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TENTATIVEAgenda
President and Board of Trustees
Monday, October 1, 2012
Village Hall

123 Madison Street

Open Meeting/Regular Meeting at 6:30 p.m. The Board is expected to immediately
adjourn into Executive Session (Closed Session) in Room 130 at approximately 6:30
p.m. and will return to Open Session in the Council Chambers at 7:30 p.m.

l. Call to Order

Il. Roll Call

I, Consideration of Motion to Adjourn to Executive Session to Discuss Collective
Bargaining and Litigation in Room 130 at 6:30 p.m.

Iv. Return to Open Session at 7:30 p.m. in the Council Chambers

The President and Board of Trustees welcome you. Statements may be made by
citizens at the beginning of the meeting, as well as when agenda items are reviewed. If
you wish to make a statement, please complete the “Instructions to Address the Village
Board” form which is available at the back of the Chambers, and present it to the staff
table at front. When recognized, approach the podium, state your name and address
first, and please limit your remarks to three minutes.

Instructions for Non-Agenda Public Comment

(3 minutes per person; 30 minutes maximum)

Non-Agenda Public Comment is a time set aside at the beginning of each Regular Meeting for citizens to
make statements about an issue or concern that is not on that meeting’s Agenda. It is not intended for
a dialogue with the Board. You may also communicate with the Board via the Village Board voicemail at
708-358-5784 or email Board@oak-park.us.

Non-agenda public comment will be limited to 30 minutes with a limit of 3 minutes per person. If
comment requests exceed 30 minutes, public comment will resume after the items listed under the
Regular Agenda are complete.

Instructions for Agenda Public Comment

(3 minutes per person; 3 items per person maximum)

Comments are 3 minutes per person per agenda item, with a maximum of 3 agenda items to which you
can speak. In addition, the Village Board permits a maximum of three persons to speak to each side of
any one topic that is scheduled for or has been the subject of a public hearing by a designated hearing
body. These items are noted with a (*).
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V. Agenda Approval

VI Minutes — Regular Village Board Meeting Minutes of September 18, 2012

VI.  Non-Agenda Public Comment — Please refer to instructions above.

VIll.  Proclamation — West Suburban PADS 20t Anniversary Celebration Month
October 2012

IX. — (13 3

X. Village Manager Reports

XI. Village Board Committees
Overview: This section is intended to be informational. If there are approved minutes from a
recent Committee meeting of the Village Board, the minutes will be posted in this section.

Xl » . :

Overview: This is an ongoing list of current vacancies for the Citizens Involvement
Commissions. Residents are encouraged to apply through the Village Clerk’s Office.

Xlll.  Citizen Commission Appointments, Reappointments, Resignation and Chair
Appointments
Overview: Names are forwarded from the Citizens Involvement Commission to the Village

Clerk and then forwarded to the Village President for recommendation. If any appointments
are ready prior to the meeting, the agenda will be revised to list the names.

Citizen Police Oversight Commission — Ozzie Bruno, Reappoint as Chair

Community Design Commission — Christina Loranz, Reappoint as Member
John Schiess, Reappoint as Member
Sharon Snook, Reappoint as Member

Housing Authority — David Kralik, Appoint as Member

Madison Street Coalition — Melissa Mickelberry, Appoint as Member
XIV.  First Reading

A. First Reading of an Adoption of State Mandated Regulations Related to
Building Construction
Overview: This is the First Reading of the proposed adoption of State mandated
codes related to building construction as part of the proposed overall upgrade to the
building codes. Adoption of these codes will allow for local enforcement of these
regulations. Copies of the proposed regulations are available for view in the Village
Clerk’s Office or in the Department of Building and Property Standards.

1. ORDINANCE ADOPTING THE 2012 EDITION OF THE
INTERNATIONAL ENERGY CONSERVATION CODE (2012
VERSION); THE ILLINOIS PLUMBING CODE; THE SAFETY
CODE FOR ELEVATORS AND ESCALATORS (ASME Al17.1-

2010/CSA B44-10); PERFORMANCE BASED SAFETY CODE FOR
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ELEVATORS AND ESCALATORS (ASME A17.7-2007/CSA B44-
7.07); THE SAFETY CODE FOR EXISTING ELEVATORS AND
ESCALATORS (ASME A17.3-2005); THE SAFETY STANDARD FOR
PLATFORM LIFTS AND STAIRWAY CHAIRLIFTS (ASME S18.1-
2008); AND REPEALING ANY AND ALL OTHER ORDINANCES
OR PARTS OF LAWS IN CONFLICT THEREWITH

XV. Regular Agenda

B.

Ordinance Approving the Issuance of the 2012 Series A Corporate
Purpose Project and Refunding Bond in the Amount of $9,930,000 and

2012 Series B Corporate Purpose Project and Refunding Bond in the
Amount of $1,345,000
Overview: The Village has an opportunity to refinance several existing debt issues to

take advantage of lower interest rates. This issue refinances the current 2004B,
2005A, and 2006A General Obligation issues.

i | It lated to t le of t idential

Retail and Townhouse Parcels in the Harlem-Ontario Mixed-Use

Development (commonly known as the Whiteco Development)
Overview: These items relate to the pending sale of the Residential, Retail and
Townhouse Parcels in the Whiteco Development to OPP Apartments LLC. Included in
this approval process are the transfer of property to the Village and an agreement
which requires Whiteco to complete repairs to the western expansion of the Holley
Court Garage. At the last Regular Meeting of the Village Board on September 18,
2012, the Village Board tabled this item pending further information.

1. Ordinance Authorizing The Approval of The Sale of The
Residential, Retail And Townhouse Parcels of The Harlem-

Ontario Mixed Use Development by WR XXIV, LLC To OPP
Apartments LLC.

2. Ordinance Authorizing Acceptance of Title to Certain Real
Property

3. Resolution Authorizing the Execution of a Warranty and Repair

Agreement

4, Resolution Authorizing the Execution of an Operating Easement
Agreement Estoppel Certificate Related to the Harlem Ontario

Mixed Use Development

5. Ordinance Authorizing the Execution of a Certificate of
Completion and Partial Termination and Release of the

Amended and Restated Redevelopment Agreement and
Authorizing the Execution of an Amended and Restated
Operating Easement Agreement Related to the Harlem-Ontario
Mixed Use Development

6. Ordinance Authorizing and Approving A Certificate of Correction
for Plat of Survey and Subdivision for Whiteco Subdivision on the
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XVI.

East Side of Harlem Avenue Between Ontario Street and Lake
Street

Status Report on the Lake & Forest Garage Design Presented by

Project Management Advisors Inc. (PMA)

This item is informational and discussion only. The Village’'s Owners

Representative, PMA, which oversees the Village’s public parking facility during the
construction of the private development project at Lake & Forest will present a project
update.

Consent Agenda

E.

Resolution Requesting Village of Oak Park Geographic Information
System Data from the Cook County Assessor's Office

Overview: The Village of Oak Park has and uses a geographic information system
(GIS). The Cook County Assessor's Office is willing to share its GIS data with local
governments at no cost. The Village is requesting that Cook County share its GIS data
with the Village.

Resolution Authorizing Execution of a One-Year Contract with A&B
Landscaping & Tree Service of Riverside, lllinois for Sidewalk Snow

Removal Services in the Winter of 2012-2013 in an Amount Not to
Exceed $15,000.00

Overview: Staff recommends entering into a contract with A&B Landscaping for
sidewalk snow removal services. This item is being brought forward to the Village
Board since the contractor, A & B Landscaping & Tree Service, has been under contract
with the Village this Fiscal Year in excess of $25,000 for storm damage cleanup, which
exceeds the Village Managers spending authority.

Resolution Authorizing the Execution of a One-Year Contract with G.A.
Paving Construction Co., Inc. of Bellwood, lllinois for Snow Removal

Services in the Winter of 2012-2013 in an Amount Not to Exceed
$50,000.00

Overview: Staff recommends entering into a contract with G.A. Paving for the
sidewalk snow removal, snow plowing services and back-up service for shoveling
school crosswalks. The Department of Public Works snow removal operation is
supplemented with contractor assistance during heavy snow fall events or when
there is a shortage of Village staff.

Resolution Authorizing an Increase of $20,000.00 to the Contract with
Christy Webber & Company of Chicago, lllinois for the 2012
Commercial District Planter Program to an Amount not to Exceed
$73,595.00

Overview: Staff is requesting that the contract with Christy Webber & Company be
increased by $20,000.00 to address additional watering of landscaping due to the
significant drought this year. There are sufficient funds for this work in the Forestry
External Support account.

Resolution Authorizing Execution of a Contract with The Cerniglia

Company for Project 12-1, Water and Sewer Main Improvements in an
Amount not to Exceed $1,815,662.15

Overview: Bids were opened for a portion of this years water and sewer main
improvements. The low bid was submitted by The Cerniglia Company in an
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amount of $1,815,662.15, which included reconstructing three entire blocks in
concrete. It is recommended to award the contract to Cerniglia.

K. Resolution Authorizing Execution of Subordination of Lien: MSA 0910-G

Overview: The loan recipient is requesting a subordination of their Multi-Family Housing
Incentives Program grant mortgage to a new first mortgage. The Village remains secure
in junior position on the title.

L. Ordinance Amending Section 3-2-4 of the Village Code Entitled
Mandatory Alcohol Awareness Training

Overview: This is to extend the deadline from December 2012 to December 2013
for all sellers and servers of alcoholic liquor to complete BASSET training.

M. Resolution Authorizing a 45-Day Extension of a Professional Service
Contract for an Employee Lease Agreement with GovTemps for Permits
& Land Use Manager
Overview: This is a 45-day extension of the contractor currently performing the

duties of the Land Use & Permits Manager. Attempts to fill the position in the past
were unsuccessful. On an interim basis the Village contracted with GovTemps last
year to fill the position on a temporary basis in order to give the Department time to
further review the potential reorganization of the Department. This contract will be
finalized after Human Resources finish an RFP currently in process.

N. Resolution Authorizing a 45-Day Extension of a Professional Services
Contract for an Employee Lease Agreement with GovTemps for Interim
Parking Manager
Overview: This is a 45-day extension of the contractor currently performing the work of
the Interim Parking Manager. The Interim Parking Manager is currently serving as the
Interim Village Manager. This contract will be finalized after Human Resources
finishes an RFP currently in process.

0. Resolution Authorizing the Execution of an Intergovernmental
Cooperation Agreement by and Between the Village of Oak Park and the

Chicago Transit Authority for CTA Detail Police Officers

Overview: This is an intergovernmental cooperation agreement to provide public safety
resources to the CTA using off-duty Oak Park Police Officers. This intergovernmental
cooperation agreement has been in place since 1990. The CTA pays the Village for
these services.

