development 861,097

Total Liabilities and
Fund Balance $ 1,257,134




BRAY, DRAKE, LILES & RICHARDSON LLP
Certified Public Accountants

KARL E. DRAKE,CPA 1606 N. Willow View Road, Suite TE Phone 217/337-0604

CURTIS D. LYLES, CPA Urbana, Mllinois 61802-7446 ) ) Fax 217/337-5822

R. NEIL RICHARDSON, CPA

JAMES P. BRAY (RETIRED)

May 20, 2014

Urbana City Council
Urbana, IL

Independent Auditor’s Report
On Compliance with [llinois Municipal Code Subsection (q)
Section 11-74.4-3
Based on an Audit of the Basic Financial Statements

We have audited the basic financial statements of the City of Urbana, lllinois, as of and for the
year ended June 30, 2013 and have issued our report thereon dated May 20, 2014.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

Compliance with laws, regulations, contracts and grants applicable to the City of Urbana, lilinois,
is the responsibility of the City's management. As a part of obtaining reasonable assurance
about whether the basic financial statements are free of material misstatement, we performed
tests of the City’s compliance with provisions of the lllinois Municipal Code Subsection (q),
Section 11-74.4.3. However, the objective of our audit of the basic financial statements was not
to provide an opinion on the overall compliance with such provisions. Accordingly, we do not
express such an opinion.

The results of our tests indicate that, with respect to the items tested, the City of Urbana, lllinois
compiied, in ail material respects, with the provisions referred to in the preceding paragraph.
With respect to the items not tested, nothing came to our attention that caused us to believe that
the City of Urbana, lllinois, had not complied, in all material respects, with those provisions.

6;1%,’17&) 3"\9«2 o ’Z‘oﬁﬁ/v&w LLIP

BRAY, DRAKE, LILES & RICHARDSON LLP

Members of the American Institute of Certified Public Aceountants
Members of the Illirois CPA Society



FY 2013
ANNUAL TAX INCREMENT FINANCE STATE OF ILLINOIS
REPORT COMPTROLLER
JUDY BAAR TOPINKA

Name of Municipality:  City of Urbana Reporting Fiscal Year: 2013
County: Champaign Fiscal Year End: 6/30/2013
Unit Code:

TIF Administrator Contact Information
First Name: Brandon Last Name: Boys
Address: 400 S Vine Street Title: Economic Development Coordinator 7
Telephone: 217-328-8270 City: Urbana Zip: 61801
Mobile E-mail bsboys@urbanaillinais.us
Mobile " Bestwayto Email _X Phone

Provider contact Mobile Mail

| attest to the best of my knowledge, this report of the redevelopment project areas in: City/Village of

is complete and accurate af the end of this reporting Fiscal year under the Tax Increment Allocation Redevelopment Act
165 ILCS 5/ 0.1 Or the Industrial Jobs Recoverv Law 65 ILCS 5/11-74.6-10 et. sea.l

117443 et 5 , _
Al € F S 5!30/2.@5‘%

Written signature of TIF Sdministator Date

Section 1 (65 LCS 5/11-74.4-5 (d) (1.5) and 65 ILCS 5/11-74.6-22 (d} (1.9)*)
FILL OUT ONE FOR EACH TIF DISTICT
Name of Redeveiopment Project Area Date Designated Date Terminated

T.I.F. District Two . . Dec-86 ) Dec-22

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



SECTION 2 [Sections 2 through 5 must be completed for each redevelopment project area listed in Section 1.]
FY 2013

Name of Redevelopment Project Area: . TIF District Two

Primary Use of Redevelopment Project Area®: ‘ Central Business Dist.

If "Combination/Mixed"” List Component Types:

Under which section of the lllinois Municipal Code was Redevelopment Project Area designated? (check one):
Tax Increment Allocation Redevelopment Act__ x| . Industrial Jobs Recovery Law

No

Yes

Were there any amendments to the redevelopment plan, the redevelopment project area, or the State
Sales Tax Boundary? [65 ILC5 5/11-74.4-5 (d) {1) and 5/11-74.6-22 {d} (1}]

If yes, please enclose the amendment labeled Attachment A

Certification of the Chief Executive Officer of the municipality that the municipality has complied with all
of the requirements of the Act during the preceding fiscal year. [65 ILCS 5/11-74.4-5 (d} {3) and 5/11-74.6
22 (d) 3} '

Please enclose the CED Certification labeled Attachment B

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

Please enciose the Legal Counsel Opinion labeled Attachment C

‘|Were there any activities undertaken in furtherance of the objectives of the redevelopment plan,
including any project implemented in the preceding fiscal year and & description of the activities|
undertaken? [65 ILCS 5/11-74.4-5 {d) {7} (A and B) and 5/11-74.6-22 (d) {7) {A and B}]
i yes, please enclose the Activities Statement labeled Attachment D '

Were any agreements entered into by the municipality with regard to the disposition or redevelopment
of any property within the redevelopment project area or the area within the State Sales Tax Boundary?
[65 ILCS 5/11-74.4-5 {d} {7) (C) and 5/11-74.6-22 (d} (7) {C}] .
If yes, please enclose the Agreement(s) labeled Aitachment E . X

Is there additional information on the use of all funds received under this Division and steps taken by the
municipality to achieve the objectives of the redevelopment plan? [65 ILCS 5/11-74.4-5 (d} (7} (D) and
5/11-74.6-22 (d} (7) {D}]

If yes, please enclose the Additional Information labeled Attachment F

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

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

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

Were any obligations issued by municipality? [65 ILCS 5/11-74.4-5 (d} {8) (A} and
5/11-74.6-22 (d} (8} (A)]
If yes, please enclose the Official Statement labeled Attachment | ‘ X

Was analysis prepared by a financial advisor or underwriter setting forth the nature and term of
obligation and projected debt service including required reserves and debt coverage? {65 ILCS 5/11-74.4-
5 (d) {8) (B} and 5/11-74.6-22 (d} (8) {B}}

If yes, please enclose the Analysis labeled Attachment J X

Cumulatively, have deposits equal or greater than $100,000 been made into the special tax allocation
fund? 65 ILCS 5/11-74.4-5 {d) (2} and 5/11-74.6-22 (d) (2}

If yes, please enclose Audited financial statements of the special tax aiiocation fund

labeled Attachment K

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

If yes, please enclose a certified letter statement reviewing compliance with the Act labeled
Attachment L

A list of ali intergovernmental agreements in effect in FY 2010, to which the municipality is a part, and an
accounting of any money transferred or received by the municipality during that fiscal year pursuant to
those intergovernmental agreements. [65 ILCS 5/11-74.4-5 (d} (10}]

If yes, please enclose list only of the intergovernmental agreements labsled Attachment M X

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




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

FY 2013
TIF NAME: TiF District Two

Fund Balance at Beginning of Reporting Period |_$ 2,021,136

Revenue/Cash Receipts Deposited in Fund During Reporting FY: Reporting Year | Cumulative® % of Total
Property Tax Increment ) 1,255,136 | $ 14,586,125 64%
State Sales Tax Increment ) 0%
Local Sales Tax Increment 0%
State Utility Tax Increment 0%
Local Utility Tax Increment 0%
Interest S (9,528} S 905,766 4%
Land/Building Sale Proceeds : 0%
Bond Proceeds S 6,682,674 29%
Transfers from Municipal Sources S (593,359)| & 650,000 3%
Private Sources 0%
Other (identify source ; if multiple other sources, attach

schedule) 0%

Total Amount Deposited in Special Tax Allocation
Fund During Reporting Period

Cumulative Total Revenues/Cash Receipts

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

Total Expenditures/Disbursements

NET INCOME/CASH RECEIPTS OVER/{UNDER) CASH DIS.BURSEMENTS

FUND BALANCE, END OF REPORTING PERIOD*

*must be completed where 'Reporting Year' is

S 22,824,565

100%

populated
[s 652,249
l
E 281,743 |
l |
[$ 281,743 |
B 370,506 |
[ 2391642)

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

Total Amount Designated (Carried forward from Section 3.3)

B 642 |




SECTION 3.2 A- (65 ILCS 5/14-74.4-5 (d) (5) and 65 ILCS 5M11-74.6-22 (d) (3))
FY 2013
TIF NAME: TIF District Two

ITEMIZED LIST OF ALL EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND
(by category of permissible redevelopment cost, amounts expended during reporting period}

FOR AMOUNTS >$10,000 SECTION 3.2 B MUST BE COMPLETED
Category of Permissible Redevelopment Cost [65 ILCS 5M1-74.4-3 {q) and 65 ILCS 51 1-74.6- .

10 {0}]

1. Costs of studies, administration and professional services—Subsections {q)(1) and {c) {1}
Personnel Services

Environmenial Costs, 202 §. Vine

Other Marketing/Promofion/Legal

Engineering.'Appréisals

Cther

2. Cost of marketing sites—Subsections (g){1.6) and (0){1.5)

3. Property assembly, demolition, site preparation and environmental site improvement costs.
Subsection {g(2), {0)(2) and {0}(3}

4 CosTs of rehabditation, reconsiruction, repair or remodeling of exising public or private buildings.
Subsection {q){3) and {o}{4)

5. Costs of construction of public works and improvements. Subsection (q){4) and {0)(5)
Boneyard Emprovement
Main St. Improvement

6. Costs of removing contaminants required by environmentai jaws or rules (0){8) - indusiriai Jobs
Recovery TIFs ONLY




SECTION 3.2 A

PAGE 2

7. Cost of job tfraining and retraining, inciuding "welare to work™ programs Subsection (q)(5}, ()N
and (0){12) . :

8. Finanging costs. Subsection (g} {8) and {0)(8)

Bond Issue Costs

Debt Service

9. Approved capital costs. Subsection (g)(7) and (0)(9} .

10. Cost of Reimbursing school districts for their increased costs caused by TIF assisted housing
proiects. Subsection {q)(7.5} - Tax Increment Allocation Redevelopment TIFs ONLY

11. Relocation costs. Subsection (Q){8) and {o)(10)

12. Payments in lieu of taxes. Subsection (g)(9) and (0){11}

13. Costs of job training, retraining advanced vocational or career educafion provided by otherf:
taxing bodies. Subsection {g)(10) and {0}(12)




SECTION3.2 A

PAGE 3

14, Cosis of reimbursing private developers for interest expenses incurred on approved
redevelopment projects. Subsection (g)(11)(A-E) and (0}(13){A-E)

L.oan Incentives

56,702

" § Poinis West Incenives

99,830

Omni Care Incentives

880

Patel Property Incentives

5,008

162‘.510

15. Costs of construction of new housing units for low income and very low-income households.
Subsection (@){11}F) - Tax Increment Aliocation Rédevelopment TIFs ONLY

16. Cost of day care services and operational costs of day care centers. Subsection (q) ('1 1.5} - Tax
Increment Allocation Redevelopment TIFs ONLY

ITOTAL ITEMIZED EXPENDITURES

281,743 |




FY 2013
TIF NAME: TIF District Two

Section 3.2 B

List all vendors, inciuding other municipal funds, that were paid in excess of $10,000 during the current

reporting year.

There were no vendors, inctuding other municipal funds, paid in excess of

$10,000 during the current reporting period.

Foth infrastructure

Name Service Amount
Ivan Richardson Reimbursement; Financing Costs S 99,830.00
The New Lincoln Square Redevelopment Incentives S 15,480.67
Common Ground Food Coop Redevelopment Incentives S 56,702.00
TIF 1 Transfer - Urbana Landmark Hotel Reimbursement; Financing Costs S 294,998.10
TIF 1 Transfer - Main Street Improvements . Street Improvements S 199,929.71
' Boneyard Engineering s 29,415.63




SECTION 3.3 - (65 ILCS 5/11-74.4-5 (d) (5) 65 ILCS 11-74.6-22 (d) (5))
Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period

FY 2013
TIF NAME: TIF District Two

FUND BALANCE, END OF REPORTING PERIOD

B 2,391,642
Amount of Original
Issuance Amount Designated
1. Description of Debt Obligations
NA ]
Total Amount Designated for Obligations E -Ts -

2. Description of Project Costs to be Paid

Boneyard Art Costs g © 25,000
Race Street Improvements S 300,000
Environmental Costs, 202 S Vine Street S 26,000
Main Street improvements S 40,000
Boneyard Improvements S 2,000,000
Total Amount Designated for Project Costs E 2,391,000 |
TOTAL AMOUNT DESIGNATED IB 2,391,000 |
SURPLUS*(DEFICIT) E 642 |

* NOTE: If a surplus is calculated, the municipality may be required to repay the amount to overlapping taxing



FY 2013
TIF NAME: TIF District Two

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

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

redevelopment project area.

. No property was acquired by the Municipaiity Within the Redeveiopment Project Area

Property Acquired by the Municipality Within the Redevelopment Project Area

Property (1):

Patel Law Office

Street address:

1108 West University Avenue

Approximate size or description of property:

101 Square Feet / R.O.W. for Race Street Traffic Signals

Purchase price:

1,365.00

Seller of property:

Baku Patel

Property (2):

Kirby Property

Street address:

202 West University Avenue

Approximate size or description of property:

132 Square Feet / R.O.W. for Race Street Traffic Signals

Purchase price:

1,780.00

Seller of property:

Stephen Kirby

Property (3):

Burch Properties

Street address:

403-413 North Race Street

Approximate size or description of property:

2742 Square Feet / R.O.W. along West Side of Race Street

Purchase price: $30,000.00
Selier of property: James Burch

Property (4): School District Parking Lot -

Street address: 301 North Race Street

Approximate size or description of property: 12444 36 Square Feet / Property Along Boneyard Creek

Purchase price: ' $65,000.00

Seller of property:

Urbana School District No. 116




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

FY 2013
TIF NAME: TIF District Two

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

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

Property Acquired by the Municipality Within the Redevelopment Project Area

Property (5):

Strong Properties

Street address:

335, 401, and 402 North Race Street

Approximate size or description of property:

1,200 Square Feet / R.0.W. along West Side of Race Street

Purchase price:

Given in exchange for amended conditions of Redevelopment Agreement

Seller of property:

Allen Strong

Bushoom Property

Property (6):_
Street address:

208 West Griggs Street

Approximate size or description of property:

5587.59 Square Feet / Property Along Boneyard Creek

Purchase price: 57,500.00
Seller of properiy: Leslie and Sheila Busboom

Property (7): Station Theatre Property

Street address: 223 North Broadway Avenue

Approximate size or description of property: 6430.44 Square Feet / Property Along Boneyard Creek

Purchase price: $6,500.00

Selier of property:

Celebration Theatre Company




SECTION 5 - 65 ILCS 5/11-74.4-5 {d) (7) (G) and 65 ILCS 5/11-74.6-22 (d) (7) (G}
PAGE 1

FY 2013

TIF NAME: TIF District Two

SECTION 5 PROVIDES PAGES 1-3 TO ACCOMMODATE UP TO 25 PROJECTS. PAGE 1 MUST BE INCLUDED WITH TIF
REPORT. PAGES 2-3 SHOULD BE INCLUDED ONLY IF PRQJECTS ARE LISTED ON THESE PAGES

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

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

Estimated Investment

for Subsequent Fiscal | Total Estimated to
TOTAL: 11/1/9% to Date Year Complete Project
Private Investment Undertaken (See Instructions) 3 -3 -1% -
Public Investment Undertaken $ -3 .y R
Ratio of Private/Public Investment 0 ‘ 0

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

Private Investment Undertaken {(See Instructions) 3 -

Public Investment Underiaken

Ratio of Private/Public investment . 0 - 0

Project 2:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratic of Privaie/Public [nvestment 0 0

Project 3:

Private investment Undertaken {See Insfructions}

Public Investment Undertaken

Ratio of Private/Public Investment 0 0

Project 4:

Private Investment Undertaken (See Instructions)

Public investment Undertaken

Ratio of Private/Public Investmeni 0 o]

Project 5:

Private Investment Undertaken (See Instructions)

Public Investimeni Underiaken

Ratio of Private/Public Investment 0 0

Project &6:

Private Investment Undertaken {See Insiructions)

Public Investment Undertaken

Ratic of Private/Public Investment 0 Al




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

SECTION 6

FY 2013

TIF NAME: TiF District Two

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

praoject area was Reporting Fiscal Year
designated Base EAV EAV
F 1986/ $ 9,834,200 | $ 21,990,550

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

__X____ The overlapping taxing disfricts did not receive a surplus.

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

1

SECTION 7
Provide information about job ¢reation and retention

Description and Type
Number of Jobs Number of Jobs (Tempecrary or
Retained - Created Permanent) of Jobs Total Salaries Paid
S -
s B
s -
S -
S -
S -
S -
SECTION 8

Provide a general descripfion of the redevelopment project area using only major boundaries:

L

Optional Documents Enclosed

[ PG R P Sy SR
LEgal UCSUITPULE O

Map of District




May 30, 2014

Local Government Division
Office of the Comptroller

100 W. Randolph, Suite 15-500
Chicago, II. 60601

Re:  Report of Annual Activities - Urbana TIF District Tweo
July 1, 2012 through June 30, 2013
Dear Local Government Compliance Manager:
Pursuant to the Tax Increment Allocation Redevelopment Act, the City of Urbana hereby submits the
annual Tax Increment Finance Report for Urbana Tax Increment Finance District Two for the period

July 1, 2012 through June 30, 2013.

I hereby certify that the City of Urbana has complied with all requirements of the Tax Increment
Allocation Redevelopment Act, including reporting requirements during Fiscal Year 2012-13.

Should you have any questions concerning our annual report for Urbana TIF District Two, please
contact Brandon Boys, at 217/328-8270.

S_ince_rely,

A

Mayor




May 30, 2014

Local Government Division
Office of the Comptroller

100 W. Randolph, Suite 15-500
Chicago, [L. 60601

Re: Report of Annual Activities - Urbana TIF District Two
July 1, 2012 through June 30, 2013

Dear Local Government Compliance Manager:

I am legal counsel for the City of Urbana, Champaign County, Illinois (the “City”), and in connection with the
requirements of Section 5/11-74.4 of the Municipal Code of the State of Illinois, as amended (65 ILCS 5/11-
74.4) and also referred to as the Tax Increment Allocation Redevelopment Act (the "Act™} I have examined,
among other things, the following:

1. Annual Tax Increment Finance Report for Urbana Tax Increment Finance District Two, as prepared
by Brandon Boys, Economic Development Coordinator for the City, and Rich Hentschel, City
Comptroller, dated May 30, 2014.

2. Comprehensive Annual Financial Report of the City for the year ended June 30, 2012, as the line
item accounts therein are further defined and explained by the letter of Rich Hentschel, City
- Comptroller of Urbana, dated May 30, 2014, together with the letter from Bray, Drake, Liles &
Richardson, LLP, an independent certified public accounting firm, for Fiscal Year July 1, 2012
through June 30, 2013, indicating compliance with the requirements of Section 11-74.4-3 of the
Act.

3. A letter dated May 30, 2014 from Laurel L. Prussing, Mayor, addressed to the Office of the
Comptroller as addressed above regarding the certification by the Mayor as the Chief Executive
Officer of the City, as required by Section 11-74.4-5 (d) (3) and 11-74.6-22 (d) (3} of the Act.

Based on the foregoing and in reliance on the factual matters contained therein, but without having
independently verified the accuracy or completeness of such factual matters, I am of the opinion that the
City was in compliance with the-A¢t of and during the period covered by such reported information.

Sincerely,

City Af orrie
Ph. 217/384-2464



Attachment D — Activities Statement
and
Attachment F — Additional Information

The following activities were undertaken in furtherance of the objectives of the
redevelopment plan.

1.

2.

6.

Downtown marketing: $11,204

TIF 2 paid $1,000 for improvements to Main Street.

TIF 2 paid $56,702 in loan interest subsidies for projects in TIF2 under the
provisions of a TIF Redevelopment Incentive Program, which offers

incentives to downtown retailers to locate downtown and improve the
appearance of aging or vacant structures.

TIF 2 paid $872 for property environmental study costs.
TIF 2 paid.$700 for engineering and appraisals.

TIF 2 paid $105,808 in incentives for 5 Point West, Omni Care and Patel
Property developments. :



SECOND AMENDMENT TO
REDEVELOPMENT AGREEMENT

‘'by and between the
} CiTY OF URBANA, CHAMPAIGN COUNTY, I_LLINOIS
and -

 FIVE POINTS REALTY, LLC,
AN ILLINOIS LIMITED LIABILITY COMPANY

" Dated as of November 1, 2012

Dacument Prepared By:

Kenneth N. Beth

Evans, Froehlich, Beth & Chamley
44 Main Street, Third Floor
Champaign, IL: 61820



_ SECOND AMENDMENT
" TO REDEVELOPMENT AGREEMENT -

THIS SECOND AMENDMENT TO REDEVELOFPMENT AGREEMENT (this
“Second Amendment”) is dated for reference purposes only as of the Lst day of November, 2012, -
but is actually executed by each of the parties on the dates set forth by each of their respective
signatures below, by and between the City of Urbana, Champaign County, Ilinois, an TNlinois
municipal corporation (the “City”), and Five Points Realty, LLC, an Illinois limited lability
company (the “Developer”), with Tespect to that certain Redevelopment -Agreement First Amended -
and Restated dated as of May 12, 2008 ({the “Agreement”), by and between the City and the
Developer. This Second Amendment shall become effective as of the last of the City and the
Developer to execute and deliver this Second Amendment fo the other (the “Effective Date”).
Except as otherwise specifically defined elsewhere herein, all capitalized words, tetms and phrases
as used in this Second Amendment shall bave the same mearnings as respectively ascribed to them
in the Agresment. '

| RECITALS: o
WHEREAS, the City and the Developer find it necessary and desirable to clarify when the

obligations of the City to reimburse the Developer for any Annual Reimbursement Amounts under
Section 3.1(d) of the Agreement are to be commenced; and -

WHEREAS, under and pursuant to Section 3.2 of the Agreément, the obligations of the
City to make any payments of the Apnual Reimbursement Amounts as set forth in Section 3.1(b)~
(d) of the Agreement are expressly contingent upon the Developer having completed the Private
Development Project upon Lot 100 of the Development Project Site no later than December 31,
2012;and ‘ , ' o
WHEREAS, the Developer has completed approximately 15,000 square feet of
" improvements for- an urban shopping center, complex but has not otherwise completed the
construction and instaliation of the remaining required improvements in connection with the Private
Development Project upon Lot 100 of the Development Project Site due 10 the prevailing economic
" environment; and _ ' ' -

WHEREAS, the City is willing to extend the date upon which the Developer i§ to have .

completed the construction and installation of the required improvements in connection with the

Private Development Project upon Lot 100 of the Development Project Site until December 31,
2015; and ' ' '

WHEREAS, the City and the Developer each now finds and determines that it is necessary,
desirable and appropriate to supplement and amend the Agreement by this Second Amendment iz
order to make provision for such clarification of Section 3.1(d) and such extension of the
completion date under Section 3.2 of the Agreement. '

NOW, THEREFORE, in consideration of the mutual covenants and agreements by the
City and the Developer as parties to the' Agreement, including those as contained in this Second
Amendment to the Agreement, the City and the Developer do mutually covenant and agree to
supplement and amend the Agreement to provide as follows: ‘ '

Section 1. Section 3.1(d) of the Agreement is hereby amended to provide as follows:

- (d) the obligation of the City to reimburse the Developer for any Annual Reimbursement .
Amounts under this Section 3.1 shall commence with the calendar year immediately following the

T

L



calendar year in which a certificate of occupancy is issued for an applicable project which is
completed upon each lot having a separate permanent parcel number witlin the Development
Project Site, and shall continue until the termination of TIF for the Redevelopment Project Area n
calendar year 2022, : '

Section 2. Section 3.2 of the Agreement is hereby amended to provide as follows:

Section 3.2. Conditions Precedent. The obligations of the City to continue to'make any.
payments of the Annual Reimbursement Amounts as set forth in Section 3.1(b)-{(d) of this
Agreement is expressly contingent upon the Developer having completed the Private Development |
Project no later than December 31, 2015, If the Developer shall fail to demonstrate that it has in
fact fulfilled its obligation to complete the Private Development Project on or before December 31,
2015, the City shall have the right and option to immediately terminate this Agreement by providing
. written notice of such termination upon the Developer, in which event the City shall have no further
obligations under this Agreement and this Agreement shall thereupon automatically terminate and
be of no further force or effect. -

Section 3. Section 4.2 of the Agreement is hereby amended to provide as follows: -

Section 4.2. Commitment to Undertake the Private Development Project. The
Developer covenants and agrees to commence. and complete the Private- Development Project at a
. total cost of not less than $3,500,000.00 in accordance with the Design Proposal on or before
December 31, 2015. During the progress of the Private Development Project, the Developer and
the Community Development Director of the City (the “Director”) may authorize such changes to
the Design Proposal or any aspect thereof as may be in furtherance of the general objectives ‘of the
Redevelopment Plan and this Agreement and as site conditions or other issues of feasibility may
. dictate or as may be required to mest the reasonable requests of prospective tenants or as may be
necessary or desirable in the sole discretion of the Developer and the Director to enhance the
economic viability of the Private Development Project; provided, however, that the Developer shall
“not make any material change to the Design Proposal, whether individually with respect to any
phase or in the aggregate, without the advance written consent of the Corporate Authorities of the .
City. - o : o B

Section 4. Except as expressly supplemented and amended as provided in ts Second .
Amendment above, all other provisions of the Agreement shall be and remain in full force and
effect. The provisions of the Agreement, as now supplemented and amended by this Second
Amendment, are hereby ratified, confirmed and approved by both the City and the Developer.

[The reﬁlai;lder of this page is intentionally left blank.]



IN WITNESS WHEREOF, the City and the Developer have caused this Second
Amendment to be executed by their duly authorized officers as of the date(s) set forth below.

CITY OF URBANA, CHAMPAIGN COUNTY,
ILLINOIS

- By MMM

V Mayor

ATTEST: |
.00:C) QQQSL
City Cleﬁ@ o
Date: M i!({L \ _
"’;"'?..‘,c";';"j -;!_:‘_-,.‘-:‘5 * FIVE POINTS REALTY, LLC
" ) t 3 4 7
By: th ﬁnﬁ%«
Ts Authorized Member :

Dt /// 20 / o




May 30, 2014

To Whom It May Concern:

The attached balance sheet and statement of revenues, expenditures and changes

in fund balance for the City of Urbana Tax Increment Financing District Number Two
is included as a fund of the City of Urbana Comprehensive Annual ananCIal Report

for the fiscal year ended June 30, 2013.

2/\%/&«

Rich HenfSchel
City Comptroller




CITY OF URBANA

Tax Increment Financing District 2 Special Revenue Fund
Statement of Revenues, Expenditures and Changes in Fund Balance -
Budget (GAAP Basis) and Actual

Fiscal Year Ended June 30, 2013 :
Variance With

Final Budget
Budget Positive
Original Final Actual (Negative)
Revenues:
Property Tax $ 1,223,520 $ 1,223,520 $ 1255136 $ 31,616
Proceeds, Boneyard Borrowing - 0
Investment Earnings:
Interest 10,030 10,030 19,982 9,952
Net Appreciation (Depreciation)
in Fair Value of Investments - - (29,510} (29,510)
Total Net Investment Earnings 10,030 10,030 ' (9,528) (19,558)
Total Revenues 1,233,550 1,233,550 1,245,608 - 12,058
Expenditures:
Current:
Urban Redevelopment and Housing:
Personnel Services 77,100 77,100 66,293 - 10,807
Contractual Services:
Loan Incentives 80,000 ' 80,000 56,702 23,298
5 Points West Incentives 83,740 83,740 99,830 (16,090}
Omni Care [ncentives 980 980 880 100 -
Patel Property Incentives 7,100 7,100 5,098 2,002
Lincoln Walking Tour 1,177 1,177 : - 1,177
Environmental Costs, 202 S. Vine 25,430 25,430 672 24,758
Other Marketing/Promotion/Legal 20,000 20,000 11,204 8,796
Engineering/Appraisals 25,000 25,000 700 24,300
Cther 4,800 4,800 4914 (114)
Capital Qutlay: .
Broadway Ave. Streetscape 446,875 446,875 - 446,875
Boneyard Improvément 1,739,755 1,739,755 34,450 1,705,305
Main St. Improvement 2,138,242 2,138,242 1,000 2,137,242
Total Expenditures 4,650,199 4650,199 281,743 4,368,456
Net Revenues Over
{Under} Expenditures (3,416,649) (3,416,649) 963,865 4,380,514
Other Financing Sources (Uses): :
Artin Park Sculpture (24,239) (24,239) (9,707) 14,532
Boneyard Improvements (33,580) (33,580) (55,423) (21,843)
Rent Incentives (25,000) (25,000) {9,200) 15,800
Debt Service (27,000) (27,000) (24,101) 2,899
Transfer TIF Cne - Historic Lincoln (349,998) {349,998) (294,998) 55,000
Transfer TIF One - Main St. Impr. (473,949) {473,949) {199,930}y - 274,019
Transfer TIF One -'Cake_ Design (128,000) {128,000) - 128,000
Total Transfers in (Out) (1,061,766) (1,061,766) (593,355) 468,407
Net Change in Fund Balance (4,478,415) (4,478,415) 370,506 4,848,921

Fund Balance, Beginning of Year 2,021,136 2,021,136 2,021,136 -

Fund Balance, End of Year $ (2457,279) $ (2,457,279) § 2,391,642 $ 4,848,921




CiTY OF URBANA

Tax Increment Financing District 2 Special Revenue Fund
Balance Sheet

June 30, 2013

ASSETS

Cash and Cash Equivalents:

Savings , $ 1,028,315
Investments ' 1,343,872
Receivables - Property Tax 692,874

Receivables - Loan ' -

Total Assets $ 3,065,061

LIABILITIES AND FUND BALANCE

Liabilities: ,
Due to Other Funds $ 136,535
Accounts Payable 14,808
- Accrued Salaries and Taxes 2,016
Deferred Revenues 520,060
Total Liabilities ' - 673,419

Fund Balance:
Restricted for Boneyard Construction -
Restricted for Economic Development 2,391,642

Total Fund Balance 2,391,642

Total Liabilities and
Fund Balance

3

3,065,061




BRAY, DRAKE, LILES & RICHARDSON LLP
Certiﬁed Puablic Accountants

KARL E. DRAKE, CPA 1606 N. Willow View Road, Suite TE Phone 217/337-0004

CURTIS D, LILES, CPA Urbana, Hfinois 6 1802-7446 ) Fax 217/337-5822
R. NEIL RICHARDSON, CPA )

JAMES P. BRAY (RETIRED)

May 20, 2014

Urbana City Council
Urbana, IL

Independent Auditor’s Report
On Compliance with Illinois Municipal Code Subsection (q)
Section 11-74.4-3
Based on_an Audit of the Basic Financial Statements

We have audited the basic financial statements of the City of Urbana, lllinois, as of and for the
year ended June 30, 2013 and have issued our report thereon dated May 20, 2014.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
'Auditing Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

Compliance with laws, regulations, contracts and grants applicable to the City of Urbana, lllinois,
is the responsibility of the City’'s management. As a part of obtaining reasonable assurance
about whether the basic financial statements are free of material misstatement, we performed
tests of the City’s compliance with provisions of the lilinois Municipal Code Subsection (q),
Section 11-74.4.3. However, the objective of our audit of the basic financial statements was not
“to provide an opinion on the overall compliance with such provisions. Accordingly, we do not
express such an opinion.