Q. An Ordinance Amending Chapter 3, Article 8 of the Code of the Village of
Oak Park — Cancellation of a Package Liquor Class C-2 for Supervalu

Corp., DBA Jewel Food Store #3288, 438 W. Madison Street, Oak Park,
IL 60302 and Creation of a Package Liquor Class C-1 Liquor License for
Supervalu Corp., DBA Jewel Food Store #3288, 438 W. Madison Street,
Oak Park, IL 60302

Overview: Supervalu Corp., dba Jewel Food Store #3288, 438 Madison St. is

requesting that their Package Liquor Class C-2 License (beer and wine) be changed to a
Package Liquor Class C-1 License (full liquor).

P. Motion to Approve the Bills in the Amount of $4,330,607.08 for the
Week Beginning September 17t through September 28th
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Call to Board and Clerk

Adjourn

(*) The Village Board permits a maximum of three persons to speak to each side of any
one topic that is scheduled for or has been the subject of a public hearing by a
designated hearing body.

For more information regarding Village Board meetings and agendas, please contact
the Village Manager’s Office at 708.358.5770. If you require assistance to participate
in any Village program or activity, contact the ADA Coordinator at 708.358,5430 or e-
mail adacoordinator@oak-park.us at least 48 hours before the scheduled activity.

Agendas and agenda materials are now available electronically on the village web site.
Visit www.oak-park.us, mouse-over News, then click on Board Agendas and Minutes.

Get the latest Village news via e-mail. Just go to www.oak-park.us and click on the e-
news icon to sign up. Also, follow us on facebook; twitterand YouTube.
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PROCLAMATION

WEST SUBURBAN PADS 20" ANNIVERSARY
CELEBRATION MONTH - OCTOBER 2012

WHEREAS, West Suburban PADS opened its overnight Emergency Shelter program in
October of 1992, under the name “Tri-Village PADS,” initially operated entirely by volunteers
who provided food and shelter to 244 homeless persons at seven rotating sites in Oak Park, River
Forest and Forest Park; and

WHERFAS, over the past 20 years, West Suburban PADS has helped more than 7,000
men, women and children transition out of homelessness and into stable housing by their
measurably effective solution to homelessness, comprised of the integrated program areas of
Housing, Support, Employment, Prevention and Shelter; and

WHEREAS, the congregations of Euclid United Methodist Church, First United Church
of Oak Park, First United Methodist Church Oak Park, Grace Episcopal Church, Oak Park Temple

and St. Christopher’s Episcopal Church are to be commended for providing weekly space for the
PADS’ shelter; and '

WHEREAS, the Village of Oak Park recognizes the community support provided to
people who are homeless through the efforts of more than 1,000 volunteers and more than 55 faith
communities who donated 34,452 meals and helped provide 11,484 nights of shelter in 2011;
serving with dignity and respect to help enable the transition out of homelessness.

NOW THEREFORE I, David G. Pope, President of the Village of Oak Park and the
Board of Trustees, do hereby proclaim October 2012 as West Suburban PADS 20™ Anniversary
Celebration Month and encourage all citizens to recognize that there are homeless individuals and
families in our community who need the support of their fellow citizens and from the private and
public nonprofit agencies that serve them.

DATED this 1st day of October, 2012,

David G. Pope
Village President

ATTEST:

Teresa Powell
Village Clerk



RESOLUTION

HALLOWEEN “TRICK OR TREAT” HOURS
WEDNESDAY, OCTOBER 31, 2012

WHEREAS, the Village encourages the children of Oak Park to enjoy the
fun and excitement associated with Halloween; and

WHEREAS, local young people will be enjoying “trick or treat” activities
and will be supporting UNICEF by collecting funds to be used to help the hungry,
sick, homeless and disaster-ravaged children of the world; and

WHEREAS, it is fitting for “trick or treat” activities to be conducted for
the enjoyment of Village youngsters; and

WHEREAS, that parents, whenever possible, accompany their youngsters
in these festivities or educate their children in the basics of safety, such as not
getting into cars or talking to strangers and watching both ways before crossing
streets,

NOW, THEREFORE, BE IT RESOLVED by the President and Board of
Trustees of the Village of Oak Park that “Trick or Treat” in Qak Park be
conducted on Wednesday, October 31, 2012, during the hours of 3 p.m. to 7 p.m.

DATED this 1st day of October, 2012.

David G. Pope
Village President

ATTEST:

Teresa Powell
Village Clerk



Citizen Boards and Commissions

Vacancies
UPDATED: 9/19/2012
) Total Number of] Expired but Totai #
Committee Name , : ]
Members Vacancies Serving* Needed
BOARD OF HEALTH 7 0 o 0
BUILDING CODES ADVISORY CONMMISSION 9 2 0 2
CITIZEN INVOLYEMENT COMMISSION 9 0 0 0
CITIZEN POLICE OVERSIGHT COMMITTEE 7 0 1 1
CIVIC iNFORMATION SYSTEMS COMMISSION 7 0 0 0
COMMUNITY DESIGN COMMISSION 13 0 0 0
COMMUNITY DEVELOPMENT CITIZENS ADVISORY COMMITTEE g 3 G 3
COMMUNITY RELATIONS COMMISSION 9 1 0 1
DISABILITY ACCESS COMMISSION 7 1 0 1
ENVIRONMENT & ENERGY COMMISSION 9 1 0 1
FARMERS MARKET COMMISSION 11 3 0 3
FIRE AND POLICE COMMISSION 3 0 0 0
HISTORIC PRESERVATION COMMISSION 11 0 ¢ 0
HOUSING PROGRAMS ADVISORY COMMITTEE T 0 C 0
LIGUOR CONTROL REVIEW BOARE 5 0 0 0
PLAN COMMISSION 9 1 0 1
PUBLIC ART ADVISORY COMMISSION 11 2 0 2
TRANSPORTATION COMMISSION 7 1 0 1
ZONING BOARD OF APPEALS 7 3 0 3
TOTAL 150 18 1 19
Bolded CBACs need members
CHAIR EXPIRATION DATE
BUILDING COBES ADVISORY COMMISSION 9/7/2008 (2nd Term)
CITIZEN POLICE OVERSIGHT COMMITTEE 10/17/2012 {1st Term)
CITIZEN INVOLVEMENT COMMISSION 1/19/2013 {1st Term)
LIQUOR CONTROL REVIEW BOARD 2/5/2013 {2nd Term)
COMMUNITY RELATIONS COMMISSION 3/22/2013 {1st Term)
ENVIRONMENT & ENERGY COMMISSION 9/7/2013 {1st Term)
PLAN COMMISSION 9/18/2013 {2nd Term)
FARMERS MARKET COMMISSION 2/4/2014 (2nd Term)
FIRE AND POLICE COMMISSION 2/7/2014 (2nd Term)
COMMUNITY DESIGN COMMISSION 5/16/2014 (1st Term)
DISABILITY ACCESS COMMISSION 6/6/2014 {1st Term)
CIVIC INFORMATICN SYSTEMS COMMISSION 8/4/2014 {1st Term)
TRANSPORTATION COMMISSION 11/7/2014 (st Term)
HEALTH, BOARD OF 12/5/12014 {1st Term)
COMMUNITY DEVELOPMENT CIiTIZENS ADVISORY COMMITTEE 2/6/2015 (1st Term)
HISTORIC PRESERVATION COMMISSION 4/20/2015 (2nd Term)
HOUSING PROGRAMS ADVISORY COMMITTEE 5/11/2015 {(2nd Term)
PUBLIC ART ADVISORY COMMISSION 5/11/2015 {2nd Term)
ZONING BOARD OF APPEALS 7/18/2016 (1st Term)
MaMaryAnn's Files\B and C - AbcutiCBAC Vacancies Spreadsheet.xis 1 9/19/2012




VILLAGE OF OAK PARK ’A
AGENDA ITEM COMMENTARY

CITIZEN ADVISORY BOARD AND COMMISSION RECOMMENDATION

inance No.
Date of Board Action: October 1, 2012

Commission Chair: <)es Gilchrist

Staff Liaison Review M—:gjgw/i}—
Department Director Name:
(If different than Staff Liaison)

Village Manager’s Office: 3 {44/

Citizen Advisory Board or Commission Issue Processing (Dates of Related Commission
Meetings):

Over the last two years the Building Code Advisory Commission (BCAC) has met with the
Director of Building & Property Standards for the purpose of developing a recommendation to
the Board of Trustees related to updating current regulations related to building construction.

Intergovernmental Cooperation Opportunities (describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies:

N/A

Item Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

The recommendation of the BCAC regarding updating of the building regulations will be
presented to the Board in three steps. First, a recommendation to adopt certain State
mandated building construction regulations. Second, a recommendation to adopt a series of
the 2009 International Building Codes. And third, a recommendation to adopt the
International Property Maintenance Code and a revised construction permit fee schedule.

This is the first of these three items. The BCAC recommends that the Village Board adopt the
following state-mandated building regulations, which would allow for local enforcement of
same. The following regulations are proposed for implementation on January 1, 2013:

Agendcomm06.03.04.doc



e 2012 International Energy Conservation Code [anticipated version of the State's
Energy Conservation Code as of January 1, 2013]

s 2004 lllinois Plumbing Code [current State code]

+ Safety Code for Elevators and Escalators ASME A17.1—2010/CSA B44-10 { State code
effective October 1, 2012]

» Performance-Based Safety Code for Elevators and Escalators (ASME A17.7-2007/CSA
B44.7-07) [current State code]

o Safety Code for Existing Elevators and Escalators (ASME A17.3-2005), but only as
required under Section 35(h) and (i) of the Elevator Safety and Regulation Act and,
the Joint Committee on Administrative Rules Administrative Code Title 41, Chapter Il,
Part 1000, Section 1000.80, subsection (d) [State code effective October 1, 2012]

e Safety Standard for Platform Lifts and Stairway Chairlifts (ASME A18.1-2008) [State
code effective October 1, 2012]

¢ 1997 lllinois Accessibility Code [current State code]

This is the First Reading for these regulations. The Second Reading and adoption are
scheduled for October 15, 2012.

The second part is the adoption of the 2009 International Building Codes with local
amendments as recommended by the BCAC. Those recommendations will be presented to
the Board of Trustees as a First Reading on October 15, 2012 and a Second Reading and
adoption on November 5, 2012,

After adoption of the 2009 ubdates, the third part is an adoption of the 2009 International
Property Maintenance Code and a revised fee schedule which will be presented for
consideration and incorporation of final Board action. A First Reading on November 5, 2012
is anticipated with @ Second Reading and final adoption on November 19, 2012. The
proposed implementation date for all of these codes and regulations is January 1, 2013.

As you may be aware, the last comprehensive update of building regulations in Oak Park was
completed in 2004. Generally, a six-year cycle is recommended, a schedule 0ak Park
anticipates adhering to in the future.

Staff Commentary (If applicable or different than Commission):
Staff supports the recommendations of the BCAC related to the adoption of the noted
regulations related to building construction.

ltem Budget Commentary: (Account #; Balance; Cost of contract):
N/A

Agendecomm{6.03.04.doc




Item Action Options/Alternatives (List the alternative actions; list the posmve and negative

implications of each; if no alternatives, explain why):
The regulations listed herein above are mandated by the State of II1|n0|s The positive side of

adopting these codes is that the Village will be able to enforce these codes at a local level.
There is no perceived negative imptication.

Proposed Recommended Action:
Adopt the State Mandated Regulatlons Related to Building Construction as recommended by

the BCAC.
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AC)

THE 2012 EDITION OF THE INTERNATIONAL ENERGY
CONSERVATION CODE (2012 VERSION);

ORDINANCE ADOPTING

THE ILLINOIS PLUMBING CODE;

THE SAFETY CODE FOR ELEVATORS AND ESCALATORS (ASME
A17.1-2010/CSA B44-10);

PERFORMANCE BASED SAFETY CODE FOR ELEVATORS AND
ESCALATORS (ASME A17.7-2007/CSA B44-7.07);

THE SAFETY CODE FOR EXISTING ELEVATORS AND
ESCALATORS (ASME A17.3-2005);

THE SAFETY STANDARD FOR PLATFORM LIFTS AND STAIRWAY
CHAIRLIFTS (ASME S18.1-2008);

AND REPEALING ANY AND ALL OTHER ORDINANCES OR PARTS
OF LAWS IN CONFLICT THEREWITH

BE IT ORDAINED by the President and Board of Trustees of the
Village of Oak Park, County of Cook, State of Illinois, acting pursuant to its
Home Rule powers as set forth in Article VII, Section 6 of the Illinois
Constitution (1970), as follows:

SECTION ONE: That Chapter 7, Article 3, Section 1(B) of the Village
Code is deleted in its entirety and replaced with the following:

B. ENERGY CONSERVATION CODE
The International Energy Conservation Code, 2012 edition, as published by

the International Code Council, is hereby adopted as the Energy
Conservation Code of the Village of Qak Park for regulating and governing
energy efficient building envelopes and installation of energy efficient

mechanical, lighting and power systems as herein provided; providing for the




issuance of permits and collection of fees therefore; and each and all of the
regulations, provisions, penalties, conditions and terms of that Energy
Conservation Code, three (3) copies of which are on file in the office of the
Village Clerk, are hereby referred to, adopted, and made a part hereof, as if
fully set out in this Ordinance, with the following changes:

Sections C101.1 and R101.1 are revised to insert “the Village of Oak

Park” where the fext [name of jurisdiction] appears;

Sections C108.4 and R108.4 are revised to read:

Failure to comply: Any person who shall continue to work after having
been served with a stop work order, except such work as that person is
directed by the Director of Code Enforcement or his designee to perform to
remove a violation or unsafe condition, shall be liable for a fine of not less
than twenty dollars ($20) nor more than seven hundred and fifty dollars
($750).

SECTION TWO: That Chapter 7, Article 3, Section 1 of the Village

Code be amended to add a new subsection F as follows.

F. ILLINOIS PLUMBING CODE

1. CODE ADOPTED
The Illinois Plumbing Code, 77 I1l. Admin. Code 890, as amended from time
to time, is hereby adopted as the Plumbing Code for the Village of Oak Park
for regulating the design and installation of new plumbing or plumbing
systems and the alteration of plumbing systems, and each and all of the

regulations, provisions, penalties, conditions and terms of the Illinois




Plumbing Code, three (3) copies of which are on file in the office of the Village
Clerk, are hereby referred to, adopted, and made a part hereof, as if fully set
out in this ordinance.

2. PENALTY
Any person who shall continue any work after having been served with a stop
work order, except such work as that person is directed to perform to remove
a violation or unsafe condition shall be liable to a fine of not less than twenty

dollars ($20.00) nor more than seven hundred and fifty dollars ($750.00).

SECTION THREE: That Chapter 7, Article 4 of the Village Code,
entitled “Metal Security Gates” be and is amended to change the title and to
ingert the folldwing text:

Article 4
es-ELEVATORS, ESCALATORS AND OTHER
CONVEYANCES

All elevators, escalators and conveyances shall be designed, constructed,

installed, operated, inspected, tested, maintained, altered and repaired in
accordance with standards and safety codes set forth in this Article.
1. THE SAFETY CODE FOR ELEVATORS AND
ESCALATORS (ASME A17.1-2010/CSA B44-10)
The Safety Code for Elevators and Escalators (ASME A17.1-2010/CSA B44-
10), is hereby adopted as the Safety Code for Elevators and Escalators in the
Village of Oak Park and each and all of the regulations, provisions, penalties,

conditions and terms of that Code, three (3) copies of which are on file in the



office of the Village Clerk, are hereby referred to, adopted, and made a part
hereof, as if fully set out in this ordinance.
2, PERFORMANCE BASED SAFETY CODE FOR
ELEVATORS AND ESCALATORS (ASME A17.7-2007/CSA
B44-7.07)
The Performance Based Safety Code for Elevators and Escalators (ASME
Al17 .7-2007/C-SA B44-7.07) is hereby adopted as the Performance Based
Safety Code for Elevators and Escalators in the Village of Oak Park, and each
and all of the regulations, provisions, penalties, conditions and terms of that
Code, three (3) copies of which are on file in the office of the Village Clerk, are
hereby referred to, adopted, and made a part hereof, as if fully set out in this

ordinance.

3. THE SAFETY CODE FOR EXISTING ELEVATORS AND
ESCALATORS (ASME A17.3-2005)

The Safety Code For Existing Elevators and Escalators (ASME A17 .3-2005)l
is hereby adopted as the Safety Code for Existing Elevators and Escalators,
but enforcement is limited to the requirements set forth in Section 35(h) and
(i) of the Elevator Safety and Regulation Act, 225 I1.CS 312, and the
regulations adopted at 41 Ill. Admin. Code Section 1000.60(d). Each and all
of the regulations, provisions, penalties, conditions and terms of that Code,
three (3) copies of which are on file in the office of the Village Clerk, are
hereby referred to, adopted, and made a part hereof, as if fully set out in this

ordinance.




4. THE SAFETY STANDARD FOR PLATFORM LIFTS AND
STAIRWAY CHAIRLIFTS (ASME S18.1-2008)

The Safety Standard for Platform Lifts and Stairway Chairlifts (ASME
S18.1-2008) is hereby adopted as the Safety Standard for Platform Lifts and
Stairway Chairlifts in the Village of Oak Park and each and all of the
regulations, provisions, penalties, conditions and terms of that Code, three (3)
copies of which are on file in the office of the Village Clerk, are hereby
referred to, adopted, and made a part hereof, as if fully set out in this

ordinance.

5. EXCEPTIONS AND VARIANCES - PROCEDURE
The Director of Code Enforcement shall have the authority to grant

exceptions and variances from the literal requirements of the foregoing codes,
étandards, and regulations in cases where such exception or variance would
not jeopardize the public safety and welfare. The State Fire Marshall shall
have the right to review and object to any exceptions or variances granted by
the Director of Code Enforcement. Appeals from decisions of the Director of
Code Enforcement or the State Fire Marshall shall be heard by the {llinois
Elevator Safety Review Board as provided by law.

6. PENALTY

Any person who shall continue any work after having been served with a stop
work order, except such work as that person is directed to perform to remove
a violation or unsafe condition shall be liable for a fine of not less than twenty

dollars ($20.00) nor more than seven hundred and fifty dollars ($750.00).



SECTION FQUR: That if any section, subsection, sentence, clause or

phrase of this ordinance is, for any reason, held to be unconstitutional, such
decision shall not affect the validity of the remaining portions of this
ordinance. The Village of Oak Park hereby declares that it would have
passed this law, and each section, subsection, clause or phrase thereof,
irrespective of the fact that any one or more sections, subseétions, senfences,
clauses and phrases be declared unconstitutional.

- SECTION FIVE: That nothing in this ordinance or in any of the
Codes hereby adopted shall be construed to affect any suit or proceeding
pending in any court, or any rights acquired, or liability incurred, or any
cause of action acquired or existing, under any act or ordinance hereby
repealed as cited in Section 6 of this Ordinance; nor shall any just or legal
right or remedy of any character be lost, impaired or affect by this legislation.

SECTION SIX: All Ordinances or parts of Ordinances in conflict

with this law are hereby repealed.

SECTION SEVEN: The Village Clerk is hereby ordered and directed

to cause this ordinance to be published in the “Oak Leaves,” a newspaper of
general circulation in the Village of Oak Park.

SECTION EIGHT: This Ordinance shall be in full force and effect

from and after its adoption and approval and publication as provided by law,
provided that all Codes adopted herein shall take effect on January 1, 2013.
ADOPTED this 15t day of October 2012, pursuant to a roll call vote as

follows:




AYES:
NAYS:
ABSENT:

APPROVED by me this 15t day of October 2012.

David G. Pope
Village President

ATTEST:

Teresa Powell
Village Clerk



VILLAGE OF OAK PARK
AGENDA ITEM COMMENTARY

'_'Item Title: ORDINANCE APPROVING THE ISSUANCE OF THE 2012 SERIES"'
CORPORATE PURPOSE PROJECT and REFUNDING. B_OND IN THE AMO

$9,930,000 AND 2012 SERIES B CORPORATE PURPOSE PROJECT and
'REFUNDING BOND IN THE AMOUNT OF $1,345,000.

Resolution or Ordinance No.

Date of Board Action: October 1, 2012
Staff Review:_

Department Director Name:

Craig M.d@ér:”éhief Financial Officer

Village Manager’'s Office: ///ﬁ/

ltem History (Previous Beoard Review, Related Acticm,f History):

Periodically, the Village issues debt to pay for capital expense. It often refinances this debt
when market conditions are favorable in that it allows to lower total borrowing costs over the
term of debt or make other changes as necessary

This A series refinances the current 2004B, 2005A, and 2006A General Obligation issues nd
the B series refinances the current 2004A General Obligation issue.

item Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

Once it was determined that the Village would not he issuing debt in fiscal year 2012, the
Village's financial advisor brought several refinancing opportunities to the attention of staff.

‘The draft offering statement is attached.