The results of our tests indicate that, with respect to the items tested, the City of Urbana, illinois
complied, in ali material respects, with the provisions referred to in the preceding paragraph.
With respect to the items not tested, nothing came to our attention that caused us to believe that
the City of Urbana, lllinois, had not complied, in all material respects, with those provisions.

/ML Lol 4 Bl L

BRAY DRAKE, LILES & RICHARDSON LLP

Members of the American Institute of Certified Public Accountants
Members of the Illinois CPA Society



FY 2013
ANNUAL TAX INCREMENT FINANCE _, STATE OF ILLINOIS
REPORT i »  COMPTROLLER
JUDY BAAR TOPINKA

Name of Municipality: City of Urbana ) Reporting Fiscal Year: 2013
Couinty: Champaign Fiscal Year End: 6/30/2013
Unit Code:

TIF Administrator Contact Information
First Name: Branden Last Name: Boys
Address: 400 S Vine Street _ Title: Economic Development Coordinator
Telephone: 217-328-8270 City: Urbana Zip: 61801
Mobile E-mail bsboys@urbanaillinois.us
Mobile ‘ Best way to Email _ X_. Phone
Provider o o ~ contact Mobile Mail

| attest fo the best of my knowledge, this report of the redevelopment project areas in: City/Village of

is complete and accurate at the end of this reporting Fiscal year under the Tax Increment Allocation Redevelopment Act
165 ILG; 5/1 1-74.4-3 ¢}. sea.l Or the Industrial Jobs Recoverv Law [65 ILCS 5/11-74.6-10 et. sea.l

5 /5@!2&&“{'

Written signatufe of TIF Administator

Section 1 (65 ILCS 5/11-74.4-5 (d) (1.5) and 65 ILCS 5/11-74.6-22 (d) (1.5)*)

FILL OUT ONE FOR EACH TIF DISTICT

Name of Redevelopment Project Area . Date Designated Date Terminated

T.IF.District Threa : ' Dec-80 Dec-12

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



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

FY 2013

Name of Redevelopment Project Area:

TIF District Three

Primary Use of Redevelopment Project Area*:

Central Business Dist.

If "Combination/Mixed" List Component Types:

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

Tax Increment Allocation Redevelopment Act _ x_

industrial Jobs Recovery Law

No

Yes

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

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

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

Opinion of legal counse] that municipality is in compliance with the Act. [65 ILCS 5/11-74.4-5 (d) (4) and
5/11-74.6-22 (d) {4]]
Please enclose the Legal Counsel Opinion labeled Attachment C

Were there any activities undertaken in furtherance of the objectives of the redevelopment plan,
including any project implemented in the preceding fiscal year and a description of the activities
undertaken? [65 ILC5 5/11-74.4-5 (d) (7) (A and B} and 5/11-74.6-22 {d) (7} (A and B)]

If yes, please enclose the Activities Statement labeled Attachment D

[

Were any agreements entered into by the municipality with regard to the disposition or redevelopment
of any property within the redevelopment project area or the area within the State Sales Tax Boundary?
[65 ILC5 5/11-74.4-5 {d) {7} (C) and 5/11-74.6-22 {d} (7} (C}]

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

Is there additional information on the use of ail furids received under this Division and steps taken by the
municipality to achieve the objectives of the redevelopment plan? [65 ILC5 5/11-74.4-5 (d) {7) (D) and
5/11-74.6-22 {d) (7) {D}

If yes, please enclose the Additional Information labeled Attachment F

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

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

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

Were any obligations issued by municipality? [65 ILCS 5/11-74.4-5 (d) (8} (A} and
5/11-74.6-22 (d} {8} {A)]
If yes, please enclose the Official Statement labeled Attachment |

Was analysis prepared by a financial advisor or underwriter setting forth the nature and term of
ohligation and projected debt service including required feserves and debt coverage? [65 ILC5 5/11-74.4-
5 {d) {8) {B) and 5/11-74.6-22 (d) {8} (B)]

If yes, please enclose the Analysis labeled Attachment J

{Cumulatively, have deposiis equal or greater than $100,000 been made into the special tax allocation
fund? 65 ILCS 5/11-74.4-5 (d) (2} and 5/11-74.6-22 (d} (2)

If ves, please enclose Audited financial statements of the special tax aliocation fund

labeled Attachment K

Cumulatively, have deposits of incremental revenue equal to or greater than $100,000 been made into
ine speciai tax aiiocation fund? {65 ILCS 5/11-74.4-5 {d) (8) and 5/11-74.6-22 (d} (9)]

If yes, please enclose a certified letter statement reviewing compliance with the Act labeled
Attachment L

Alist of all intergovernmentai agreements in effect in FYY 2010, to which the municipality is a part, and an
accounting of any money transferred or received by the municipatity during that fiscal year pursuant to
those intergovernmental agreements. [65 ILCS 5/11-74.4-5 (d) (10)]

If yes, please enclose list only of the intergovernmental agreements labeled Attachment M

X

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




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

FY 2013
TIF NAME: TIF District Three

Fund Balance at Beginning of Reporting Period

[$ 1,389,815

Revenue/Cash Receipts Deposited in Fund During Reporting FY: Reporting Year | Cumulative® % of Total
Property Tax Increment ' ) 849,744 | § 14,336,712 87%
State Sales Tax Increment 0%
Local Sales Tax Increment 0%
State Utility Tax Increment 0%
Local Utility Tax increment ) 0%
Interest $ (237,863)| & 1,193,244 7%
Land/Building Sale Proceeds 0%
Bond Proceeds 0%
Transfers from Municipal Sources S (191,472) 0%
Private Sources 0%
Other (identify source ; if multiple other sources, attach 7 '
schedule) Provena Past Interest Released 905,510 6%

Total Amount Deposited in Special Tax Allocation
Fund During Reporting Pericd

Cumulative Total Revenues/Cash Receipts

Total Expenditures/Cash Disburséments (Carried forward from Saction 3.2)
Distribution of Surplus

Total Expenditures/Disburséments

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

FUND BALANGE, END OF REPORTING PERIOD*

*must be completed where 'Reporting Year' is

5 16,435,466

100%

populated
B 420,409 |

I
| $ 9.26,827 |
l .I
B 926,827 |
[$ (506,418
E 883,397 |

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

Total Amount Designated (Carried forward from Section 3.3)

E 883,397 |




SECTION 3:2 A- {85 ILCS 5/11-T4.4-5 (d) {5) and 65 ILCS 5/11-74.6-22 (d) (5))

FY 2013
TIF NAME: TIF District Three

ITEMIZED LIST OF ALL EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND
(by category of permissible redevelopment cost, amounts expended during reporting period}

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

Category of Permissible Redevelopment Cost [65 ILCS 5/11-74.4-3 (q) and 65 ILCS 5M11-74.6-
10 (o} -

1. Costs of studies, administration and professional services—Subsections {g)(1) and {o) (1)

Ambii

Perscnnel Services

Marketing/Promation/Legal

2. Gost of marketing sites—Subsections {g){1.6) and (0){1.5)

$ 93,758

3. Property assembly, demolition, site preparation and envircnmental site improvement costs.
Subsection {g)(2), {0)(2) and {0)(3)

4. Cosls of rehabilfalion, reconsiruction, repair or remodeling of exisfing public of privaté Buildings.
Subsection (g}(3) and (0)(4)

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

King Park Area Lighting lmpr.

388,585

B. Gosts of removing contaminants required by environmental laws or rules (0}(6) - Industrial Jobs
Recovery TIFs ONLY




SECTION 3.2 A

PAGE2 -

7. Cost of job fraining and retraining, including "welfare 1o work™ programs Subsection (q){(5), (0){7)
and (0){(12)

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

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

10. Cost of Reimbﬂrsin'g school districts for their increased costs caused by TIiF assisted hcusing
projects. Subsection (q){7.5) - Tax Increment Aliccation Redevelopment TIFs ONLY

11. Relocation costs. Subsection {g)(8) and (0){(10)

12. Paymenits in lieu of taxes. Subsection (q)(9) and (a)(11)

taxing bodies. Subsection {g){10) and (c)(12)

T3 Costs of job Training, refraining advanced vocational or career education provided by cther|:

Yocational Payments to Scheol District

235,810




SECTION 3.2 A
PAGE 3
14. Costs of reimbursing private developers for interest expenses incurred on approved
redevelopment projects. Subsection {q)(11}(A-E) and (0){13)(A-E)
Provena Block Incentive

228,674

15, Costs of construction of new housing units for low income and very low-income households.
Subsection {q)(11){F) - Tax Increment Allocation Redevelopmént TIFs ONLY

16. Cost of day care services and operaticnal costs of day care centers. Subsection (g} (11.5) - Tax
Increment Allocation Redevelopment TIFs ONLY

{TOTAL ITEMIZED EXPENDITURES ' ' ' — Is 926,827



FY 2013
TIF NAME: TIF District Three

Section 3.2B

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

reporting year.

There were no vendors, including other municipal funds, paid in excess of

$10,000 during the current reporting period.

Name Service Amount
Urbana School District 116 Vocational Program Payment S 235,810.00
Urbana Park District Park Improvements S 118,440.00
H.S.A. Commercial Realty/Provena Incentive Payment S 228,674.00
Baxter and Woodman Engineer Consulting, King Park Area $ 150,182.35
JF Edwards Construction King Park Censtruction S 163,366.64




SECTION 3.3 - {65 ILCS 511-74.4-5 (d) (5) 65 ILCS 11-74.6-22 {d} (5))
Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period

FY 2013
TIF NAME: TIF District Three

FUND BALANCE, END OF REPORTING PERIOD

s 883,397

Amount of Original’
Issuance Amount Designated
1. Description of Debt Obligations '
NA
Total Amount Designated for Obligations [ $ -1 -

2. Desci’iptio’n of Project Costs to bie Paid

School - Vocational

Provenz Incentive

Goodwin/Park Improvements

Lighting Improvement

Matthews/Church

Total Amount Designated for Project Costs

TOTAL AMOUNT DESIGNATED

SURPLUS*/(DEFICIT)

[s | ]

[s 883,397 |

* NOTE: If a surplus is calculated, the municipality may be required to repay the amount to overlapping taxing



SEGTION 4 [65 ILCS 5/11-74.4-5 {d) (6) and 65 [LCS 5/11-74.6-22 (d) (6)]
FY 2013

TIF NAME: TIF District Three

Provide a description of all property purchased by the municipalify during the reporting fiscal year within the
redevelopment project area.

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

Property Acquired by the Municipality Within the Redevelopment Project Area

Property {1):

Street address: _
Approximate size or description of property:
Purchase price:

Seller of property:

Property (2):

Street address:

Approximate size or description of property:
Purchase price:

 [seller of property:

Property (3): _

Street address: _

Approximate size or description of property:
Pur_chas_e price:

Seller of ptoperty:

Property (4):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:




SECTION 5 - 65 ILCS 5/11-74.4-5 {d} (7) (G) and 65 ILCS 5/11-74.6-22 (d) (7} {G)
PAGE1
FY 2013
TIF NAME: TIF District Three

SECTION 5 PROVIDES PAGES 1-3 TO ACCOMMODATE UP TO 25 PROJECTS. PAGE 1 MUST BE INCLUDED WITH TIF
REPORT. PAGES 2-3 SHOULD BE INCLUDED ONLY IF PROJECTS ARE LISTED ON THESE PAGES

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

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

Estimated Investment | . .

for Subsequent Fiscal | Total Estimated to
TOTAL: 11/1/99 to Date Year Complete Project
Private Investment Undertaken {See [nstructions) $ : -3 - % - -
Public Investment Undertaken $ - & -1 8 -
Ratio of Private/Public Investment 0 _ 0]

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

Private Invesiment Undertaken {See ]nstructi_ons) $ -
Public Investment Undértakeri :

Ratio of Private/Public Investment 0 0

Project 2:

Private Investment Undertaken (See Instruclions)

Public Investment Undertaken

Ratio of Private/Public Investment 0 ’ 0

Project 3:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment 0 -0

Project 4:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment 0 0

Project 5:

|Private [nvestment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment ' 0 0

Project 6:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment O 0




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

SECTION 6
FY 2013
TIF NAME: TIF District Three

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

project area was Reporting Fiscal Year
designated Base EAV EAV
1991} $ 2,152,836 | § 25,989,230

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

_ %___ The overlapping taxing districts did not recéive a surplus.
Surplus Distributed from redevélopment
Overlapping Taxing District project area to overlapping districts

S .
S .
S -
s i
T -
S -
s -
S -
s -
3 -
3 -
$ -
$ -
3 -
S -

SECTION 7

Provide information about job creation and retention

Description and Type
Number of Jobs Number of Jobhs (Temporary or
Retained Created Permanent) of Jobs Total Salaries Paid
S -
s -
s -
[ -
S -
[ -
[ -
SECTION 8

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

Opfional Documents Enclosed

Legal description of redevelopment project area

Map of District




May 30, 2014

Local Government Division
Office of the Comptroller

100 W. Randolph, Suite 15-500
Chicago, IL 60601

Re:  Report of Annual Activities - Urbana TIF District Three
July 1, 2012 through June 30, 2013

Dear Local Government Compliance Manager:
Pursuant to the Tax Increment Allocation Redevelopment Act, the City of Urbana hereby submits the
annual Tax Increment Finance Report for Urbana Tax Increment Finance District Three for the

period July 1, 2012 through June 30, 2013.

I hereby certify that the City of Urbana has complied with all requirements of the Tax Increment
Allocation Redevelopment Act, including reporting requirements during Fiscal Year 2012-13.

Should you have any questions concerning our annual report for Urbana TIF District Three, please
contact Brandon Boys, at 217/328-8270.

Sincerely,

Cg?irel L. Pm@ﬁ%%
ay

or



May 30, 2014

Local Government Division
Office of the Comptroller

100 W. Randolph, Suite 15-500
Chicago, IL 60601

Re: Report of Annualk Activities - Urbana TIF District Three
July 1, 2012 through June 30, 2013

Dear Local Government Compliance Manager:

I am legal counsel for the City of Urbana, Champaign County, Illinois (the “City”), and in connection with the
requirements of Section 5/11-74.4 of the Municipal Code of the State of Illinois, as amended (65 ILCS 5/11-
74.4) and also referred to as the Tax Increment Allocation Redevelopment Act (the "Act") I have examined,
among other things, the following: :

1. Annual Tax Increment Finance Report for Urbana Tax Increment Finance District Three, as prepared
by Brandon Boys, Economic Development Coordinator for the City, and Rich Hentschel, City
Comptroller, dated May 30, 2014.

2. Comprehensive Annual Financial Report of the City for the year ended June 30, 2013, as the line
itemn accounts therein are further defined and explained by the letter of Rich Hentschel, City
Comptroller of Urbana, dated May 30, 2014, together with the letter from Bray, Drake, Liles &
Richardson, LLP, an independent certified public accounting firm, for Fiscal Year July 1, 2012
through June 30, 2013, indicating compliance with the requirements of Section 11-74.4-3 of the
Act.

3. A letter dated May 30, 2014 from Laurel L. Prussing, Mayor, addressed to the Office of the
Comptroller as addressed above regarding the certification by the Mayor as the Chief Executive
Officer of the City, as required by Section 11-74.4-5 (d) (3) and 11-74.6-22 (d) (3) of the Act.

Based on the foregoing and in reliance on the factual matters contained therein, but without having
independently verified the accuracy or completeness of such factual matters, Tam of the opinion that the
City was in compliance with the Ae of and durmg the period covered by such reported information.

Ph 217/384-2464



Attachment D
Activities Statement

and

Attachment F
Additional Information

The foliowing activities were undertaken in furtherance of the objectives of the
redevelopment plan. '

1. 'TIF paid $8,375 for marketing, promotion and legal services.

2. A redevelopment agreement was approved on September 1, 1993 to provide TIF
funds necessary to assist in the development of a two-block commercial
development to provide a hotel and office building in accordance with
redevelopment plans. The agreement provided TIF funds to assist the developer, .
Corridor Properties, Inc (now Provena Properties Inc.) to clear the two block area
and construct the hotel and office projects. The developer succeeded in
attracting a Hampton Inn and Perkins Restaurant to one block. In 2001, a
separate agreement was approved to assist with the construction of the medical
office building component of the project. In 2005, the agreement was assigned to
another owner. In June, 2012, another assignment and a correction to the
original legal description were approved for the portion of the project housing the
medical office building. In FY12-13, TIF3 reimbursed the developer for TiF-
eligible interest costs in the amount of $ 228,674.

3. TIF 3 paid $235,810 to the Urbana School District to subsidize a vocational
training program that provides hlgh school students with state-of-the-art computer
equipment and training.

4, TIF 3 paid $368,585 for improvements to the King Park area lighting.



AMENDMENT TO REDEVELOPMENT AGREEMENT

THIS AMENDMENT TO REDEVELOPMENT AGREEMENT (this “Amendment™)
is made and entered into as of this {4 day MIZ, with an effective date of November 1,
2001 (the “Effective Date™), by and between the City of Urbana, Champaign County, [liinois, an
Ilincis municipal corporation (the “City™), Provena Hospitals, an Ilinois not-for-profit
corporation (“Provena™), and Fox Development Corporation, an Illinois corporation (“Fox™).

Recitals

WHEREAS, the City, Provena and Fox entered into that certain Redevelopment

]

Agreement dated November 1, 2001 (the “Redevelopment Agreement™); and

WHEREAS, the City, Provena and Fox seek to amend the Redevelopment Agreement as
set forth below.

Agreement

NOW, THEREFORE, in consideration of the muiual covenants contained herein, and
for other good and vahable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto hereby agree as follows:

1. Capitalized Terms. Capitalized terms not otherwise defined herein shall have the
meaning attributed to them in the Redevelopment Agreement,

2. Legal Description of Development Area. The parties hereto hereby acknowledge and
agree that the legal description of the Development Area as set forth in Exhibit B to the
Redevelopment Agreement contained certain errors. The parties hereto agree that the
Redevelopment Apreement is hereby amended by deleting Exhibit B attached to the
Redevelopment Agreement and inserting the new Exhibit B attached hereto as Schedule 1 in lieu
thereof.

3. Ratifications. Except as specifically herein amended, all terms, provisions, conditions
and exhibits contained in the Redevelopment Agreement are hereby confirmed, ratified and
restated and shall remain unmodified and. in full force and effect. In the event that any provision
of this Amendment shall conflict with the terms, provisions, conditions, and exhibits of the
Redevelopment Agreement, the terms of this Amendment shall govern and control,

4, Counterparts; Signatures. This Amendment may be executed in any number of
counterparts and by each of the undersigned on separate counterparts, and each such counterpart
shall be deemed to be an original, but all such counterparts put together shall constitute but one
and the same Amendment. Signatures to this Amendment transmitted by .pdf, electronic mail or
other electronic means shall be treated as originals in all respects for purposes of this
Amendment.

5. Successors and Assigms. This Amendment shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and assigns.




IN WITNESS WHEREQF, the parties have executed this Amendment under seal as of
the date first set forth above.

CITY OF URBANA, CHAMPAIGN COUNTY, ILLINOIS,
an [lkinois municipal corporation

*

By: - ety T
r ~

PROVENA HOSPITALS,
an lllinois not-for-profit corporation

By:
Name:
Title:

FOX DEVELOPMENT CORPORATION,
an Illinois corporation

By:
Name:
Title:

by




IN WITNESS WHEREQOF, the parties have executed this Amendment under seal as of
the date first set forth above.

CITY OF URBANA, CHAMPAIGN COUNTY, ILLINQIS,
an Hiinois municipal corporation

Bv:

v

Mayor

PROVENA HOSPITALS,
an Iilinois not-for-profit corporation

By:

Name: __ Woktils #h. Hec % %
Title: __Sysafear /10t L6 iclent

FOX DEVELOPMENT CORPORATION,
an [linois corpomstion

By:
Name:
Title:
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ECHEDULE 1

EXHEITB
Legal Descriphion of Development Acea
The Devclopment Area is such pat of the regl estate in the Clty of Usbann, Winoix,
gencmally boended by Patk Avenue to the north, Mathews Avenne to the east, University Averme
o the south and Wright Street to the wesl, move particulardy described ax follpws:

Biopck 1:

Fote 1, 2, 3, 4, 5 end 6, cxospt the South 43 feet of zaul Tof 6, in Hiacdk "B” of SBeminary
Add:hmtﬂﬂd;ﬂﬁﬁ,u&lﬁwnmnplntm@kaﬂmﬂBkantP@Zﬂﬂmme
Qffics of the Recorder, Chenpaign County, inoia.

and

Blodl 2:

Block 39 of the Scuipery Addition to Urbana, Champaign County, lllinais, 2= shown on £ piat

recorded in Deed Record Book Y at Page 208 in the Office of the Recovder, Champaign Couity,
mmnm.

]

01T 1BOF2E
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May 30, 2014

To Whom It May Concern:

The attached balance sheet and statement of revenues, expenditures and changes
in fund balance for the City of Urbana Tax Increment Financing District Number
Three is included as a fund of the City of Urbana Comprehensive Annual Financial
Report for the fiscal year ended June 30, 2013.

Kich Heééchei

City Comptroller



CITY OF URBANA
~ Tax Increment Financing District 3 Special Revenue Fund
Statement of Revenues, Expenditures and Changes in Fund Balance -

Budget (GAAP Basis) and Actual

Fiscal Year Ended June 30, 2013

Variance With
Final Budget
Budget Positive
Original Final Actual {Negative)
Revenues:
Property Tax $ 944680 $§ 944680 § 849,744 % (94,9386)
Provena Past Interest Released - - -
Investment Earnings:
Interest 20,500 20,500 174,912 154,412
Net Appreciation (Depreciation)
in Fair Value of Investments - - (412,775} (412,775)
Total Net Investment Earnings 20,500 20,500 (237,863) (258,363)
Total Revenues 965,180 965,180 611,881 (353,299)
Expenditures:
Current:
-Urban Redevelopment and Housing:
Personnel Services 63,620 63,620 85,383 (21,763)
Contractual Services: :
Vocational Payments to School District 235,810 235,810 235,810 -

* Provena Block Incentive 251,050 251,050 228,674 22,376
Marketing/Promotion/Legal 20,000 20,000 8,375 11,625
Appraisals 20,000 20,000 - 20,000

Site Preparation 48 177 48177 - 48 177
Capital Outlay: .
Goodwin/Park St. Impr. 281,975 - 281,975 - 281,975
King Park Area Lighting Impr. 380,000 380,000 ~ 368,585 11,415
Matthews/Church Impr §20,000 920,000 $20,000
Total Expenditures 2,220,632 2,220,632 926,827 " 1,293,805
Other Financing Uses:
Transfers In (Out)
Park District Improvements ) (118,440) (118,440) {(118,440) -
King Park Sculpture (50,000) (50,000) (34,000) 16,000
Mathews/Church Impr. 0 0 (34,182} (34,182)
King Park Area Lighting Impr _ {(4,850) (4,850)
Total Transfers [n (Out) (168,440) (168,440) {191,472) (23,032)
Net Change in Fund Balance {1,423,892) (1,423,892) (506,418) (917,474)
Fund Balance, Beginning of Year 1,389,815 1,389,815 1,389,815 -

Fund Balance, End of Year F (34077) % (34,077) $ 883,397 § (917,474)




CITY OF URBANA

Tax Increment Financing District 3 Special Revenue Fund

Balance Sheet

June 30, 2013

ASSETS

Cash and Cash Equivalents:
Savings

Investments

Receivables - Property Tax

Total Assets
LIABILITIES AND FUND BALANCE

Liabilities:
Due to Other Funds
- Accounts Payable
Accrued Salaries and Taxes
Deferred Revenues - Prop. Tax
Taxes in Escrow - Provena

Total Liabilities

Fund Balance: .
~ Restricted for Economic Development

Total Liabilities and
Fund Balance

$ 1,230,413
11,906,390
560,758

$ 13,697,561

$ 68,032
1,030,500
2,825
341,737
11,371,070

12,814,164

883,397

$ 13,697,561




BRAY, DRAKE, LILES & RICHARDSO:N LLP
Certified Public Accountants

KARL E. DRAKE, CPA 1606 N. Willow View Road, Suite TE Phene 217/337-0004
CURTIS D. LILES, CPA Urbana, Ifinois 61802-7446 ) Fax 217/337-5822

R NEIL RICHARDSON, CPA

JAMES P. BRAY (RETIRED)

May 20, 2014

Urbana City Council
Urbana, L

Independent Auditor’s Report
On Compliance with Illinois Municipal Code Subsection (q)
Section 11-74.4-3
Based on_an Audit of the Basic Financial Statements

We have audited the basic financial statements of the City of Urbana, fliinois, as of and for the
year ended June 30, 2013 and have issued our report thereon dated May 20, 2014.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Audmng Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

Compliance with laws, regulations, contracts and 'grants applicable to the City of Urbana, illincis,
is the responsibility of the City’s management. As a part of obtaining reasonable assurance
about whether the basic financial statements are free of material misstatement, we performed
tests of the City's compliance with provisions of the lllinois Municipal Code Subsection (q),
Section 11-74.4.3. However, the objective of our audit of the basic financial statements was not
to provide an opinion on the overall compliance with such provisions. Accordingly, we do not
express such an opinion. '

The results of our tests indicate that, with respect to the items tested, the City of Urbana, lilinois
compiied, in all material respects, with the provisions referred to in the preceding paragraph.
With respect to the items not tested, nothing came to our attention that caused us to believe that
the City of Urbana, lllincis, had not complied, in all material respects, with those provisions.

6;»%,?&) 7{\9.,@ 1 E‘oﬂmj@w LLy

BRAY, DRAKE, LILES & RICHARDSON LLP

Members of the American Institute of Certified Public Accountants
Members of the Illinois CPA Society



FY 2013 g _
ANNUAL TAX INCREMENT FINANCE SNy, STATE OFILLINOIS
REPORT HS5 sl  COMPTROLLER

| ' JUDY BAAR TOPINKA
Name of Municipality:  City of Urbana Reporting Fiscal Year: 2013
County: Champaign Fiscal Year End: 6/30/2013
Unit Code:
| TIF Administrator Contact Information
First Name: Brandon Last Name: Boys
Address: 400 S Vine Street Title: Economic Development Coordinator
Telephone: 217-328-8270 City: " Urbana Zip: 61801
Maobile . E-mail bsboys@urbanaillinois.us
Mobile Best way to Email _X__ Phone
Provider _ contact Mobile Mail

1 attest to the best of my knowledge, this report of the redevelopment project areas in: CityNVillage of

is complete and accurate at the end of this reporting Fiscal year under the Tax Increment Alfocation Redevelopment Act
[65ILCS & -3 et gea.]l Orthe Industrial Jobs Recoverv Law [65 [L.CS 5/11-74.8-10 et. seq.]

5[30/ 2004

Writtefff’é’lfgn'ature of TIF Administator N Date

Section 1 {65 ILCS 5/11-74.4-5 (d) (1.5) and 65 ILL.CS 5/11-74.6-22 (d) (1.5)")

FILL OUT ONE FOR EACH TIF DISTICT

Name of Redevelopment Project Area : Date Designated Date Terminated

T.LF. District Four ' _ Dec-01 Dec-24

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



SECTICN 2 [Sections 2 through 5 must be completed for each redevelopment project area listed in Section 1.]
FY 2013

Name of Redevelopment Project Area: ' TIF District Four
Primary Use of Redevelopment Project Area*: . Combination/Mixed
If "Combination/Mixed" List Component Types: Housing/Commercial
Under which section of the lllinois Municipal Code was Redevelopment Project Area designated? {check one):
Tax Increment Allocation Redevelopment Act__ x___ Industrial Jobs Recovery Law

No Yes

Were there any amendments to the redevelopment plan, the redevelopment project area, or the State
Sales Tax Boundary? [65 ILCS 5/11-74.4-5 {d} (1) and 5/11-74.6-22 {d} (1)]

If yes, please enclose the amendment labeled Attachment A )
Certification of the Chief Executive Officer of the municipality that the municipality has complied with all§
of the requirements of the Act during the preceding fiscal year. [65 ILCS 5/11-74.4-5 (d} (3) and 5/11-74.
22.(d) 3)]

Please enclose the CEQ Certification labeled Attachment B X
Opinion of legal counsel that municipality is in compliance with the Act. [65 ILCS 5/11-74.4-5 (d) (4) and}

5/11-74.6-22 {d) {4)] :
Pléase enclose the Legal Counsel Opinion labeled Attachment C X
Were there any activities undertaken in furtherance of the objectives of the redevelopment plan,
including any project implemented in the preceding fiscal year and a description of the activities
undertaken? [65 ILCS 5/11-74.4-5 (d) {7) (A and B} and 5/11-74.6-22 {d) (7} (A and B}]
If yes, please enclose the Activities Statement labeled Attachment D

: X

Were any agreements entered into by the municipality with regard to the disposition or redevelopment
of any property within the redevelopment project area or the area within the 5tate Sales Tax Boundary?
[65 ILC5 5/11-74.4-5 {d) (7} {C) and 5/11-74.6-22 {d) (7} (C)]

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

Is there additional information on the use of all funds received under this Divisian and steps taken by the
municipality to achieve the objectives of the redevelopment plan? [65 ILCS 5/11-74.4-5 (d) (7} {D) and
5/11-74.6-22 (d} (7) (D}

If yes, please enclose the Additional Information labeled Attachment F X

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

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

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

Were any obligations issued by municipality? [65 ILCS 5/11-74.4-5 (d) {8} (A} and
5/11-74.6-22 {d) (8} {A)]
If yes, please enclose the Official Statement labeled Attachment | X

Was analysis prepared by a financial advisor or underwriter setting forth the nature and term of
obligation and projected debt service including required reserves and debt coverage? [65 ILCS 5/11-74.4-
5(d) (8) {B) and 5/11-74.6-22 {d} (8) (B}]

If yes, please enclose the Analysis [abeled Aftachment J ‘ X

Cumulagtively, have deposits equai or greater than $100,000 been made nto the special tax allocation
fund? 65 ILCS 5/11-74.4-5 (d) (2) and 5/11-74,6-22 (d) (2)

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

labeled Attachment K ] X

Cumulatively, have deposits of incremental revenue equal to or greater than $100,000 been made into
the special tax allocation fund? [65 ILCS 5/11-74.4-5 (d) (8) and 5/11-74.6-22 {d) {9)]
If yes, please enclose a certified letter statement reviewing compliance with the Act labeled)

Attachment L ) X

A list of all intergovernmental agreements in éffect in FY 2010, to which the municipality is a part, and an
accounting of any money transferred or received by the municipality during that fiscal year pursuant to
those intergovernmental agreements. [65 ILCS 5/11-74.4-5 (d) (10}]

If yes, please enclose list only of the intergovernmental agreements labeled Attachment M X

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




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

FY 2013
TIF NAME: TIF District Four

Fund Balance at Beginning of Reporfing Pericd

1,563,268

E
Revenue/Cash Receipts Deposited in Fund During Reporting FY: Reporting Year | Cumulative* % of Total
Property Tax Increment ' S 750,732 | & 5,222,735 93%
State Sales Tax Increment 0%
Local Sales Tax Increment 0%
State Utility Tax Increment 0%
Local Utility Tax Increment 0%
Interest _ S (7,797}] & 153,684 3%
Land/Building Sale Proceeds 0%
Bond Proceeds 0%
Transfers from Municipal Sources 5 116,938 | S 118,440 2%
Private Sources ' 0%
Other (identify source ; if multiple other sources, attach
schedule) IDOT Reimbursement 5 110,692 15 110,692 2%
*must be completed where 'Reporting Year' is
, populated
Total Amount Deposited in Special Tax Allocation )
Fund During Reporting Period l 5 970,565 |
Cumulative Total Revenues/Cash Receipts [$ 5,605,551 100%
Total Expenditures/Cash Disbursements (Carried forward from Section 3.2) i S 756,679 l
Distribition of Surplus | [
Total Expenditures/Disbursements I's 756,679 |
NET INCOME/CASH RECEIPTS OVER/(UNDER) CASH DISBURSEMENTS | 5 213,886 |
FUND BALANCE, END OF REPORTING PERIOD* | S 1,777,154 |

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

Total Amount Designated (Carried forward from Section 3.3}

[s (2,846)]




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

FY 2013
TIF NAME: TIF District Four

ITEMIZED LIST OF ALL.EXPENDITURES FROM THE SPECIAL TAX ALLOCATION FUND
[by category of permissible redevelopment cost, amounts expended during reporting pericd)

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

Category of Permissible Redevelopment Cost [65 ILCS §/11-74.4-3 (g} and 65 ILCS 5/11-74.6-
10 {0)]

1. Costs of studies, administration and professional services—Subsections (@){1) and (o} {1)

Marketing/Promotion/Legal

orting Fiscal Yi

9.512

2. Cost of marketing sites—Subseciions {qQ){1.6) and (0)(1.6}

3. Property assembly, demolilion, site preparation and environmental site improvement costs.
Subsection {¢)(2), (0)(2) and (0){3)

Site Preparation

4 Cosls of rehabililation, reconsiruction, repair or'remodeling of ex:stlhg public or private bmidmgs.
Subsection (9)(3) and (0)(4}

5. Costs of construction of public works and improvements. Subsection (g){4} sind (0}(5)

Park District Projects

118,440

Cunningham/Kerr Signals

8,991

Willow Road Impr.