Intergovernmental Cooperation Opportunities (describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities):

NA

Item Budget Comimentary: (Account #; Balance; Cost of contract):




ORDINANCE NUMBER

AN ORDINANCE providing for the issuance of § General
Obligation Corporate Purpose Refunding Bonds, Series 2012A and
$ Taxable General Obligation Corporate Purpose Refunding
Bonds, Series 2012B, of the Village of Oak Park, Cook County,
Illinois, and providing for the levy and collection of a direct annual tax
for the payment of the principal of and interest on said bonds.

Adopted by the President and Board
of Trustees of the Village on the 1st
day of October, 2012.

Published in Pamphlet Form by
Authority of said Corporate
Authorities on the 1st day of
October, 2012
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I GENERAL OBLIGATION CORPORATE PURPOSE BONDS,
SERIES 2004B, DATED JULY 1, 2004

Original Principal Amount: $11.,500,000

Originally Due Serially on

November 1 in the Years: 2005 10 2019, 2021, 2023 and 2024
Amount Remaining Outstanding: $5,650,000

Amount To Be Refunded: $4.545,000

REMAINING OUTSTANDING 2004B BONDS AND BONDS TO
BE REFUNDED DUE AND DESCRIBED AS FOLLOWS:

NOVEMBER 1 OF RATE OF AMOUNT TO BE
TIHE YEAR AMOUNT ($) INTEREST (%) REFUNDED
2012 515,000 4.000 None
2013 590,000 4.000 None

2014 600,000 4.125 All
2015 610,000 4.250 All
2016 625,000 4375 All
2017 760,000 4.500 All
2018 775,000 4.625 All
2019 790,000 4.625 All
ok ok ok o ko
2021 385,000 5.000 $385,000

(the “2004B Bonds”) of which bonds, those due on or after November 1, 2013, are subject to
redemption prior to maturity at the option of the Village, on November 1, 2012, and on any date
thereafter, at the redemption price of par plus accrued interest; and

I1. GENERAL OBLIGATION CORPORATE PURPOSE BONDS,
SERIES 2005A, DATED DECEMBER 1, 2005

Original Principal Amount: $5,195,000

Originally Due Seriatly on

November 1 in the Years: 2006 to 2014, 2019, 2021, 2023 to
2025

Amount Remaining Outstanding: $4.090,000

Amount To Be Refunded: $1,850,000



NOVEMBER 1 OF RATE OF AMOUNT TO BE

THE YEAR AMOUNT (§) INTEREST (%) REFUNDED
2019 240,000 4.625 All
2020 255,000 4.750 All
2021 800,000 4.750 All
2022 215,000 4.750 All
2023 230,000 4.750 All
2024 300,000 4.750 All
2025 315,000 4.750 All
2026 335,000 4.875 All

(the “20064 Bonds™) of which bonds, those due on or after November 1, 2015, are subject to
redemption prior to maturity at the option of the Village, on November 1, 2014, and on any date

thereafter, at the redemption price of par plus accrued interest; and

IV. TAXABLE GENERAL OBLIGATION CORPORATE PURPOSE BONDS,
SERIES 2004A, DATED JULY 1, 2004

Original Principal Amount: $3,715,000
Originally Due Serially on

November 1 in the Years: 2005 to 2014
Amount Remaining Outstanding: $1.880,000
Amount To Be Refunded: $1,280,000

REMAINING OUTSTANDING 2004A BONDS AND BONDS TO
BE REFUNDED DUE AND DESCRIBED AS FOLLOWS:

NOVEMBER 1 OF RATE OF AMOUNT TO BE
THE YEAR AMOUNT ($) INTEREST (%) REFUNDED
2012 600,000 5.250 None
2013 630,000 5.375 All
2014 650,000 5.400 All

(the “20044 Bonds™) of which bonds, those due on or after November 1, 2013 are subject to
redemption prior to maturity at the option of the Village, on November 1, 2012 and on any date
thereafter, at the redemption price of par plus accrued interest.

D. The Corporate Authorities have considered and determined that interest rates

available in the bond market are currently more favorable for the Village than they were at the
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F. The following words and terms are as defined in the preambles.
Corporate Authorities
2004A Bonds
2004B Bonds
2005A Bonds
2006A Bonds
Refunded Bonds
Refunding
Village

G. The following words and terms are defined as set forth.

“Act” means the Illinois Municipal Code, as supplemented and amended, and also the
home rule powers of the Village under Section 6 of Article VII of the Illinois Constitution of
1970; and in the event of conflict between the provisions of said code and home rule powers, the
home rule powers shall be deemed to supersede the provisions of said code.

“Ad Valorem Property Taxes” means the 2012A Ad Valorem Property Taxes and the
2012B Ad Valorem Property Taxes levied to pay the Bonds as described and levied in Section 12
of this Ordinance.

“Bonds” means, collectively, the Series 2012A Bonds and the Series 2012B Bonds,
authorized to be issued by this Crdinaﬁce.

“Bond Funds” means, collectively, the 2012A Bond Fund and the 2012B Bond Fund,
each established and defined in Section 15 of this Ordinance.

“Bond Moneys” means the taxes and any other moneys deposited into the Bond Funds

and investment income held in the Bond Funds.



“2012A Purchase Price” means the price paid to the Village by the Purchaser for the
Series 2012A Bonds as hereinafter authorized, to-wit, § (being par plus
$ | original issue premium and net of § underwriters’ discount), plus
accrued interest to the date of delivery, if any.

“2012B Purchase Price” means the price paid to the Village by the Purchaser for the
Series 2012B Bonds as hereinafter authorized, to-wit, $ (being par plus
$ original issue premium and net of $ underwriters’ discount), plus
accrued interest to the date of delivery, if any.

“Purchase Prices” means, collectively, the 2012A Purchase Price and the 2012B
Purchase Price.

“20124 Purchaser” means R , , the initial

purchaser of the Series 2012A Bonds from the Village.

“2012B Purchaser’ means , , , the initial

purchaser of the Series 2012B Bonds from the Village.

“Purchasers” means, collectively, the 2012A Purchaser and the 2012B Purchaser.

“Rebate Fund” means the Rebate Fund authorized to be established and as defined in
Section 18 of this Ordinance.

“Record Date” means the 15th day of the month next preceding any regular or other
interest payment date occurring on the 1st day of any month and 15 days preceding any interest
payment date occasioned by the redemption of Bonds on other than the 1st day of a month.

“Series 20124 Bonds”’ means the General Obligation Corporate Purpose Refunding

Bonds, Series 2012A, authorized to be issued by this Ordinance.



authorized pursuant to the Act, and these findings and determinations shall be deemed
conclusive.

Section 4. Bond Details.

A. SERIES 2012A BONDS. For the purpose of providing for the Refunding of the
2004B Bonds, 2005A Bonds and 2006 A Bonds, there shall be issued and sold the Series 2012A
Bonds as Tax-exempt bonds, in the principal amount of § and shall each be
designated “General Obligation Corporate Purpose Refunding Bond; Series 2012A.” The Series
2012A Bonds shall be in fully registered Book Entry Form, be dated the date of issuance thereof
(the “Dated Date™), and shall also bear the date of authentication thereof. The Seriesl 2012A
Bonds shall be in denominations of $5,000 or authorized integral multiples thereof (but no single
Series 2012A Bond shall represent principal maturing on more than one date), shall be numbered
consecutively in such fashion as may be selected by the Bond Registrar, and shall become due
and payable annually (with the right of prior redemption hereinafter set forth) on November 1 of
the years and in the amounts and bearing interest at the rates per annum as follows:

YEAR AMOUNT(S) RATE (%)

2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
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(without the right of prior redemption) on November 1 of the years and in the amounts and

bearing interest at the rates per annum as follows:

YEAR AMOUNT ($) RATE (%)

2013
2014

Each Series 2012B Bond shall bear interest from the later of its Dated Date as herein
above provided or from the most recent interest payment date to which interest has been paid or
duly provided for, until the principal amount of such Bond is paid or duly provided for, such
interest (computed upon the basis of a 360-day year of twelve 30-day months) being payable
semiannually on each May 1 and November 1, commencing on May 1, 2013. Interest on each
Series 2012B Bond shall be paid by check or draft of the Paying Agent, payable upon
presentation thereof in lawful money of the United States of America, to the person in whose
name such Series 2012B Bond is registered at the close of business on the applicable Record
Date or as otherwise agreed by the Village and the Depository for so long as the Series 2012B
Bonds remain in Book Entry Form as hereinafter provided. The principal of the Series 2012B
Bonds shall be payable in lawful money of the United States of America upon presentation
thereof at the principal office maintained for the purpose by the Paying Agent in Chicago,
Hlinois, or at successor Paying Agent and locality.

Section 5. Book Entry Provisions. The Bonds shall be initially issued in the form of
a separate single fully registered Bond for each of the maturities of the Bonds. Upon initial
issuance, the ownership of each such Bond shall be registered in the Bond Register in the name
of the Depository or a designee or nominee of the Depository (such depository or nominee being
the “Boeok Entry Owner”). Except as otherwise expressly provided, all of the outstanding Bonds

from time to time shall be registered in the Bond Register in the name of the Book Entry Owner
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Bond as shown in the Bond Register or as otherwise expressly provided in the Letter of
Representations, of any notice with respect to the Bonds, including any notice of redemption, or
(c) the payment to any Depository Participant or any other person, other than a registered owner
of a Bond as shown in the Bond Register, of any amount with respect to principal of or interest
on the Bonds. No person other than a registered owner of a Bond as shown in the Bond Register
shall receive a Bond certificate with respect to any Bond. In the event that (a) the Village
determines that the Depository is incapable of discharging its responsibilities described herein
and in the Letter of Representations, (b) the agreement among the Village, the Bond Registrar,
and the Depository evidenced by the Letter of Representations shall be terminated for any
reason, or (¢) the Village determines that it is in the best interests of the Village or of the
beneficial owners of the Bonds either that they be able to obtain certificated Bonds or that
another depository is preferable, the Village shall notify the Depository and the Depository shall
notify the Depository Participants of the availability of Bond certificates, and the Bonds shall no
longer be restricted to being registered in the Bond Register in the name of the Book Entry
Owner. Alternatively, at such time, the Village may determine that the Bonds shall be registered
in the name of and deposited with a successor depository operating a system accommodating
Book Entry Form, as may be acceptable to the Village, or such depository’s agent or designee,
but if the Village does not select such alternate book entry system, then the Bonds shall be
registered in whatever name or names registered owners of Bonds transferring or exchanging

Bonds shall designate, in accordance with the provisions of this Ordinance.