231,011

Cunningham Ave. Right of Way

1,326

Airport Road Improvement

7,500

6. Costs of removing contaminants reguired by environmental laws or rules {(0}(6) - Industrial Jobs
Recovery TIFs ONLY .




SECTION 3.2 A

PAGE 2 -

7. Cost of job training and refraining, including "weffare to work™ programs Subsection (g)(5}, (0)(7}
and (0}{12} :

8. Financing costs. Subsection (g) (8) and (0)(8)

9. Approved capital costs. Subsection (g)}{7) and (0)(9)

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

11. Relocation costs. Subsection {q)(8) and (0)(10)

12, Payments in lieu of taxes. Subsection (q)(9) and (o}{11)

3. Costs™ of job training, retraining advanced vocational or carser education provided by ofher]
taxing bodies. Subsection (g)(10} and {(0)}{12}




SECTION 3.2 A

PAGE 3

14. Costs of reimbursing private developers for interest expenses incurred on approved

redevelopment projects. Subsection {q)(11)(A-E) and (o}(13}{A-E)

O'Brien Incentives

319,714

Creative Thermal Incentives

34,913

Soccer Planet Incentives

25,082

15. Costs of construction of new housing units for low income and very low-income households.

Subsection (q){11}(F} - Tax Increment Aliocation Redevelopment TIFs ONLY

16. Cost of day care services and operational costs of day care centers. Subsection (g) {11.5) - Tax

Increment Allocation Redevelopment TIFs ONLY

378,708

756,679 |

TOTAL ITEMIZED EXPENDITURES



FY 2013
TIF NAME: TIF District Four

Section 3.2 B

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

reporting year.

There were no vendors, including other municipal funds, paid in excess of

$10,000 during the current reporting period.

Name Service Amount
Interchange Properties/O'Brien Development incentives S 319,714.00
HRMNJAK PREDRAG / Creative Thermal Development Incentives 5 34,913.00
Soccer Planet Development Incentives S 25,082,00
Stark Excavating Willow Road Improvements $ 227,303.65




SECTION 3.3 - {85 ILCS 5/11-74.4-5 {d) (5) 65 ILCS 11-74.6-22 (d) (5)}
Breakdown of the Balance in the Special Tax Allocation Fund At the End of the Reporting Period

" FY 2013
TIF NAME: TIF District Four

FUND BALANCE, END OF REFORTING PERIOD

Ls

1,777,154

Amount of Original _

. Issuance Amount Designated
1. Description of Debt Obligations
NA
Total Amount Designated for Obligations B ‘ BB -
2. Description of Project Costs to be Paid )
Airport Road Improvements S 900,000
Cunningham Sidepath S 250,000
O'Brien Incentive _ $ 90,000
Creative Thermal Incentive S 120,000
Park District Projects 5 120,000
Hanford Inn Demelition $ ~ 300,000
Total Amount Designated for Project Costs | S 1,780,000 |
TOTAL AMOUNT DESIGNATED [s 1,780,000 |
SURPLUS*/(DEFICIT) [s (2,846)]

* NOTE: If a surplus is c"alc‘ulated, the municipality may be required to repay the amount to overlapping taxing



SECTION 4 [65 ILCS 5/11-74.4-5 (d) (6) and 65 ILCS 5/11-74.6-22 (d) (6)]
FY 2013

TIF NAME: TIF District Four

Provide a description of all property purchased by the municipality during the reporting fiscal year within the-
redevelopment project area,

_ X% No property was acquired by the Municipality Within the Redevelopment Project Area

Property Acquired by the Municipality Within the Redevelopment Project Area

Property (1):
Street address:

Approximate size or description of property:
Purchase price:
Seller of propedy:

Property (2):

Street address:

Approximate size or deécription of property:
Purchase price: )

Seller of property:

Property (3):

Street address: _
Approximate size or description of property:
Purchase price:

Se]!er__ of property:

Property {4):

Street address:

Approximate size or description of property:
Purchase price:

Seller of property:




SECTION 5 - 65 ILCS 5/11-74.4-5 (d) (7) (G) and 65 ILCS 5/11-74.6-22 (d) (7) {G)

FY 2013
TIF NAME: TIF Disfrict Four

PAGE 1

SECTION 5 PROVIDES PAGES 1-3 TO ACCOMMODATE UP TO 25 PROJECTS. PAGE 1 MUST BE INCLUDED WITH TIF
REPORT. PAGES 2-3 SHOULD BE INCLUDED ONLY IF PROJECTS ARE LISTED ON THESE PAGES

Check here if NO projécts weré undertaken by the Mu-ni(_:ipality Within the Redevelopment Project Area:

ENTER total number of projects undertaken by the Municipality Within the Redevelopment Project Area

and list them in detail below*,

TOTAL:

11/1/99 to Date

Estimated Investment
for Subsequent Fiscal | Total Estimated to
Year Complete Project

Private Investment Undertaken (See Instructions}

$ 1%

Public Investment Undertaken

$ -1 %

Ratio of Private/Public Investment

Project 1: *iIF PROJECTS ARE LISTED NUMBER MUST BE ENTERED ABOVE

Private Investment Undertaken (See instructions)

Public investment Undertaken

Ratio of Private/Public Investment

Projecf 2:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 3:

‘|Private Investment Undertaken {See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 4:

Private Investment Underlaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment

Project 5:

Private [Nvestment Undertaken (See Instructions)

Public Investment Underlaken

Ratio of Private/Public Investment

Project 6:

Private Investment Undertaken (See Instructions)

Public Investment Undertaken

Ratio of Private/Public Investment




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

SECTION 6
FY 2013
TIF NAME: TIF District Four

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

project area was _ Reporting Fiscal Year
designated _ Base EAV EAV
2001] $ 7,334,900 | $ 16,028,010

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

__X__ The overlapping taxing districts did not receive a surplus.

Surplus Distributed from redevelopment
 Qverlapping Taxing District project area to overlapping districts
5. -
IEN -
S -
$ -
$ ‘ -
$ -
$ -
[ -
s -
[ -
$ -
s -
$ -
S -
$ -
SECTION 7

Provide information about job creation and retention

Description and Type
Number of Jobs Number of Jobs (Temporary or . _
Retained Created Permanent) of Jobs | Total Salaries Paid
$ -
3 -
$ -
5 N
$ -
s -
S -
SECTICN 8

Provide a general describtion of the redevelopment project area using only major boundaries:

Optional Documents Enclosed

Legal description of redevelopment project area

Map of District




May 30, 2014

Local Government Division
Office of the Comptroller

100 W. Randolph, Suite 15-500
Chicago, TI. 60601

Re:  Report of Annual Activities - Urbana TIF District Four
July 1, 2012 through June 30, 2013

Dear Local Government Compliance Manager:

- Pursnant to the Tax Increment Allocation Redevelopment Act, the City of Urbana hereby submits the
annual Tax Increment Finance Report for Urbana Tax Increment Finance District Four for the period
July 1, 2012 through June 30, 2013.

I hereby certify that the City of Urbana has complied with all requirements of the Tax Increment
Allocation Redevelopment Act, including reporting requirements during Fiscal Year 2012-13.

Should you have any questions concerning our annual report for Urbana TIF District Four, please
contact Brandon Boys, at 217/328-8270.

Sincerely,

Mayor




May 30, 2014

Local Government Division
Office of the Comptroller

100 W. Randolph, Suite 15-500
Chicago, IL 60601

Re: Report of Annual Activities - Urbana TIF District Four
July 1, 2012 through June 30, 2013

Dear Local Government Compliance Manager:

T am legal counsel for the City of Urbana, Champaign County, Illinois (the “City™), and in connection with the
requirements of Section 5/11-74.4 of the Municipal Code of the State of Iflinois, as amended (65 ILCS 5/11-
74.4) and also referred to as the Tax Increment Allocation Redevelopment Act (the "Act") I have examined,
among other things, the following:

1.

Annual Tax Increment Finance Report for Urbana Tax Increment Finance District Four, as prepared
by Brandon Boys, Economic Development Coordimator, and Rich Hentschel, City Comptroller, dated
May 30, 2014.

Comprehensive Annual Financial Report of the City for the year ended June 30, 2013, as the line
item accounts therein are further defined and explained by the letter of Rich Hentschel, City
Comptroller of Urbana, dated May 30, 2014, together with the letter from Bray, Drake, Liles &
Richardson, LLP, an independent certified public accounting firm, for Fiscal Year July 1, 2012
through June 30, 2013, indicating compliance with the requirements of Section 11-74.4-3 of the
Act.

A letter dated May 30, 2014 from Laurel L. Prussing, Mayor, addressed to the Office of the
Comptroller as addressed above regarding the certification by the Mayor as the Chief Executive
Officer of the City, as required by Section 11-74.4-5 (d) (3) and 11-74.6-22 (d) (3) of the Act -

Based on the foregoing and in reliance on the factual matters contained therein, but without- having
mdependently verified the accuracy or completeness of such factual matters, I am of the opinion that the City

during the period covered by such reported information.
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Attachment D
Activities Statement

and

Attachment F
Additional Information

The following activities were undertaken in furtherance of the objectives of the
redevelopment plan.

1.

2.

TIF 4 paid $9,512 for site marketing services.

The City completed an agreement with O’Brien Auto Park to complete provision
of the 2001 agreement. O'Brien Auto Park opened its new car dealership in
August 2006. TIF4 paid $330,000 for its share of the construction of O’'Brien
Drive. The City has also agreed to reimburse O’'Brien for interest costs on the
project over the next 10 years. The amount of interest reimbursed in FY12-13
was $319,714. '

TIF 4 paid $25,082 to Soccer Planet as part of the loan subsidy program.

TIF 4 paid $34,913 in interest subsidies to Creative Thermal.

_ TIF 4 paid $231,011 for improvements to Willow Road.

TIF 4 paid $7,500 for improvements to Airport Road.
TIF 4 paid $190 for site preparation.

TIF 4 paid $8,991 for signals at Cunningham and Kerr Avenues.

. TIF 4 paid $1,326 for improvements to Cunningham Avenue Right of Way.



REDEVELOPMENT AGREEMENT
by and between the
Cm OF URBANA, CHAMPAIGN COUNTY, ILLINOIS
and

FRASCA ASSOCIATES

Dated as of December 1, 2012

Document Prepared By:

Kenneth N. Beth

Evans, Froehlich, Beth & Chamley
44 Main Street, Third Floor
Champaign, IL. 61320
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REDEVELOPMENT AGREEMENT

THIS REDEVELOPMENT AGREEMENT (including any exhibits and attachments

hereto, collectively, this “Agreement”) is dated for reference purposes only as of December 1,
' 2012, but actually executed by each of the parties on the dates set forth beneath each of their
respective signatures below, by and between the City of Urbana, Champaign County, Iliinois, an
Illinois municipal corporation (the “City™), and ¥rasca Associates, an Illinois genera! partnership
(the “Developer”). This Agreement shall become effective upon the date of the last of the City and
the Developer to execute and date this Agreement and to deliver it to the other (the “Effective
Date”). :

RECETALS

WHEREAS, in accordance with and pursuant to the Tax Increment Allocation
Redevelopment Act (65 ILCS 5/11-74.4-1 et seq.), as supplementéd and amended (the “TIF Act™),
including by the power and authority of the City as a home rule unit under Section 6 of Article VII
of the Constitution of Hiinois, the City Council of the City (the “Corporate Authorities”) did
adopt. a series of ordinances (Ordinance Nos. 2001-12-164, 2001-12-165 and 2001-12-166 on
December 17, 2001) including as supplemented and amended (collectively, the “TIF
Ordinances”); and '

WHEREAS, under and pursuant to the TIF Act and the TIF Ordinances, the City designated
the Cunmingbam Avenue Corridor Redevelopment Project Arca (the “Redevelopment Project
Ares”) and approved the telated redevelopment plan, as supplemented and amended (the
“Redevelopment Plan™), including the redevelopment projects described in the Redevelopment
Plan (collectively, the “Redevelopment Projects™); and :

WHEREAS, as contemplated by the Redevelopment Plan and the Redevelopment Projects,
the Developer proposes to develop the Property (as defined below) and to undertake (or cause to be
undertaken) the Project (including related and appurtenant facilities as more fully defined below);
and

WHEREAS, the Property (as defined below) is within the Redevelopment Project Area; and

WHEREAS, the Developer is unwilling to develop the Property (as defined below) and to
undertake the Project (as defined below) without certain tax increment finance incentives from the
City, which the City is willing to provide; and

WHEREAS, the City has determined that it is desirable and in the City’s best interests to
assist the Developer in the manner set forth in this Agreement; and

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



ARTICLEI
DEFINITIONS

Section 1.1. Definitions. For purposes of this Agreement and unless the context clearly
requires otherwise, the capitalized words, terms and phrases used in this' Agreement shall have the
meaning provided in the above Recitals and from place to place herein, including as follows:

“Annual Reimbursement Awmounts” mezns, collectively, amounts to be reimbursed or
paid to or as directed by the Developer from the Fund by the City under and pursuant to Section 4.1
of this Agreement. :

“City Codes” means all applicable laws, codes, rules, regulations and ordinances of the
City, including, without limitation, all applicable subdivision, zoning, environmental, building code
or any other land use regulation or permit.

“City Comptroller” means the City Comptroller of the City, or his or her designee.

“Completion Date” means December 31, 2012 as to Phase I; December 31, 2013 as to
Phase I1; and December 31, 2014 as to Phase III the dates on or before which each phase of the
Project reaches substantial completion such that it is ready for .occupancy, utilization and
continuous operation as evidenced by the issuance of a certificate of océupancy by the City.

“Commencement Date” means no later than October 31, 2012 as to Phase I, _June 1, 2013,
as to Phase I and January 1, 2014 as to Phase III, the dates on or before which the construction of
each phase of the Project is to commence.

“Corpbrate Authorities” means the City Council of the City.

“Eligible Redevelopment Project Costs” means those costs paid and incurred in
connection. with the Project which are authorized to be reimbursed or paid from the Fund as
provided in Section 5/11-74.4-3(q) of the TIF Act, including, but not limited to: (a) costs of studies,
surveys, development of plans and specifications including but not limited to professional service
costs for architectural, engineering, legal, financial, planning or other services; (b} site preparation,
including clearing and grading of land; (c) costs of the construction of public works or
improvements; (d) costs of rehabilitation, reconstruction, repair or remodeling of existing buildings;
and (€) up to 30% per year of interest costs incurred by the Developer related to the construction of
the Project subject to the total cost limitations of such interest payments as set forth in subparagraph
(D) of such Section, 5/11-74.4-3(q)(11).

“Fund” ﬁleans, collectively, the “Special Tax Allocation Fund” for the Redevelopment
Project Area established under Section 5/11-74.8 of the TIF Act and the TIF Ordinances.

“Incremental Property Taxes” means, net of all amounts required by operation of the TIF
Act to be paid to other taxing districts, including as surplus, in each calendar year during the term of
this Agreement, the portion of the ad valorem real estate taxes arising from levies upon the Property
by taxing districts that is atiributable to the increase in the equalized assessed value of the Property
over the equalized assessed value of the Property for tax year 2011 which, pursuant to the TIF
Ordinances and Section 5/11-74.4-8(b) of the TIF Act, will be allocated to and when collected shail
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be paid to the City Comptroller for deposit by the City Compfroller into the Fund established to pay

Eligible Redevelopment Project Costs and other redevelopment project costs as authonzed under
Section 5/11-74.4-3(g) of the TIF Act.

“Independent” or “independent”, when used with respect to any specified person, means

such person who is in fact independent and is not connected with the City or the Developer as an

officer, employee, partner, or person performing a similar function, and whenever it is provided in

this Agreement that the opinion or report of any independent person shall be fumnished, such person

shall be appointed by the Developer and approved by the City, and such opinion or report shall state
that the signer had read this definition and that the signer is independent within the meaning hereof.

“Phase I, “Phase II” and “Phase III” means the applicable first, second and third phase
of the Project.

“Prevailing Wage Act” means the Prevailing Wage Act (820 ILCS 130/0.01 et seq.) of the
State of Tllinois, the material terms of which require all contractors and subcontractors to pay all
laborers, workers and mechanics performing work on any “public works™ (as therein defined) no
less than the “prevailing rate of wages” (hourly cash wages plus fringe benefits) in the cowrity where
the work is located and to perform certain notice and recordkeeping duties. '

“Projeet” means, in coonection with the Property, the consi:rucﬁon of an addition to a
building the rehabilitation, reconstruction, repair or remodeling of an existing building and the
‘construction of a building containing not less than 12,000 square feet, in phases as further described
below:

Phase I
4,000 square foot addition to building 2 to facilitate larger welding area and the addition of a
five axis CNC milling machine.
. Expand parking lot near building 2 addition.
Reconfigure existing building 2 for use as expanded composite shop.
Add washrooms to building 2.
Add sewer extension and water to. building 2.
Move composite shop from building 1 to building 2.

Phase II

Remodel old composite shop in building 1 for additional office space to support 20
additional engineers and technical staff.

*Expand and remodel lunch room and washrooms to facilitate increased number of
employees.

Phase III

Add new building, 12,000 to 24,000 square feet to facilitate expanded machine shop,
inventory and project staging.

*Demolition of old ranway surface at airport

* Additional expansion of parking

*Resurfacing of parking, airport ramps and taxiways

*Signage

*Retention pond maintenance and possible expansion.



*Incorporation of these elements of the Project will be based on further analysis by Frasca and shall
be performed in its discretion.

“Property” means, collectively, the real estate consisting of the parcel or parcels legally
described on Exhibit A hereto, upon or within which the Project is to be undertaken and completed.

“Related Agreements” means all option, development, redevelopment, construction,
financing, franchise, loan, ground lease and lease agreements,. whether now or hereafter existing,
executed by the Developer in connection with the Project.

“Requisition” means a request by the Developer for a payment or reimbursement of
Eligible Redevelopment Project Costs pursuant to the procedures set forth in Article VI of this
Agreement.

~ Section 1.2. Construction. This Agreement, except where the context by clear implication
shall otherwise require, shall be construed and applied as follows:

(a) definitions include both singular and plural.
(b) pronouns include both singulai and plural and cover all gehders; and

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

(d) all exhibits attached to this Agreement shall be and are operative provisions of this
Agreement and shall be and are incorporated by reference in the context of use where
mentioned and referenced in this Agreement.

. ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warranties of the City. In order to induce the
Developer to enter into this Agreement, the City hereby makes certain representations and
warranties to the Developer, as follows:

(a) Organization and Standing. The City is 2 home rule municipality duly organized,
validly existing and in good standing under the Constitution and laws of the State of Illinois.

(b) Power and Authority. The City has full power and authority to execute and deliver
this Agreement and to perform all of its agreements, obligations and undertakings hereunder.

(£} Authorization and Enforceability. The execution, delivery and performance of this
Agreement have been duly and validly authorized by all necessary action on the part of the City’s
Corporate Authorities. This Agreement is a legal, valid and binding obligation of the City,
enforceable against the City in accordance with its terms, except to the extent that any and all
financial obligations of the City under this Agreement shall be limited to the availability of such
Incremental Property Taxes therefor as may be specified in this Agreement and that such

A



enforceability may be further limited by laws, rulings and decisions affecting remedies, and by
bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforceability of
debtors’ or creditors’ rights, and by equitable principles.

(d) No Violation. Neither the execution nor the delivery of this Agreement or the
performance of the City’s agreements, obligations and underiakings hereunder will conflict with,
violate or result in a breach of any of the terms, conditions, or provisions of any agreéement, rule,
regulation, statute, ordinance, judgment, decree, or other law by which the City may be bound.

(¢} Governmental Consents and Approvals. No consent or approval by any
governmental authority is required in connection with the execution and delivery by the City of this
Agreement or the performance by the City of its obligations hereunder.

Section 2.2. Representations and Warranties of the Developer. In order 1o induce the
City to enter into this Agreement, the Developer makes the following representations and warranties
to the City:

(a) Organization. The Developer is a general partnership duly organized, validly exisiing
and in good standing under the laws of the State of Illinois.

(b) Power and Authority. The Developer has full power and authoriiy to execute and
deliver this Agreement and to perform all of its agreements, obligations and underlakings
hereunder. :

(¢) Authorization and Enforceability. The execution, delivery and. performance of this
Agreement have been duly and velidly authorized by all necessary action on the part of the
Developer’s partners. This Agreement is a legal, valid and binding agreement, obligation and
undertzking of the Developer, enforceable against the Developer in accordance with its terms,
except to the extent that such enforceability may be limited by laws, rulings and decisions affecting
remedies, and by bankruptcy, insolvency, reorganization, moratorium or other laws affecting the
enforceability of debtors” or creditors’ rights, and by equitable principles.

(d) Neo Violation. Neither the execution nor the delivery or performance of this
Agreement will conflict with, violate or result in a breach of any of the terms, conditions, or
provisions of, or constitute a default under, or (with or without the giving of notice or the passage of
time or both) entitle any party to terminate or declare a default under any contract, agreement, lease,
license or instrument or any rule, regulation, -statute, ordinance, judicial decision, judgment, decree
or other law to which the Developer is a party or by which the Developer or any of its assets may be
bound. :

(¢) Consents and Approvals. No consent or approval by any governmental authority or
by any other person or entity is required in connection with the execution and delivery by the
Developer of this Agreement or the performance by the Developer of its obligations hereunder.

() No Proceedings or Judgments. Thete is no claim, action or proceeding now pending,
or to the best of its knowledge, threatened, before any court, administrative or regulatory body, or
governmental agency (1) to which the Developer is a party and (2) which will, or could, prevent the
Developer’s performance of its obligations under this Agreement.



(g) Maintenance of Existence. Subject to Section 9.9 of this A greement, the Developer
shall do or cause to be done all things necessary to preserve and keep in full force and effect its
existence as an Ilinois corporation.

(h) Creation of Jobs. The Project will enable the creation of a total of forty (40) or more
jobs during the period beginning October 1, 2012 and continuing until the completion of the five
year period immediately following the Phase III Completion Date.

Section 2.3. Related Agreements. Upon the request of the City, the Developer shall
deliver true, complete and correct copies of all Related Agreements (redacted by the Developer to
protect any confidential or proprietary information). The Developer represents and warrants to the
City that such Related Agreements now executed and delivered are in full force and effect and have
not been cancelled or terminated and that the Developer is not aware of any of its obligations under
any of such existing Related Agreements required to be performed on or before the date hereof
which have not been performed by the Developer or the other parties thereto.

Section 2.4. Disclaimer of Warranties. The City and the Developer acknowledge that
"neither hias made any warranties to the other except as set forth in this Agreement. The City hereby
disclaims any and all warranties with respect to the Property and the Project, express or implied,
including, without limitation, any implied warranty of fitness for a particular purpose or
merchaptability or sufficiency of the Incremental Property Taxes for the purposes of this
Agreement. Nothing has come to the attention of the Developer to question the assumptions or
conclusions or other terms and provisions of any projections of Incremental Property Taxes, and the
Developer assumes all risks in connection with the practical realization of any such projections of
Incremental Property Taxes.

ARTICLE 11
CONDITIONS PRECEDENT TO THE UNDERTAKINGS
ON THE PART OF THE DEVELOPER AND THE CITY

Section 3.1. Conditions Precedent. The underiakings on the part of the City as set forth in
this Agreement are expressly contingent upon the Developer having completed the construciion of
Phase 1 of the Project on or before the applicable Completion Date in accordance with all applicable
City Codes.

Section 3.2. Satisfaction of Conditions; Notice of Termination. The Developer shall use
due diligence to timely satisfy the condition set forth in Section 3.1 above, but if such condition is
not so satisfied, then either party may terminate this Agreement by giving written notice thereof to
the other. In the event of such termination, this Agreement shall be deemed null and veid and of no
force or effect and neither the City nor the Developer shall have any obligation or liability with
respect thereto.

ARTICLE IV
CITY’S COVENANTS AND AGREEMENTS

Section 4.1. City’s TIF Funded Financial Obligations. The City shall have the
obligations set forth in this Section 4.1 relative to financing Eligible Redevelopment Project Costs




in connection with the Project. Upon the submission to the City by the Developer of a Requisition
for Eligible Redevelopment Project Costs incurred and paid and the approval thereof by the City in
accordance with Article VI of this Apreement, the City, subject to the terms, conditions and
limitation set forth in this Section 4.1 immediately below, agrees to retmburse the Developer, or to
pay as directed by the Developer, from the Fund such anmual amounts (the “Amnual
Reimbursement Amounts”) related to Project upon the Property as follows:

(a) Annpual Reimbursement Amounts. Such Annuwal Reimbursement Amounts in
connection with the Project in any one calendar year shall be equal to sixty percent (60%) of the
Incremental Property Taxes actually received by the City in each such calendar year subject to the
terms and limitations of this Section immediately below;

(b) Calculation of Annual Amount. For the purpose of calculating the total amount of
Incremental Property Taxes for such calendar year which are directly atiributable to the Project
upon the Property, the total equalized assessed value (the “EAV”) of the Property for such calendar
year shall be reduced by the EAV of the Property for tax year 2011 in the agreed amount of
$1,674,860.00 (the result being the “Incremental EAV”), and such Incremental EAV shall be
multiplied by the total tax rate of all applicable taxing districts levying taxes upon the Property for
any such applicable calendar year;

(¢) Period of Annual Reimbursements. The obligations df the City to reimburse the
Developer for any Annual Reimbursément Amounts under this Section 4.1 shall be for a maximum
period of ten (10) calendar years, commencmg with the calendar yvear following the calendar year in
which a certificate of occupancy is issued for Phase I of the Project, and shall terminate upon
reimbursement by the City in accordance with Article VI of this Agreement not later than December
31 of the tenth (10™) calendar year in which any such Annual Reimbursement Amounts in
comnection with the Project become due and payable pursuant to this Section 4.1 and Article VI
hereof; and

{d) Dollar Limitation of Annual Reimbursemeni Amounts. The fotal amount of all
such payments of Annual Reimbursement Amounts pursuant to Section 4.1(a) above shall not
exceed the lesser of: (1) the total amount of all Eligible Redevelopment Project Costs which are
directly attributable and allocable to the Project upon the Property; or (ii) based upon the applicable
amount of the Incremental EAV, the total amount set forth below:

Incremental EAV Total Amournt
$500,000 $275,000
$630,000 $350,000
$790,000 - $425.000

Section 4.2. City’s Public Improvement Obligations. In connection with the Project, the
City and the Developer mutually covenant and agree that the public improvement described below
are necessary or destrable to be undertaken:

(a) Airport Road Project. The City agrees to apply to the Illinois Department of
Transportation for a grant of economic development finds (the “Grant”) to enable the City to



recomstruct 2,375 feet of Airport Road pavement adjacent to the Property from the west edge of the
Curmingham Avenue pavement to approximately the west radius tangent point of the access drive
along the western edge of the Property (the “Airport Read Project”). Such Airport Road Project
shall include a three-lane cross section of roadway with a concrete or full depth asphalt pavement
with curb and gutter, including storm sewers. In order to be eligible for the Grant, the Developer
agrees to cooperate with the City in applying for the Grant, including, but not limited to, supplyin,
any such commitments or certifications as may be required by the terms of the Grant to evidence the
creation of jobs in connection with the Project. Provided the City is awarded the Grant, the City
agrees to undertake (or cause to be undertaken), the Airport Road Project with such Grant and other
City funds as soon as practical in accordance with the terms and conditions of such Grant.

In the event the City is not awarded the Grant, the City agrees to undertake (or cause to be
undertaken) at its sole cost and expense of the Airport Road Project as part of the City’s annual
Capital Improvement Plan no later than December 31, 2016.

(b) Required right-of-way or easements. If and to the extent that a part of any real
estate owned by the Developer is required for any additional public right-of-way or public
casements in conpection with the Airport Road Project, the Developer shall dedicate or grant any
such public right-of-way or public easements to the City without cost, and the City’s obligations in
connection with the Airport Road Project as provided in this Section 4.2(a) above is expressly
contingent upon any such dedication or grant being timely made. In any event, the City shall
endeavor to obtain and use all necessary public right-of-way for the Airport Road Project from the
real property owned by the Developer to the south of Airport Road. In no event shall the City’s
acquisition of any public right-of-way damage existing improvements on the Property or impede ifs
current use.

Section 4.3. Extension of Enterprise Zone. Within sixty (60) days after the satisfaction of
the condition precedent as specified in Section 3.1 of this Agreement, the City covenants and agrees .
to adopt an ordinance and make application in- accordance with the applicable provisions of the
[linois Enterprise Zone Act (20 ILCS 655/1 gt seq.)(the “Enterprise Zone Act”) in order lo initiate
an extension of the Enterprise Zone of the City, as certified by the Iflinois Department of Commerce
and Economic Opportunity (“DCEO™), to include the Property.  The Developer acknowledges and
agrees that the inclusion of the Property to the Enterprise Zone of the City is subject to the approval
of DCEOQ in accordance with the Enterprise Zone Act, and that the City makes no representation or
warranty with respect to any such approval by DCEQ. If and when approved by DCEQ, the
Developer would be eligible to receive, among others, certain incentives by way of an exemption
from the Retailers’ Occupation Tax and the Home Rule Municipal Retailers Occupation Tax on the
sale by an Illinois retailer of building materials to be incorporated into the Project but would not be
entitled to any abatement of any ad valorem taxes levied upon the Property by the City which are
attributable to the increase in the equalized assessed value of the Property due to the construction of
the Project in that any such abatement is mot applicable to any improvement within the
Redevelopment Project Area.