Section 6. Execution; Authentication. The Bonds shall be executed on behalf of the

Village by the manual or duly authorized facsimile signature of its Mayor and attested by the

manual or duly authorized facsimile signature of its Village Clerk, as they may determine, and
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FOR THE 20__ TERM BONDS:

YEAR AMOUNT (§)
[NO TERM BONDS]

If the Village redeems pursuant to optional redemption as hereinafter provided or
purchases Term Bonds of any maturity and cancels the same from Bond Moneys as hereinafter
described, then an amount equal to the principal amount of Term Bonds so redeemed or
purchased shall be deducted from the mandatory redemption requirement as provided for Term
Bonds of such maturity, first, in the current year of such requirement, until the requirement for
the current year has been fully met, and then in any order of payment on the Term Bonds as due
at maturity or subject to mandatory redemption in any year as the Village shall at such time
determine.

B. Optional Redemption (Series 20124 Bonds). The Series 2012A Bonds coming
due on and after November 1, 2022, are also subject to redemption prior to maturity at the option
of the Village on November 1, 2021, and any date thereafter, from any available monies, in
whole or in part, and if in part in such principal amounts and from such maturities as the Village
shall determine and within any maturity by lot, at a redemption f)rice of par, plus accrued interest
to the date fixed for redemption.

Section 8. Redemption Procedures. The Bonds subject to redemption shall be
identified, notice given, and paid and redeemed pursuant to the procedures as follows.

A. Redemption Notice. For an optional redemption, the Village shall, at least 45 days
prior o any optional redemption date (unless a shorter time period shall be satisfactory to the
Bond Registrar), notify the Bond Registrar of such redemption date and of the principal amount

and maturities of Bonds to be redeemed.
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3) if less than all of the outstanding Bonds of a particular maturity are
to be redeemed, the identification (and, in the case of partial redemption of Bonds
within such maturity, the respective principal amounts) of the Bonds to be
redeemed;

(4)  a statement that on the redemption date the redemption price will
become due and payable upon each such Bond or portion thereof called for
redemption and that inferest thereon shall cease to accrue from and afier said date;
and

(5)  the place where such Bonds are to be surrendered for payment of
the redemption price, which place of payment shall be the office designated for
that purpose of the Bond Registrar.

D. Conditional Redemption. Unless moneys sufficient to pay the redemption price
of the Bonds to be redeemed shall have been received by the Bond Registrar prior to the giving
of such notice of redemption, such notice may, at the option of the Village, state that said
redemption shall be conditional upon the receipt of such moneys by the Bond Registrar on or
prior to the date fixed for redemption. If such moneys are not received, such notice shall be of no
force and effect, the Village shall not redeem such Bonds, and the Bond Registrar shall give
notice, in the same manner in which the notice of redemption was given, that such moneys were
not so received and that such Bonds will not be redeemed.

E. Bonds Shall Become Due. Official notice of redemption having been given as
described, the Bonds ér portions of Bonds so to be redeemed shall, subject to the stated condition
in paragraph (D) immediately preceding, on the redemption date, become due and payable at the

redemption price therein specified, and from and after such date (unless the Village shall default
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of authorized denominations, of the same maturity, and bearing the same rate of interest in the
amount of the unpaid principal.

H. Effect of Nonpayment upon Redemption. If any Bond or portion of Bond called
for redemption shall not be so paid upon surrender thereof for redemption, the principal shall
become due and payable on demand, as aforesaid, but, until paid or duly provided for, shall
continue to bear interest from the redemption date at the rate borne by the Bond or portion of
Bond so called for redemption.

I Bonds to Be Cancelled; Payment to Identify Bonds. All Bonds which have been
redeemed shall be cancelled and destroyed by the Bond Registrar and shall not be reissued. Upon
the payment of the redemption price of Bonds being redeemed, each check or other transfer of
funds issued for such purpose shall bear the CUSIP number identifying, by issue and maturity,
the Bonds being redeemed with the proceeds of such check or other transfer.

AR Additional Notice. The Village agrees to provide such additional notice of
redemption as it may deem advisable at such time as it determines to redeem Bonds, taking into
account any requirements or guidance of the Securities and Exchange Commission, the
Municipal Securities Rulemaking Board, the Government Accounting Standards Board, or any
other federal or state agency having jurisdiction or authority in such matters; provided, however,
that such additional notice shall be (1) advisory in nature, (2) solely in the discretion of the
Village (unless a separate agreement shall be made), (3) not be a condition precedent of a valid
redemption or a part of the Bond contract, and (4) any failure or defect in such notice shall not
delay or invalidate the redemption of Bonds for which proper official notice shall have been

given. Reference is also made to the provisions of the Continuing Disclosure Undertaking of the
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shall not be required to transfer or exchange any Bond during the period from the close of
business on the Record Date for an interest payment to the opening of business on such interest
payment date. The execution by the Village of any fully registered Bond shall constitute full and
due authorization of such Bond; and the Bond Registrar shall thereby be authorized to
authenticate, date, and deliver such Bond; provided, however, the principal amount of Bonds of
each maturity authenticated by the Bond Registrar shall not at any one time exceed the
authorized principal amount of Bonds for such maturity less the amount of such Bonds which
have been paid. The person in whose name any Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes, and payment of the principal of or
interest on any Bond shall be made only to or upon the order of the registered owner thereof or
his legal representative. All such payments shall be valid and effectual to satisfy and discharge
the liability upon such Bond to the extent of the sum or sums so paid. No service charge shall be
made to any registered owner of Bonds for any transfer or exchange of Bonds, but the Village or
the Bond Registrar may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any transfer or exchange of Bonds.

Section 11.  Form of Bond. The Bonds shall be in substantially the form hereinafter
set forth, as may be required by each series designation; provided, however, that if the text of the
Bonds is to be printed in its entirety on the front side of the Bonds, then the second paragraph on
the front side and the legend “See Reverse Side for Additional Provisions™ shall be omitted and

the text of paragraphs set forth for the reverse side shall be inserted immediately after the first

paragraph.
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maintained for the purpose by Seaway Bank and Trust Company, a national banking association,
having trust powers, located in the City of Chicago, Illinois, as pay'ing agent and bond registrar
(the “Bond Registrar™). Payment of interest shall be made to the Registered Owner hereof as
shown on the registration books of the Village maintained by such Bond Registrar at the close of
business on the applicable Record Date (the “Record Date ). The Record Date shall be the 15th
day of the month next preceding any regular interest payment date. Interest shall be paid by
check or draft of the Bond Registrar, payable upon presentation in lawful money of the United
States of America, mailed to the address of such Registered Owner as it appears on such
registration books, or at such other address furnished in writing by such Registered Owner to the
Bond Registrar, or as otherwise agreed by the Village and the Bond Registrar for so long as this
Bond is held by a qualified securities clearing corporation as depository, or nominee, in Book
Entry Form as provided for same.

Reference is hereby made to the further provisions of this Bond set forth on the reverse
hereof;, and such further provisions shall for all purposes have the same effect as if set forth at
this place.

It is hereby certified and recited that all conditions, acts, and things required by the
Constitution and Laws of the State of Illinois to exist or to be done precedent to and in the
issuance of this Bond, including the authorizing Act, have existed and have been properly done,
happened and been performed in regular and due form and time as required by law; that the
indebtedness of the Village, represented by the Bonds, and including all other indebtedness of
the Village, howsoever evidenced or incurred, does not exceed any constitutional or statutory or
other lawful limitation; and that provision has been made for the levy and collection of a direct

annual tax, in addition to all other taxes, on all of the taxable property in the Village sufficient to
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IN WITNESS WHEREOF the Village of Oak Park, Cook County, Illinois, by its
President and Board of Trustees, has caused this Bond to be executed by the manual or duly
authorized facsimile signature of its Village President and attested by the manual or duly
authorized facsimile signature of its Village Clerk and its corporate seal or a facsimile thereof to
be impressed or reproduced hereon, all as appearing hereon and as of the Dated Date identified

above.

Village President
Village of Qak Park, Cook County, lllinois

ATTEST:

Village Clerk, Village of Oak Park
Cook County, Illinots

[SEAL]
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[FORM OF BOND - REVERSE SIDE]

This bond 1s one of a series of bonds (the “Beonds ) in the aggregate principal amount of

$ issued by the Village for the purposes of paying the costs of a

certain Refunding of previously issued [2004A][2004B][2005A][2006A] Bonds of the Village,
and of paying expenses incidental thereto, all as described and defined in the bond ordinance of
the Village authorizing the issuance of the Bonds, passed by the President and Board of Trustees
on the 1st day of October, 2012 (the “Ordinance”), pursvant to and in all respects in compliance
with the applicable provisions of the Illinois Municipal Code, as supplemented and amended,
and as further supplemented and, where necessary, superseded, by the powers of the Village as a
home rule unit under the provisions of Section 6 of Article VII of the Illinois Constitution of
1970, (such code and powers being the “Acf”), and with the Ordinance, which has been duly
approved by the Mayor, and published, in all respects as by law required.

[The Bonds are [not] subject to optional or mandatory redemption prior to maturity.]

This Bond may be transferred or exchanged, but only in the manner, subject to the
limitations, and upon payment of the charges as set forth in the Ordinance. The Bond Registrar
shall not be required to transfer or exchange any Bond during the period from the close of
business on the Record Date for an interest payment to the opening of business on such interest
payment date.

The Village and the Bond Registrar may deem and treat the Registered Owner hereof as
the absolute owner bereof for the purpose of receiving payment of or on account of principal
hereof and interest due hereon and for all other purposes, and neither the Village nor the Bond
Registrar shall be affected by any notice to the contrary.

[THIS BOND IS A “QUALIFIED TAX-EXEMPT OBLIGATION” PURSUANT TO

SECTION 265(b)(3) OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED.]
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Section 13.  Tax Levy; Abatement.

Al SERIES 2012A BONDS. For the purpose of providing funds required to pay the
interest on the Series 2012A Bonds promptly when and as the same falls due, and to pay and
discharge the principal thereof at maturity, there is hereby levied upon all of the taxable property
within the Village, in the years for which any of the Series 2012A Bonds are outstanding, a
direct annual tax sufficient for that purpose; and there is hereby levied on all of the taxable
property in the Village, in addition to all other taxes, the following direct annual taxes (the
“2012A4 Ad Valorem Property Taxes™):

FOR THE YEAR A TAX SUFFICIENT TO PRODUCE THE

DOLLAR ($) SUM OF:
2012 $ for principal of and interest up to and including
November 1, 2013 [net of $ from

levies for the 2004B, 2005A and 2006A Bonds,
pledged to pay principal of and interest on the
Series 2012A Bonds through November 1,20 ]

2013 for interest and principal
2014 for interest and principal
2015 for interest and principal
2016 for interest and principal
2017 for interest and principal
2018 for interest and principal
2019 for interest and principal
2020 for interest and principal
2021 for interest and principal
2022 for interest and principal
2023 for interest and principal
2024 for interest and principal
2025 for mterest and principal

The 2012A Ad Valorem Property Taxes and other moneys on deposit in the 2012A Bond Fund
shall be applied to pay principal of and interest on the Series 2012A Bonds.

Interest or principal coming due at any time when there are insufficient funds on hand
from the 2012A Ad Valorem Property Taxes to pay the same shall be paid promptly when dﬁe

from current funds on hand in advance of the collection of the 2012A Ad Valorem Property
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FOR THE YEAR A TAX SUFFICIENT TO PRODUCE THE

DOLLAR ($) SUM OF:
2012 $ for principal of and interest up to and including
' November I, 2013 [net of $ from

levies for the 2004 A Bonds, pledged to pay
principal of and interest on the Series 2012A
Bonds through .20 ]

2013 for interest and principal

The 2012B Ad Valorem Property Taxes and other moneys on depoéit in the 2012B Bond
Fund shall be applied to pay principal of and interest on the Series 2012B Bonds.

Interest or principal coming due at any, time when there are insufficient funds on hand
from the 2012B Ad Valorem Property Taxes to pay thé séme shall be paid promptly when due
from current funds on hand in advance of the collection of the 2012B Ad Valorem Property
Taxes herein levied; and when the 2012B Ad Valorem Property Taxes shall have been collected,
reimbursement shall be made to said funds in the amount so advanced.

The Village covenants and agrees with the purchasers and registered owners of the Series
2012B Bonds that so long as any of the Bonds remain outstanding, the Village will take no
action or fail to take any action which in any way would adversely affect the ability of the
Village to levy and collect the 2012B Ad Valorem Property Taxes. The Village and its officers
will comply with all present and future applicable laws in order to assure that the 2012B Ad
Valorem Property Taxes may be levied, extended and collected as provided herein and deposited
into the 20128 Bond Fund.

In the event that funds from any lawful source may be made available for the purpose of
paying any principal of or interest on the Series 2012B Bonds so as to enable the abatement of

the 2012B Ad Valorem Property levied herein for the payment of same, the Corporate

Authorities shall, by proper proceedings, direct the deposit of such other funds into the 2012B
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election or appointment, is in any manner financially interested directly in his own name or
indirectly in the name of any other person, association, trust or corporation, in either of the
Purchase Contracts.

The use by the Purchasers of any Official Statement and any Addendum (the “Final
Official Statement”) relating to the Bonds and before the Corporate Authorities at the time of the
adoption hereof is hereby ratified, approved and authorized; the execution and delivery of said
Final Official Statement is hereby authorized; and the Designated Officers and any other
appropriate officers of the Village are hereby authorized to take any action as may be required on
the part of the Village to consummate the transactions contemplated by the Purchase Contracts,
this Ordinance, said Final Official Statement, and the Bonds.

The Designated Officials, or any of them, are hereby specifically authorized and directed
by the Corporate Authorities to execute closing certificates and a tax agreement relating to the
Bonds as provided by Miller, Canfield, Paddock and Stone, P.L.C., Chicago, Illinois, as Bond
Counsel in order to effectuate the sale and delivery of the Bonds.

Section 16.  Creation of Funds and Appropriations.

A. There is hereby created a “General Obligation Corporate Purpose Refunding
Bonds, Series 20124, Bond Fund” (the “2012A Bond Fund”), which shall be the fund for the
payment of principal of and interest on the Series 2012A Bonds, and a “Taxable General
Obligation Corporate Purpose Refunding Bonds, Series 2012B, Bond Fund” (the “2012B Bond
Fund”), which shall be the fund for the payment of principal of and interest on the Series 2012B
Bonds. Accrued interest and premium, if any, received upon delivery of the respective series of
Bonds shall be deposited into the Bond Fund for such series of Bonds and be applied to pay first

interest coming due on such series of Bonds.
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C. The amount necessary from the proceeds of the Series 2012A Bonds shall be used
to pay costs of issuance of the Series 2012A Bonds and shall be retained by the Village Director
of Finance to pay such expenses in a fund for such purpose (the “2012A4 Expense Fund”). The
amount necessary from the proceeds of the Series 2012B Bonds shall be used to pay costs of
issuance of the Series 2012B Bonds and shall be retained by the Village Director of Finance to
pay such expenses in a fund for such purpose (the “2012B Expense Fund’). Any disbursements
for expenses for the respective series of Bonds shall be made from the 2012A Expense Fund and
the 2012B Expense Fund from time to time as necessary. Any excess moneys in the 2012A
Expense Fund shall be deposited into the 2012A Bond Fund not more than six months from the
date of issuance of the Bonds, and the 2012A Expense Fund shall thereupon be closed. Any
excess moneys in the 2012B Expense Fund shall be deposited into the 2012B Bond Fund not
more than six months from the date of issuance of the Bonds, and the 2012B Expense Fund shall
thereupon be closed.

D. The amount necessary from the proceeds of the Series 2012A Bonds, together
with such money in the bond funds for the 2004B Bonds, 2005A Bonds and 2006A Bonds
portion of the Refunded Bonds as may be advisable for the purpose, shall be used to provide for
the Refunding of the 2004B Bonds, 2005A Bonds and 2006A Bonds portion of the Refunded
Bonds, and shall be deposited with the paying agent for the 2004B Bonds, 2005A Bonds and
2006A Bonds Bonds. Any amounts remaining from the Series 2012A Bonds after accomplishing
the Refunding shall be set aside in the 2012A Bond Fund, applied to pay next interest on the
Series 2012A Bonds, and taxes abated accordingly. The amount necessary from the proceeds of
the Series 2012B Bonds, together with such money in the bond funds for the 2004 A portion of

the Refunded Bonds as may be advisable for the purpose, shall be used to provide for the
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order to cause the Village to comply with its obligations under the Continuing Disclosure
Undertaking.

Section 18.  General Tax Covenants. The Village hereby covenants that it will not
take any action, omit to take any action or permit the taking or omission of any action within its
control (including, without limitation, making or permitting any use of the proceeds of the Series
2012A Bonds) if taking, permitting, or omitting to take such action would cause any of the Series
2012A Bonds to be an arbitrage bond or a private activity bond within the meaning of the Code
or would otherwise cause the interest on the Series 2012A Bonds to be includible in the gross
income of the recipients thereof for federal income tax purposes. The Village acknowledges that,
in the event of an examination by the Internal Revenue Service of the exemption from Federal
mcome taxation for interest paid on the Series 2012A Bonds, under present rules, the Village
may be treated as the “taxpayer” in such examination and agrees that it will respond in a
commercially reasonable manner to any inquiries from the Internal Revenue Service in
connection with such an examination. In furtherance of the foregoing provisions, but without
limiting their generality, the Village agrees: (a) through its officers, to make such further specific
covenants, representations as shall be truthful, and assurances as may be necessary or advisable;
(b) to comply with all representations, covenants, and assurances contained in certificates or
agreements as may be prepared by counsel approving the Series 2012A Bonds; (c) to consult
with such counsel and to comply with such advice as may be given; (d) to file such forms,
statements, and supporting documents as may be required and in a timely manner; and (e) if
deemed necessary or advisable by its officers, to employ and pay fiscal agents, financial

advisors, attorneys, and other persons to assist the Village in such compliance.



execution the Bond Registrar shall be deemed fo have certified to the Village that it has all
requisite power to accept and has accepted such duties and obligations not only with respect to
the Bond so authenticated but with respect to all the Bonds. Any Bond Registrar shall be the
agent of the Village and shall not be liable in connection with the performance of its duties
except for its own negligence or willful wrongdoing. Any Bond Registrar shall, however, be
responsible for any representation in its certificate of authentication on Bonds. (C) The Village
may remove the Bond Registrar at any time. In case at any time the Bond Registrar shall resign,
shall be removed, shall become incapable of acting, or shall be adjudicated a bankrupt or
insolvent, or if a receiver, liquidator, or conservator of the Bond Registrar or of the property
thereof shall be appointed, or if any public officer shall take charge or control of the Bond
Registrar or of the property or affairs thereof, the Village covenants and agrees that it will
thereupon appoint a successor. Bond Registrar. The Village shall give notice of any such
appointment made by 1t to each registered owner of any Bond within twenty days after such
appointment in {he same manner, or as nearly the same as may be practicable. Any Bond
Registrar appointed under the provisions of this Section shall be either the Village officer
entrusted with custody of the Village funds or a bank, trust company, or national banking
association maintaining its principal corporate trust office in Illinois or in the Borough of
Manbhattan, New York, New York, and having capital and surplus and undivided profits in
excess of $100,000,000. The Village Clerk of the Village .is hereby directed to file a certified
copy of this Ordinance with the Bond Registrar.

Section 21.  Municipal Bond Insurance. In the event the payment of principal of and
interest on the Bonds is insured pursuant to a municipal bond insurance policy (a “Municipal

Bond Insurance Policy”) issued by an Insurer, and as long as such Municipal Bond Insurance
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and shall no longer have the benefits of any covenant for the registered owners of outstanding
Bonds as set forth herein as such relates to lien and security of the outstanding Bonds. All
covenants relative to the Tax-exempt status of the Bonds; and payment, registration, transfer, and
exchange; are expressly continued for all Bonds whether outstanding Bonds or not. For purposes
of this section, “Defeasance Obligations” means (a) noncallable, non-redeemable, direct and
general full faith and credit obligations of the United States Treasury ( “Directs ), (b) certificates
of participation or trust receipts in trusts comprised wholly of Directs or (c¢) other noncallable,
non-redeemable, obligations unconditionally guaranteed as to timely payment to maturity by the
United States Treasury.

Section 24.  Publication of Ordinance. A full, true, and complete copy of this
Ordinance shall be published in pamphlet form by authority of the Corporate Authorities, and
shall take effect immediately upon publication.

Section 25. Call of the Refunded Bonds. In accordance with the redemption
provisions of the Ordinances authorizing the issuance of the Refunded Bonds, the Corporate
Authorities do hereby make provision for the payment of and do hereby call (subject only to the
delivery of the Bonds) the Refunded Bonds on the dates as follows:

I 20048 Bonds — November 15, 2012

1I. 2005A Bonds — November 1, 2014

II. 2006 A Bonds — November 1, 2014

1I. 2004A Bonds — November 15, 2012
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Trustee moved and Trustee seconded the motion that
said ordinance as presented and read by the Village Clerk be adopted.

After a full and complete discussion thereof including a public recital by the
Acting Village Attorney as to the nature of the matter set forth in the ordinance, including a
reading of the title, and a brief explanation of the terms of the ordinance.

The Village President directed that the roll be called for a vote upon the motion to
adopt the ordinance as read.