Section 4.4. Defense of Redevelopment Projeci Area. In the event that any court or
governmental agency having jurisdiction over enforcement of the TIF Act and the subject matter
contemplated by this Agreement shall determine that this Agreement, including the payments of any
Annual Reimbursement Amounts to be paid or reimbursed by the City is contrary to law, or in the
event that the legitimacy of the Redevelopment Project Area is otherwise challenged before a court
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or governmental agency having jurisdiction thereof, the City will defend the integrity of the
Redevelopment Project Azea and this Agreement. Anything herein to the contrary notwithstanding,
the Developer agrees that the City may, to the extent permitted by law, use any Incremental
Property Taxes, including any unpaid Annual Reirsbursement Amounts, if available, o be
redirected to reimburse the City for its defense costs, including without limitation attorneys’ fees
and expenses.

ARTICLE V
DEVELOPER’S COVENANTS

Section 5.1. Commitment to Undertake and Complete Project. The Developer
covenants and agrees to commence each phase of the Project on or before the applicable
Commencement Date and to have the Project ready for occupancy, utilization and continuous
commercial operation on or before the applicable Completion Date. The Developer recognizes and
agrees that the City has sole discretion with regard to all approvals and permits relating to the
Project, including but not limited to approval of the final development plans, any required permits .
and any certificate of occupancy, and any failure on the part of the City to grant or issue any such
required permit or certificates of occupancy shall not give rise to any claim against or liability of the
City pursuant to this Agreement. The City agrees, however, that any such approvals shall be made
in conformance with the City Codes and shall not be unreasonably denied, withheld, condittoned or
delayed.

Section 5.2. Compliance with Agreement and Laws During Development. The
Developer shall at all times acquire, construct and install the Project, including any related required
improvements, in conformance with this Agreement and all applicable federal or state laws, rules,
regulations and permits, including without limitation all applicable City Codes, and, to the extent
the Developer is deemed a “public body” or the Project or any part thereof is deemed a “public
works” within the meaning of the Prevailing Wage Act, all requirements of the Prevailing Wage
Act. Whenever possible, the Developer shall cause the Project to be designed, vonstructed and
ingtalled utilizing innovative and effective techniques in energy conservation. Any agreement of
the Developer related to the design, construction or installation of the Project with any contractor,
subcorttactor or supplier shall, to the extent applicable, contain provisions substantially similar to
those required of the Developer under this Agreement.

Section 5.3. City’s Right to Audit Developer’s Books and Records. The Developer
agrees that the City or its agents shall have the right and authority to review and audit, from time to
time (at the Developer’s principal office during normal business hours) the Developer’s books and
records relating to the total amount of all costs paid or incurred by the Developer for the Project and
the total amount of related Eligible Redevelopment Project Costs, in order to confirm that any such
Eligible Redevelopment Project Costs claimed to have been paid and incurred by the Developer
were directly 1elated and allocable to the costs of the Project or to any financing of the construction
of the Project and were in fact paid and incurred by the Developer.

Section 5.4. Creation of Jobs. The Developer (or its affiliate, Frasca International, Inc., on
its behalf) agrees to use “reasonable efforts” to create forty (40) or more jobs in connection with the
Project. “Reasonable efforts” shall mean and include the use of due diligence to create or cause the
creation of such jobs under the economic conditions prevailing during such period.



Section 5.5. Contineing Compliance with Laws. The Developer agrees that in the
continued use, occupation, operation and maintenance of the Project, the Developer will comply
with all applicable federal and state laws, rules, regulations, permits and all apphcable City Codes
and other ordinances.

Section 5.6. Tax apd Related Payment Oblisations. The Developer agrees to pay and
discharge, promptly and when the same shall become due, afl general real estate taxes and
assessments, all applicable interest and penalties thereon, and all other charges and impositions of
every kind and nature which may be levied, assessed, charged or imposed upon the Property or any
part thereof that at any time shall become due and payable upon or with respect to, or which shall -
become liens npon, any part of the Property. The Developer, including any others claimmg by or
through it, also hereby covenants and agrees not to file any application for property tax exeraption
for any part of the Property under any applicable provisions of the Property Tax Code of the State
of Illinois (35 ILCS 200/1-1 et seq.), as supplemented and amended, unless the City and the
Developer shall otherwise have first entered into a mutually acceptable agreement under and by
which the Developer shall have agreed to make a payment in lieu of taxes to the City, it being
mutually acknowledged and understood by both the City and the Developer that any such payment
of taxes (or payment in lieu thereof) by the Developer is a material part of the consideration under
and by which the City has entered into this Agreement. This covenant of the Developer shall be a
covenant that runs with the land being the Property upon which the Project is undertaken and shall
be in full force and effect until December 31, 2035, upon which date this covenant shall terminate
and be of no further force or effect (and shall cease as a covenant binding upon or running with the
land) immediately, and without the necessity of any further action by City or Developer or any other
party; provided, however, upon request of any party in title to the Property, the City shall execute
and deliver to such party an instrument, in recordable form, confirming for the record that this
covenant has terminated and is no longer in cffect. Nothing contained within this Section 5.6 shall
be construed, however, to prohibit the Developer from initiating, and prosecuting at its own cost and
expense any proceedings permitted by law for the purpose of contesting the validity or amount of

taxes, assessments, charges or other impositions levied or imposed upon the Property or any part
thereof.

ARTICLE VI
PAYMENT PROCEDURES ¥OR ELIGIBLE REDEVELOPMENT PROJECT COSTS

Section 6.1. Payment Procedures. The City and the Developer agree that the Eligible
Redevelopment Ptoject Costs constituting the Annual Reimbursement Amounts shall be paid solely,
and to the extent available, from Incremental Property Taxes that are deposited in the Fund and not
otherwise. The City and the Developer intend and agree that anry Anoual Reimbursement Amounts
shall be disbursed by the City Comptroller for payment to the Developer in. accordance with the
procedures set forth in this Section 6.1 of this Agreement.

The City hereby designates the City Comptroller as its representative to coordinate the
authorization of disbursement of any Annual Reimbursement Amounts for the Eligible
Redevelopment Project Costs. Payments to the Developer of any Annual Reimbursement Amounts
for Eligible Redevelopment Project Costs shall be made upon request therefor, in form reasonably
acceptable to the City (each being a “Requisition”) submitted by the Developer with respect to
Eligible Redevelopment Project Costs incurred and paid but not previously submitted. Each such
Requisition shall be accompanied by appropriately supporting documentation, including, as



applicable: (i) receipts for paid bills or statements of suppliers, contractors or professionals,
together with required contractors® affidavits or lien waivers; (ii) documentation from any financial
institution which verifies the annual amount of interest costs incurred by the Developer for
constructing the Project; or (iii) an affidavit by an Independent accountant which verifies that any
such Eligible Project Redevelopment Costs have been paid and incurred by the Developer, together
with required contractors’ affidavits and lien waivers.

Section 6.2. Approval and Resubmission of Requisitions. The City Comptroller shall
give the Developer written notice disapproving any of the Requisitions within ten (10) days after
receipt thereof. No such approval shall be denied except on the basis that (i) all or some part of the
Requisition does not constitute Eligible Redevelopment Project Costs or has not otherwise been
sufficiently documented as specified herein; or (ii) any subsequent amendment of the TIF Act or
any subsequent decision of a court of competent jurisdiction makes any such payment to be not
anthorized. If a Requisition is disapproved by such City Comptroller, the reasons for disallowance
will be set forth in writing and the Developer may resubmit any such Requisition with such
additional documentation or verification as may be required, if that is the basis for denial. The same
procedures set forth herein applicable to disappreval shall apply to such resubmittals.

Section 6.3. Carryover. Upon the approval of any applicable Requisition as set forth in
Section 6.2 above, any excess amount of Eligible Redevelopment Project Costs approved therein,
which are over and above the amount of any Annual Reimbursement Amounts then payable as
specified in Section 4.1 of this Agreement, shall carry over into any remaining future years that any
such Annual Reimbursement Amounts become due and payable under this Agreement.

Section 6.4. Time of Pavment. Provided that performance of this Agreement has not been
suspended or terminated by the City under Article VII hereof, the City shall pay each of the
applicable Annual Reimbursement Amounts which are approved by any one or more Requisitions
under this Article to the Developer within thirty (30) calendar days after the receipt by the City of
the last installment of the Incremental Property Taxes then payable for any such applicable calendar
year.

ARTICLE VI
- DEFAULTS AND REMEDIES

Section 7.1. Events of Defankt. The occurrence of any one or more of the events specified
in this Section 7.1 shall constitute a “Default® under this Agreement.

By the Developer:

(1) The furnishing or making by or on behalf of the Developer of any statement or
representation in connection with or under this Agreement or any of the Related Agreements that is
false or misleading in any material respect;

(2) The failere by the Developer to timely perform any term, obligation, covenant or
condition coniained in this Agreement or any of the Related Agreements;

By the City:
(1) The failure by the City to pay any Reimbursement Amounts which become due and
payable in accordance with the provisions of this Agreement; and



(2)  The failure by the City to timely perform any other term, obligation, covenant or
condition contained in this Agreement

Section 7.2. Rights to Cure. The party claiming a Default under Section 7.1 of this
Agreement (the “Non-Defaunlting Party”) shall give written notice of the alleged Default to the
other party (tbe “Defanlting Party”) specifying the Default complained of. Except as required to
protect against immediate, itreparable harm, the Non-Defaulting Party may not institute proceedings
or otherwise exercise any right or remedy against the Defaulting Party until thirty (30) days after
having given such notice, provided that in the event a Default is of such nature that it will take more
than thirty (30) days to cure or remedy, such Defaulting Party shall have an additional period of
time reasonably necessary to cure or remedy such Default provided that such Defanlting Party
promptly commences and diligently pursues such cure or remedy. During any such period
following the giving of notice, the Non-Defaulting party may suspend performance under this
Agreement wntil the Non-Defaulting Party receives written assurances from the Defaulting Party,
decmed reasonably adequate by the Non-Defaulting Party, that the Defaulting Party will cure or
remedy the Default and remain in compliance with its obligations under this Agreement. A Default
not cured or remedied or otherwise commenced and diligently pursued within thirty (30) days as
provided above shall constitute a “Breach” under this Agreement. Except as otherwise expressly
provided in this Agreement, any failure or delay by either party in asserting any of its rights or
remiedies as to any Default or any Breach shall not operate as a waiver of any sach Default, Breach
or of any other rights or remedies it may have as a result of such Default or Breach.

Section 7.3. Remedies. Upon the occurrence of any Breach under this Agreement by the
Developer, the City shall have the right to terminate this Agreement by giving written notice to the
Developer of such termination and the date such termination is effective. Except for such right of
termination by the City, the Non-Defanlting Party may, upon the occurrence of any Breach under
this Agreement by the Defaulting Party, institute such proceedings as to damages or otherwise as
may be necessary or desirable in its opinion to cure or remedy such Breach, including but not
limited to proceedings to compel any legal action for specific performance or other appropriate
equitable relief. Notwithstanding anything herein to the contrary, the sole remedy of the Developer
upon the occurrence of any Breach by the City under any of the terms and provisions of this
Agreement shall be to institute legal action against the City for specific performance or other
appropriate equitable relief and under no circumstances shall the City be liable to the Developer for
any indirect, special, consequential or punitive damages, including without Limitation, loss of profits
or revenues, loss of business opportunity or production, cost of capital, claims by custorers, fines
or penalties, whether liability is based upon confract, warranty, negligence, strict liability or
otherwise, under any of the provisions, terms and conditions of this Agreement. In the event that
any failure of the City to pay any Annual Reimbursement Amounts which become due and payable
in accordance with the provisions hereof is due to insufficient Incremental Property Taxes being
available to the City, any such failure shall not be deemed to be a Default or a Breach on the part of
the City.

Notwithstanding anything herein to the conirary, the sole remedy of the City for monetary
damages upon the occurrence of any Breach by the Developer under any of the terms and
provisions of this Agreement shall be to institute legal action against the Developer for
reimbursement of amounts paid to Developer as Apnual Reimbursement Amounts hereunder.
Under no circumstances shall the Developer be liable to the City for any indirect, special,



consequential or punitive damages, including without limitation, amounts paid by City in
connection with the Airport Road Project.

Section 7.4. Costs, Expenses and Fees. Upon the occurrence of a Default or any Breach
which requires either party to undertake any action to enforce any provision of this Agreement, the
Defaulting Party shall pay upon demand all of the Non-Defaulting Party’s charges, cosls and
expenses, including the reasonable fees of attomeys, agents and others, as may be paid or incurred
by such Non-Defaulting Party in enforcing any of the Defaulting Party’s obligations under this
Agreement or in any litigation, negotiation or transaction in connection with this Agreement in
which the Defaulting Party causes the Non-Defaulting Party, without the Non-Defauliing Party’s
fault, to become involved or concerned.

ARTICLE VII
RELEASE, DEFENSE AND INDEMNIFICATION OF CITY

Section 8.1. Declaration of Invalidity. Notwithstanding anything herein to the contrary,
the City, its Corporate Authorities, officials, agents, employees and independent contractors shall
not be liable to the Developer for damages of any kind or nature whatsoever or otherwise in the
event that all or any part of the TIF Act, or any of the TIF Ordinances or other ordinances of the
City adopted in connection with either the TIF Act, this Agreement or the Redevelopment Plan,
shall be declared invalid or unconstitutional in whole or in part by the final (as to which all rights of
appeal have expired ‘or have been exhausted) judgment of any court of competent jurisdiction, and
by reason thereof either the City is prevented from performing any of the covenants and agreements
herein or the Developer is prevented from enjoying the rights and privileges hereof; provided that
nothing in this Section 8.1 sball limit claims by Developer against the Fund or actions by the
Developer secking specific performance of this Agreement or other relevant contracts, if any.

Section 8.2. Damage, Injury or Death Resulfing from Project. The Developer releases
from and covenants and agrees that the City and its Corporate Authorities, officials, agents,
. employees and independent contractors shall not be liable for, and agrees to indemnify and hold
harmless the City, its Corporate Authorities, officials, agents, employees and independent
contractors thereof against any loss or damage to property or any injury to or death of any person
occurTing at or about or resulting from any defect in the construction or installation of the Project,
except as suck may be caused by the intentional conduct, gross negligence, negligence or other acts
or omissions of the City, its Corporate Authorities, officials, agents, employees or independent
contractors that are contrary to the provisions of this Agregment.

Section 8.3. Damage or Injury to Developer and Others. The City and its Corporate
- Authorities, officials, agents, employees and independent contractors shall not be liable for any
damage or injury to the persons or property of the Developer or any of its officers, agents,
independent contractors or employees or of any other person who may be about the Property or the
Project due to any act of negligence of any person, except as such may be caused by the intentional
misconduct, gross negligence, or acts or omissions of the City, its Corporate Authorities, officials,
agents, employees, or independent contractors that are contrary to the provisions of this Agreement.

Section 8.4. No Personal Liability. All covenants, stipulations, promises, agreements and
obligations of the City contained herein shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City and not of any of its Corporate Authorities, officials, agents,

-13-



employees or mdependent contractors in their mdlvxdual capacities. No member of the Corporate
Authorities, officials, agents, employees or independent contractors of the City shall be personally
liable to the Developer (i} in the event of a Default or Breach by any party under this Agreement, or
(i) for the payment of any Annual Reimbursement Amounts which may become due and payable
under the terms of this Agreement.