Upon the roll being called, the following Trustees voted

AYE:

NAY:

Whereupon the Village President declared the motion carried and the ordinance
adopted, and henceforth did approve and sign the same in open meeting and did direct the
Village Clerk to record the same in full in the records of the President and Board of Trustees of
the Village of Oak Park, Cook County, llinois.

Other business not pertinent to the adoption of said ordinance was duly transacted
at said meeting.

Upon motion duly made and carried, the meeting was adjourned.

Village Clerk



STATE OF ILLINOIS )
SS

g

COUNTY OF COOK )

CERTIFICATE OF PUBLICATION IN PAMPHLET FORM

I, the undersigned, do hereby certify that 1 am the duly qualified and acting
Village Clerk of the Village of Oak Park, Cook County, Iilinois (the “Village”), and as such
official I am the keeper of the official journal of proceedings, books, records, minutes, and files
of the Village and of the President and Board of Trustees (the “Corporate Authorities™)
thereof.

I do further certify that at 9:00 a.m. on the 18th day of September, 2012, there was
published in pamphlet form, by authority of the Corporate Authorities, a true, correct and
complete copy of an Ordinance of the Village providing for the issuance of $ General
Obligation Corporate Purpose Refunding Bonds, Series 2012A and $ Taxable
General Obligation Corporate Purpose Refunding Bonds, Series 2012B, of the Village and that
said ordinance as so published was on said date readily available for public inspection and
distribution, in sufficient number to meet the needs of the general public, at my office as Village
Clerk located in the Village.

IN WITNESS WHEREQOF, I hereunto affix my official signature and the seal of

the Village this 18th day of September, 2012.

Village of Clerk

(SEAL)



Village of Oak Paxk, Cook County, Illineis

General Obligation Corporate Purpose Refunding Bonds, Series 2012A

*#Tp Refunded Series 20048, Series 2005A and Series 2006A%*

*#*Preliminary™ ¥ *

Total Issue Sources And Uses

Dated 10/09/2012 | Delivered 10/08/2012

Serles2004BC  Series2005AA  Series2006AA

urrRef dvRef dvRef I[ssue Summary
Sources Of Funds
Par Amourt of Bonds $4,645,000.00 $2,045,000.00 $3,240,000.00 $9,930,000.00
Transfers from Prior Issue Debt Service Funds 1061,925.00 41,153.75 69,009.38 217,088.13
Total Sources $4,746,925.UO' $2,086,153.75 $3,309,009.38 510,142,088.13
Uses Of Funds
Total Underwriter's Discount (0.800%) 37,160,00 16,360.00 25,920,060 79,440.60
Costs of Issuancg 51,453.18 22,653.58 35,891.24 110,000.00
Deposit to Net Cash Escrow Fund 4,654,529.46 2,046,984.62 3,246,164.41 0,947.678.4%
Rounding Amourt 3,780.36 [55.55 1,033,73 4 .565.64
Foial Uses 54,746,925.00 $2,086,153.75 $3,309,009.38 $10,142,088,13

Series2012A(2) | Issue Summary | 8/ 172012 | 3:53 PM




Village of Oak Park, Cook County, Ilinois

General Obligation Corporate Purpose Refunding Bonds, Series 2012A
**To Refunded Series 20048, Series 2005A and Series 2006A**
FE3Preliminary®*

Debt Service Comparison

Date Total P+l Existing /S Net New D/3 Qld Net DIS . Savings Fiscal Total
10/69/2012 - - - (212,688,13) (212,088.13) -
11/01/2012 - 1312,691.87 1,312,691.87 1,524,780.00 212,088.13 -
05/01/2013 101,227.25 62,385.62 163,612.87 274,473.75 110,860.88 -
11/01/2013 210,202.50 1,397,385.62 1,607 588,12 1,600,473.75 1,885,63 112,746.51
05/01/2014 89,602,50 34.840.00 124,442.50 246,928,13 122,485.63 -
11/01/2014 214,602.50 1,165,840.00 1,984,442.50 1,981.528,13 (2,514.37) 118,871.26
G5/012015 §5,252,50 10,390.62 095,643.12 210,103.75 114,460.63 -
116142015 8257252.50 140,390,62 965,643.12 970,103.75 4,460.63 118,921,26
05/01/2016 80,442.50 7,546.87 8798937 193,850.00 105,870.63 -
11/01/2016 820,442.50 142,546 87 962,089,347 573,860,00 10,870.63 116,741.26
0510172017 75,262.50 4,593.75 79.856,25 176,797.51 96,941.26 -
1140142017 930,262.50 214,593.75 1,144,856.25 1,166,797.51 21,941.26 118,882,52
G5/01/2018 68,850.00 - 68,850.00 154,666.26 85,816,26 -
11/01/2018 1,138,850.00 - 1,138,850.00 1,174,666.26 35.816.26 121,632.52
45/01/2019 60,290.00 - 60,250,00 131,244.38 70,954,58 -
11/01/2019 1,185,290.00 - 1,185,280.00 1,231,244,38 15,554.38 116,908.76
05/01/2020 50,727.50 - 50,727.50 105,854.38 55,166,88 -
11/01/2020 810,727,50 - §10,727.50 870,894.38 60,166.48 115,333.76
05/01/2021 43,887.50 - 43,887.50 §7,463.13 - 43,575.63 -
11/01/2021 1,013,887.50 - 1,013,887.50 1,017,463.13 3,575.63 47,151.26
05/01/2022 34,187.50 - 34,187.50 £5,603.13 31,415.63 -
11/01/2022 . 454.187.50 - 454,187,50 465,603.13 11,415.63 42 831.26
05/01/2023 28,567.50 P - 29,567.50 56,380.63 26,813.13 -
11/01/2023 669,567.50 ! - 669,567.50 686,380.63 16,813.13 . 43,626.26
05/01/2024 22,207.50 - 22,207,50 42,018.13 15,810.63 -
11/01/2024 732,207.50 - 732,287.50 757,018.13 24 810.63 44,621,286
05/01/2025 13,687.50 - 13,687.50 25,655.38 11,971.88 -
11/01/2025 753,687.50 - 753,687.50 785,659.38 31,971.88 43,943,768
05/01/2026 4.252.50 - 4,252.50 8,165.63 3,913.13 -
11/01/2026 319,252,530 - 319,252,350 343,165.63 23.913.13 27,826.28

Total $11,437,864.75 $4,497,205,59 £15,935,070.34 $17,126,208.25 §1,191,137.91 -

PV Analysis Summary {Net to Net}

Gross PV Debt Service Savings 1,279,119,73
Net PV Cashilow Saviags @ 2.010%(Bond Yield) 1,279,115.73
Teansfers from Pror Issue Debt Service Fund (212,088.13)
Contingeney or Rounding Amount 4,969.64
Net Present Value Benefit $1,072,001.24
Net PV Benefit/_$9,310,000 Refunded Principal 11.515%
_Net PV Benefit/ $2,930,000 Refunding Principal 10.796%

Refunding Bond Information

Refunding Deted Date 10/39/2012
Refunding Delivery Date 10/08/2012
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Village of Qak Park, Cook County, Hlinois

General Obligation Corporate Purpose Bonds, Series 2004B

**To Be Refinded By Series 2012A%*

Total Refunded Debt Service

Date Principal Caupon Interest Total P+ Figcal Total
11/01/2012 - 4,000% 161,925.00 101,925,00 101,925.00°
(15/01/2013 - - 101,925.00 101,925.00 .
[1/01/2013 - 4.000% [01,925.00 101,925.00 203,850.00
05/01/2014 - - 101,525.00 101,925.00 -
11/01/2014 600,000.00 4.125% 101,625.00 701,925.00 803,850.00
05/01/2015 - - 89,550.00 . 89,550.00 -
11/01/2015 610,000.00 4250% 89,550.00 699,550.00 729,100.00
03/01/2016 - - 76,587.50 76,587.50 -
11/01/2016 625,000.00 4375% 76,587.50 701,587.50 778,175.00
05/0L/2017 - - 62,915.43 62,915.63 -
11/01/2017 760,000.00 4.500% 62,815.63 822,915.63 885,831.26
05/01/2818 - - 45,815.63 45,815.63 -
11/01/2018 775,000,006 4,625% 45,815.63 820,815.63 866,631.26
05/01/2019 - - 27,893.75 27,893.75 -
11/C1/2015 790,000.00 4.625% 27.893.75 817,893.75 845,787.50
05/01/2020 - - 9,625.00 9,625.00 -
1170172020 385,000.00 5.000% 5,625.00 394,625.00 404,250.00

Total $4,545,000.00 - $1,134,400.02 $5,679,400.02 -

Yield Statistics

;

Base date for Avg, Life & Avg. Coupon Calculation 10/09/2012
Average Life 5,031 Years
Average Coupon 4.9606980%
‘Weighted Average Maturity (Par Basis) 5.031 Years
Refunding Bond information

Refunding Dated Cate 10/09/2012
Refunding Delivery Date 10/09/2012
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Village of Oak Park, Cook County, Hlinois

General Obligation Corporate Purpose Bonds, Series 2006A
**To Be Refunded By Series 2012A%*

Total Refunded Debt Service

Date Principal Coupon Interest Total P+I Fiscal Total
11/01/2012 - 4.375% 69,009.38 69,009,38 65,009,38°
03/01/2013 - - 69,009.38 69,009.38 .
11/01/2013 - 4.375% 69,002.38 69,009.38 138,018.76
05/01/2014 - - 69,009.38 69,009,38 -
11/01/2014 - 4375% 69,009.38 69,009,383 138,018.76
05/01/2015 - - 69,00938 66,009.38 -
11/01/2015 - 4.375% 69,0309.38 65,009.38 138,018.78
05/01/2016 - - 69,009.38 69,009.38 -
11/01/2016 - 4.375% 69,009.38 69,009.38 138,018.76
05/01/2017 - - £9,00%.38 69,009.38 -
117012017 - 4.375% 69,009.38 69,005.38 138,018.76
05/01/2018 - - £9,009.38 69,005.38 -
11/01/2018 225.000.00 4,500% 69,009.38 294,009.38 363,018.76
05/01/2019 - - 63,946.88 63,946.88 -
11/01/2019 244,000.00 4.625% 63,946,838 303,946.88 367,893,776
05/01/2020 - - 58,396.88 58,396.88 B
11/01/2020 255,000.00 4.750% 58,396.88 313,396.88 371,793.76
§5/01/72021 - - 52,340.63 52,340,63 B
11/01/2021 $00,000.00 4.750% 52,340.63 852,340.63 904,681.26
1570172022 - - 33,340.63 33,340.63 -
11/01/2022 215,000.00 4.750% 33,340.63 248,340,863 281,081,206
05/01/2023 - ) - 28,234.38 2823438 i -
11/01/2023 230,000,00 4.750% 2823438 258,23438 286,468.76
05/01/2024 - - 2211188 22.771.88 -
11012024 300,000.00 4.750% 22,771.88 322,771,838 345,543.76
05/01/2025 - - 15,646.88 15,646.88 .
11/01/2025 315,000.00 4,750% 15,646.88 330,646.88 346,293.76
05/01/2024 B - 8,165.63 8,155.63 -
11/01/2026 335,000.00 4.875% 8,165.63 343,165.63 351,331.26