Section 8.5. City Not Liable for Developer Obligations. ‘Notwithstanding anything herein
to the contrary, the City shall not be liable to the Developer for damages of any kind or nature
whatsoever arising in any way from this Agreement, from any other obligation or agreement made
in connection therewith or from any Default or Breach under this Agreement; provided that nothing
_in'this Section 8.5 shall limit claims by the Developer against the Fund or actions by the Developer
. seeking specific performance of this Agreement or other relevant contracts.

Section 8.6. Actions or Obligations of Developer. The Developer agrees to indemnify,
defend and hold harmless the City, its Corporate Authorities, officials, agents, employees and
independent contractors, from and against any and all suits, claims and cost of attomeys’ fees,
resulting from, arising out of, or in any way connected with (i) any of the Developer’s obligations
under or in connection with this Agreement, (if) the construction or installation of the Project, and
(ifi} the pegligence or willful misconduct of the Developer, its officials, agents, employees or
independent contractors in ' connection with the management, development, redevelopment,
construction or installation of the Project, except as such may be caused by the intentional conduct,
gross negligence, negligence or breach of this Agreement by the City, its Corporate Authorities,
officials, agents, employees or independent contractors.

Section 8.7. Environmental Covenanis. To the extent permitted by law, the Developer
agrees to indemnify, defend, and hold harmless the City, its Corporate Authorities, officials, agents,
employees and independent contractors, from and against any and all claims, demands, costs,
Jiabilities, damages or expenses, including attorneys’ and consultants’ fees, investigation and
laboratory fees, court costs and litigation expenses, arising from: (i) any release or threat of a
release, actual or alleged, of any hazardous substances, upon or about the Property or respecting any
products or materials previously, now or thereafter located upon, delivered to or in transit to or from
the Property regardless of whether such release or threat of release or alleged release or threat of
release has occurred prior to the date hereof or hereafler occurs and regardless of whetber such
release occurs as a result of any act, omission, negligence or misconduct of the City or any third
party or otherwise; (if) (A) any violation now existing (actual or alleged) of, or any other Lability
under or in connection with, any environmental laws relating to or affecting the Property, or (B) any
now existing or hereafter arising violation, actual or alleged, or any other liability, under or in
connection with, any environmental laws relating to any products or materials previously, now or

_hereafter located upon, delivered to or in transit to or from the Property, regardless of whether such
violation or alleged violation or other liability is asserted or has occurred or arisen prior to the date
hereof or hereafter is asserted or occuts or arises and regardiess of whether such violation or alleged
violation or other liability occurs or arises, as the result of any act, omission, negligence or
misconduct of the City or any third party or otherwise; (iit) any assertion by any third party of any
claims or demands for any loss or injury arising out of, relating to or in conmection with any
hazardous substances on or about or allegedly on or about the Property; or (iv) any breach, falsity or
failure of any of the representations, warranties, covenants and agreements of the like. For purposes
of this paragraph, “hazardous materials” includes, without limit, any flammable explosives,
radioactive naterials, hazardous materials, hazardous wastes, hazardous or toxic substances, or
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rclated materials defined in the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended (42 U.S.C. §§ 9601 et seq.), the Hazardous Materials
Transportation Act, as amended (49 U.S.C. §§ 1801 et seq.), the Resource Conservation and
Recovery Act, as amended (42 U.S.C. §§ 9601 et seq.), and in the regnlations adopted and
publications promulgated pursuant thereto, or any other federal, state or local environmental law,
ordinance, mle, or regulation,

Section 8.8. Notification of Claims. Not later than thirty (30) days after the Developer
becomes aware, by written or other overt communication, of any pending or threatened litigation,
claim or assessment, the Developer will, if a claim in respect thereof is fo be made against the
Developer which affects any of the Developer’s rights or obligations under this Agreement, notify
the City of such pending or threatened litigation, claim or assessment, but any omission so to notify
the City will not relieve the Developer from any liability which it may have to the City under this
Agreement. -

ARTICLE IX
MISCELLANEQUS PROVISIONS

Section 9.1 Entire Agreement and Amendments. This Agreement (together with Exhibit
A attached hereto) is the entire agreement between the City and the Developer relating to the
subject matter hereof. This Agreement supersedes all prior and contemporaneous negotiations,
understandings and agreements, written or oral, and may not be modified or amended except by a
written instrument executed by both of the parties.

Section 9.2. Third Parties. Nothing in this Agreement, whether expressed or implied, is
intended to confer any righis or remedies under or by reason of this Agreement on any other persons
other than the City and the Developer and their respective successors and assigns, nor is anything in
this Agreement intended to relieve or discharge any obligation or liability of any third persons to
either the City or the Developer, nor shall any provision give any third parties any rights of
subrogation or action over or against either the City or the Developer. This Agreement is not
mtended to and does not create any third party beneficiary rights whatsoever.

Section 9.3. Counterparts. Any number of counterparts of this Agreement may be
executed and delivered and each shall be considered an original and together they shall constitute
one agreement. :

Section 9.4. Special and Limited Obligation. This Agreement shall constitute a special
and limited obligation of the City according to the terms hercof. This Agreement shall never
- constitute a general obligation of the City to which its credit, resources or general taxing power are
pledged. The City pledges to the payment of its obligations under Section 4.1 hereof only such
amount of the Incremental Property Taxes as is set forth in Section 4.1 hereof, if, as and when
teceived, and not otherwise.

Section 9.5. Time and Force Majeure. Time is of the essence of this Agreement;
provided, however, neither the Developer nor the City shall be deemed in Default with respect to
any performance obligations under this Agreement on their respective parts to be performed if any
such failure to timely perform is due in whole or in part to the following (which also constitute
“unavoidable delays™): any strike, lock-out or other labor disturbance (whether legal or illegal, with




respect to which the Developer, the City and others shall have no obligations hereunder to settle
other than in their sole discretion and business judgment), civil disorder, inability to procure
materials, weather conditions, wet soil conditions, failure or interruption of power, restrictive
governmental laws and regulations, condemnation, riots, insurrections, acts of terrorism, war, fuel
shortages, accidents, casualties, acts of God or third parties, or any other cause beyond the
reasonable contro! of the Devsloper or the City. '

Section 9.6. Waiver. Any party to this Agreement may elect to waive any right or remedy
it may enjoy hereunder, provided that no such waiver shall be deemed to exist uniess such waiver is
in writing. No such waiver shall obligate the waiver of apy other right or remedy hereunder, or
shall be deemed to constitute a waiver of other rights and remedies provided pursuant to this
Agreement.

Section 9.7. Cooperation and Further Assurances. The City and the Developer covepant
and apree that each will do, execute, acknowledge and deliver or cause to be done, executed and
delivered, such agreements, mstruments and documents supplemental hereto and such further acts,
instruments, pledges and transfers as may be reasonably required for the better assuring,
mortgaging, conveying, transferring, pledging, assigning and confirming unte the City or the
Developer or other appropriate persons all and singolar the rights, property and revenues
covenanted, agreed, conveyed, assigned, !Iansferred and pledged under or in respect of this
Agreement.

Section 9.8. Notices and Commumications. All notices, demands, requests or other
comnrimications under or in respect of this Agreement shall be in writing and shall be déemed 1o
have been given when the same are (a) deposited in the United States mail and sent by registered or
certified mail, postage prepaid, return receipt requested, (b) personally delivered, (c) sent by a
nationally recognized overnight courier, delivery charge prepaid or (d) transmitted by telephone
facsimile, telephonically confirmed as actually received, in each case, to the City and the Developer
at their respective addresses (or at such other address as each may designate by vetice to the other),
as follows: : '

i) In the case of the Developer, to:
Frasca Intemnational, Inc.
906 East Airport Road
Urbana, IL. 61802
Attn: John Frasca
Tel: (217) 344-9200 / Fax: (217)344-9207

With a copy to :

Webber & Thies, P.C.

Attn: David C. Thies

202 Lincoln Square

PO Box 189

Urbana, If. 61801

Tel: (217)367-1126/ Fax: (217} 367-3752



(ii)  Inthe case of the City, to:
City of Urbana, Illinois
400 South Vine Street
Urbana, I1. 61801
Attn: Community Development Director
Tel: (217} 384-2439 / Fax: {217) 384-0200

‘Whenever any party hereto is required to deliver notices, certificates, opinions, statements or other
information hereunder, such party shall do so in such mumber of copies as shall be reasonably
specified. ‘

Section 9.9. Assignment. The Developer agrees that it shall not sell, assign or otherwise
transfer any of its rights and obligations under this Agreement to any party other than to an entity
having common ownership with the Developer without the prior written consent of the City.
Except as authorized in this Section above, any assignment in whole or in part shall be void and
shall, at the option of the City, terminate this Agreement. No such sale, assignment or transfer as
authorized in this Section, including any with or without the City’s prior written consent, shall be
effective or binding on the City, however, unless and until the Developer delivers to the City a duly
authorized, executed and delivered instrument which contains any such sale, assignment or transfer
and - the assumption of all the applicable covenants, agreements, terms and provisions of this
Agreement by the applicable party thereto.

~ Section 9.10. Successors in Interest. Subject to Section 9.9 above, this Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respectively authorized
successors, assigns and legal representatives (including successor Corporate Authoritics).

Section 9.11, No Joint Venture, Agency, or Partnership Created. Nothing in this -
Agreement nor any actions of either of the City or the Developer shall be construed by either of the
City, the Developer or any third party to create the relationship of a partnership, agency, or joint
venture between or among the City and any party being the Developer.

Section 9.12. Ilinois Law; Venue. This Agreement shall be construed and interpreted
under the laws of the State of Illinois. If any action or proceeding ts commenced by any party to
enforce any of the provisions of this Agreement, the venue for any such action or proceeding shall
be in Champaign County, [ilinois.

Section 9.13. Term. Unless earlier terminated pursuant to the terms hereof, this Agreement
shall be and remain in full force and effect from and after the Effective Date and shall terminate on
December 31 of the tenth (10™) calendar year following the calendar year in which a certificate of
occupancy is issued for the Project; provided, however, that anything to the contrary
notwithstanding, the Developer’s obligations under Section 5.6 and Article VIII of this Agreement
shall be and remain in full force and effect in accordance with the express provisions thereof.

Section 9.14. Recordation of Agreement. Either party may record this Agreement or a
Memorandum of this Agreement in the office of the Champaign County Recorder at any fime
following its execution and delivery by both parties.
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Section 9.15. Construction of Asreement. This Agreement has been jointly negotiated by
the parties and shall not be construed against a party because that party may have primarily assumed
responsibility for preparation of this Agreement.

IN WITNESS WHEREOPF, the City and the Developer have cansed this Agreement to be
executed by their duly authorized officers or manager(s) as of the date set forth below.

CITY OF URBANA, CHAMPAIGN COUNTY,
ILLINOIS

W &
By: L ) AT

Uayor — —

FRASCA ASSOCIATES

Its Managing Partner -

Date: / 7—/ ‘Ml’/ F-

[Exhibit A follows this page and is an integral part of this Agreement in the context of use.]



May 30, 2014

To Whom It May Concern:

The attached balance sheet and statement of revenues, expenditures and changes
in fund balance for the City of Urbana Tax Increment Financing District Number Four
is included as a fund of the City of Urbana Comprehensive Annual Financial Report
for the fiscal year ended June 30, 2013.

Bt

Hich Henfschel
City Comptrollier




CITY OF URBANA
Tax Increment Financing District 4 Special Revenue Fund
Statement of Revenues, Expenditures and Changes in Fund Balance -

Budget (GAAP Basis) and Ac¢tual

Fiscal Year Ended June 30, 2013

Variance With

Final Budget
Budget Positive
Original Final " Actual (Negative)
Revenues; . :
Property Tax $ 913820 $ 913820 §$ 750,732 $ (162,888)
Intergovernmental-Staté Grant Willow Rd. - - 110,692 110,692
Net Investment Eamnings: :
Interest ) 16,700 16,700 17,217 517
Net Appreciation (Depreciation)
in Fair Value of Investments - - (25,014) (25,014)
Net Investment Earnings ~ : 16,700 16,700 (7,797} {24,497)
Total Revenues ’ 930,320 930,320 853,627 (76,693)
Expenditures:
Current:
Contractual Servicés: .
Marketing/Promotion/Legal 12,000 12,000 9,512 2,488
Loan Program 43,149 43,149 - 43,149
- Site Preparation 79,080 79,080 190 78,890
QO'Brien Incentives 319,800 319,800 319,714 - 86
Creative Thermal Incentives 36,770 36,770 3433 1,857
Soccer Planet Incentives 25,100 25,100 25,082 18
Park District Projects 118,440 118,440 118,440 -
Capital Cutlay
Cunningham Ave. Curbcuts 70,250 70,250 - 70,250
Cunningham/Kerr Signals 9,750 9,750 8,991 759
Willow Road Impr. 232,182 232,182 231,011 1,171
Cunningham Ave. Right of Way 70,000 70,000 1,326 68,674
Airport Road Improvement 62,500 23,950 7,500 16,450
Cunningham Ave. Sidepath - : 38,550 - 38,550
Total Expenditures 1,079,021 1,079,021 756,679 322,342
Cther Financing Sources (Uses):
Transfers In {Ouf)
Transfer from TIF2, Park District Projects 118,440 118,440 118,440 -
Cunningham/Kerr Signals 0 0 (1,502} (1,502)
Total Transfers In (Qut) 118,440 118,440 116,938 (1,502)
Net Change in‘Fund Balance (30,261) (30,261) 213,886 244,147
Fund Balance, Beginning of Year 1,663,268 1,563,268 1,563,268 -

Fund Balance, End of Year $1,533,007 $ 1,533,007 $ 1,777,154 § 244147



CITY OF URBANA

Tax Increment Financing District 4 Special Revenue Fund

ASSETS

Balance Sheet

June 30, 2013

Cash and Cash Equivalents-Savings

Investments

Receivables - Property Tax

Total Assets

LIABILITIES AND FUND BALANCE

Liabilities:

Due to Other Funds
Accounts Payable
Deferred Revenues

Total Liabilities

Fund Balance:

Restricted for Economic Development

Total Liabilities and
Fund Balance

$ 572,237
1,166,029
441,630

$ 2,179,896

$ 1,502
106,825
332 959

441,286

1,738,610

$ 2,179,896




BRAY, DRAKE, LILES & RICHARDSON LLP
Certified Public Accountants

KARL E. DRAKE, CPA 1606 N. Willow View Road, Suite TE Phone 217/337-0004
CURTIS D. LILES, CPA Urbana, Hfinois 618302-7446 ‘ Fax 217/337-3822

R. NEIL RICHARDSON, CPA

JAMES P. BRAY (RETIRED)

May 20, 2014

Urbana City Council
Urbana, IL

Independent Auditor’s Report
On Compliance with 1llinois Municipal Code Subsection (q)
Section 11-74.4-3
Based on an Audit of the Basic Financial Statements

We have audited the basic financial statements of the City of Urbana, lllinois, as of and for the
year ended June 30, 2013 and have issued our report thereon dated May 20, 2014.

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

Compliance with laws, regulations, contracts and grants applicable to the City of Urbana, lliinois,
“is the responsibility of the City’'s management. As a part of obtaining reasonable assurance
about whether the basic financial statements are free of material misstatement, we performed
tests of the City’'s compliance with provisions of the lilinois Municipal Code Subsection (q),
Section 11-74.4.3. However, the objective of our audit of the basic financial statements was not
to provide an oplnlon on the overall compliance with such provisions. Accordingly, we do not
express such an opinion.

The results of our tests indicate that, with respect to the items tested, the City of Urbana, lffinois
complied, in ail material respects, with the provisions referred to in the preceding paragraph.
With respect to the items not tested, nothing came to our attention that caused us to believe that
the City of Urbana, lllinois, had not complied, in all material respects, with those provisions.

/na,léa» %% Wvé}wbkt

BRAY DRAKE, LILES & RICHARDSON LLP

Members of the American Institute of Certified Public Accountants
Members of the Illinois CPA Society
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