Total §2,915,000.00 - $1,462,809.52 £4,377,809.52 -

Yield Statistics

Base date for Avg, Life & Avg. Coupen Calculation 10/09/2012

Average Life 10,125 Years
4.9564688%

Average Coupon

Weighted Average Maturity (Par Basis)

10.125 Years

Refunding Bond Information

Refunding Dated Date

10/09/2012

Refunding Delivery Date

10/05/2012
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Village of QOak Park, Cook County, Illinois

General Obligation Corporate Purpose Bonds, Series 2005A

#+Tg Be Refunded By Series 2012A**

Debt Service To Maturity And To Call

Refunded Refunded

Date Bonds Interest DS To Cali Principal__Coupon Interest Refunded DIS _ Fiscal Total
11/01/22012 - 41,153.75 41,153.75 - 4,200% 41,153.75 41,153.75 41,153.75
05/01/2012 - 41,153.75 41,153.75 - - 4],153.75 41,153.75 -
11/01/2013 - 41,153.75 41,153.75 - 4,200% 41,153.75 41,153.75 §2,307.50°
05/01/2014 - 41,153.75 41,153.75 - - 41,153,75 41,153,715 -
11/01/2014 1,850,000.00 41,153.75 1,891,153.75 - 4.300% 41,153.75 41,153.75 82 307.50
05/01/2015 - - - - - 41,153.75 41,153.75 -
1140112015 - - - 20,800.00 4375% 41,153.75 51,153.75 102,307.50
05/01/2016 - - - - - 40,716.25 40,716.25 -
11/01/2016" - - - 20,000.00 4.375% 46,716.25 £0,716.25 101,432,580
05/01/2017 - - - - - 40,278.15 40,278.75 -
11/0122017 - - - 20,000.00 4375% 40,278.75 60,278.75 100,557.50
a5/01/2018 - - - - - 39,841.25 35,841.25 -
11/01/2018 - - - 20,000.00 4375% 19,841.25 59,841.25 99,682,50
Q5/01/2019 - - - - - 39,403.75 39,403.75 -
1§/0172019 - - - 76,000.00 4375% 39,403.75 109,403.75 148,807.50
05/01/2020 - - - - - 37,872.50 37,872.50 -
11/01/2028 - - . 125,000,006 4.400% 37,872.50 162,872.50 200,745.60
05/01/2621 - - - B - 35,122.50 35,122.50 -
11012021 - - - 130,000,00 4.400% 35,122.50 165,122.50 200,245.00
05/01/2022 - - - - - 32,262.50 32.262.50 -
11/01/2022 - « « 185,000.00 4.450% 32,262.50 217,262.50 249,525,00
05/01/2023 - - - - - - 28,146.25 28,1456.25 -
11/01/2023 - - - 400,000.00 4.450% 28,146.25 428.146.25 456,292.50
035/01/2024 - - - - - 19,246.25 19,246,25 -
110172024 - " - 415,000.00 4.450% 19,246,25 434,246.25 453,482.50
05/01/2025 - 4 - - . 10,012.5G 10,012.50 i -
110172025 - - - 445,0600.00 4.500% 10,012.50 455,012.50 465,025.00

Total $1,850,000.00 $5205,768.75 $2,055,768.75 51,850,000,90 - $533,881,25 £2,783,881.25 -

Yield Statistics

Banse date for Avg, Life & Avg. Covpon Caloulation 10/08/2012
Average Life 10.891 Years
Average Coupon 4.6350937%
Weighted Average Maturity (Par Basis) 10,891 Years
Refunding Bond Information

Refunding Dated Date 10/09/2012
Refunding Delivery Date 10/0/2012
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Village of Oak Park, Cook County, Tilinois

General Obligation Corporate Purpose Refunding Bonds, Series 20124
#4#To Current Refund Series 2004B%*

**+Preliminary***
Debt Service Schedule
Date Principal Coupon Interest Total P+l Fisgal Total
16/08/2012 - - - - -
(5/01/2013 - - 38,525.89 38,525.89 -
11/01/2013 60,000.00 1.000% 34,330,00 94,330.00 132,855.89
05/01/2014 - - 34,030.00 34,030,00 -
1170142014 665,000.00 1.200% 34,030.00 £95,030.00 733,060.00
05/01/2015 - - 30,045.00 30,040.00 “
11/01/2015 655,000.00 1.300% 303,040,00 685,040.00 715,080.00
05/0112016 - - 25,782.50 25,782,50 -
11/01/2016 655,000,00 1.400% 25,782.50 680,782.50 706,565.00
05/01/2017 - - 21,197.50 21,197.5¢ -
110152017 770,000.00 £.500% 21,197.50 791,197.50 812,395.00
05/01/2018 - - 15,422.50 15,422.50 -
11/6172018 760,000.00 1.600% £5,422.50 775.422.5¢ 790,845.00
05/61/201% u - 9.342.50 9.342.50 -
11/61/2018 °755,000.00 1.700% 9,342.50 764,342,506 773,685.00
05/01/2020 - - : 2,925.00 2,925.00 -
11/01/2020 325,500.00 1.800% 2,825.00 327,925.00 330,850.00
Total $4,645.000.60 - $350,335.89 54,095,335.89 .
Yield Statistics
:“

Bond Year Dollais I $22.553.86

Average Life 4,856 Years

Average Coupon 1.5533300%

Net Interast Cost (NEC) 1.7180911%

True Interest Cost (TIC) 1,7242257%

Bond Yield for Arbitrage Purposes

2.0097888%

All Inclusive Cost (AIC)

1.9671198%

IRS Form 8038

Net Interest Cost

1.5533300%

Weighted Average Maturity
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Village of Qak Park, Cook County, Illinois

General Obligation Corporate Purpose Refunding Bonds, Seties 2012A
#*%To Advance Refund Series 2005A%*

#*%Preliminary***
Debt Service Schedule
Date Principal Coupon inferest Taotal P+l Fiscal Total
10/09/2012 - - - - -
(5/01/2013 - - 25,143.39 25,143.39 -
11/01/2013 20,000.00 1.000% 22.A405.00 42.405.00 67,548.39
05/01/2014 - - 22,305.00 22,305.00 -
11/01/2G14 20,000.00 1.200% 22.305.00 42,305.00 64,610.00
05/01/2015 - - 22,185.00 22,185.00 -
11012015 40,000.00 1.300% 22,185.60 62,185.00 84,370.00
05/01/2016 - - 21,925.00 21,925.00 .
11/01/2016 40,000.00 1.400% 21,925.00 61,525.00 83,850.00
05/01/2017 . - - 21,645.00 21,645.00 -
11/01/2017 40,000,60 1.300% 21,645.00 61,645.00 23,290.00
05/G1/2018 - - 21,345.00 2134500 -
11/01/2018 A0,000.00 1.600% 21,345.00 61,345.00 82,690.00
050172019 - - 21,025.00 21,025.00 -
11/0172019 90,000.00 1.700% 21,023.00 111,025.00 132 05000
05/01/2020 - - : 20,260.00 2{,260.00 -
11/01/2020 145,440.00 1.800% 20,260.00 165,260.00 185,520.00
(5/01/202! - - 18,955.00 18,955.00 -
11/01/2021 145,600,00 2.000% 18,955.00 [63,955.00 182,510.00
05/01/2022. - - 17,505.00 $7,505.00 -
11/01/2022 206,000.00 - 2.200% 12,505.00 217,505.00 235,010.00
05/01/2023 - - 15,305.00 15,305.00 -
11/01/2023 410,000.00 2.300% 15,305.00 425.303.00 440.610,00
05/01/2024 - - 10,5%0.00 10,590.00 -
117012024 415,000.00 2.400% 10,590.00 425 500.00 436,180.00
05/G1/2025 - - 5,610.00 5,610,00 -
11/01/2025 440,000.00 2.550% 5,610.00 445,610.00 451,220.00
Tatal £2,045,000.00 - $484.,858.39 §2,529,858,39 -
Yield Statistics
Bond Year Dollars $21,209.97
Average Life 10.372 Years
Average Coupon 2.2859926%
Net Interest Cost (NIC) 2.3631261%
Trug Interest Cost {TIC) 2.3674096%
Bond Yield for Arbitrage Purpoges 2.0097388%
All Inclusive Cost (AIC) 2.4805110%
IRS Form 8038
Net Interest Cost 2.283599256%
Weighted Average Meturity 10.372 Years

Seres2012A(2) | Serdes2005AAdvRe! | 8 12012 | 354 PM




Village of Qak Park, Cook County, illirois

General Obligation Corporate Purpose Refunding Bonds, Series 20 1ZA

#**To Advance Refund Series 2006A%*

***Preliminary® **
Debt Service Schedule
Date Principal Coupon interest Total P+l Fiscal Total
10/09/2812 - - - - -
05/01/2013 - - 37,557.97 37,557.97 -
11/01/2013 40,000.00 1.000% 33,467.50 73,407.50 111,025.47
05/01/2¢14 - - 33,267.50 33,267.50 -
11/012014 40,000.00 1.200% 33,267.50 73,207.50 1056,535.00
05/8172015 : - - 33,027.50 33,027.50 -
11/01/2015 45,000,00 1.300% 33,027.50 78,027.50 111,055.00
05/01/2016 - - 32,735.00 32,735.00 -
1148172016 45,000.00 L.400% 32,735.00 77,735.00 110,470.00
03/01/2017 - - 32,420.00 32,420.00 -
11/01/2017 45,000,00 1.500% 32,420.00 7742000 109,843.00
03/01/2018 - - 32,082.50 32,082.50 -
11/01/2018 270,000.00 1.600% 32,082.50 302,082.50 334,165.00
05/01/2019 ’ - - 29,922.50 29,922.50 i -
11/01/2019 280,000,008 1.760% 29,922.50 309,922.50 339,845.08
05/01/2020 - - 27,542.50 27,542.50 -
11/01/2020 290,000,00 1.800% 27,542.50 317.542.50 345,085.00
05/01/2021 - - 24,932,50 24.932.50 -
1170172021 825,000.00 2.000% 24.932.50 849.932.50 874,865.00
0570142022 - - 16,682.50 16,682.50 -
11/01/2022 220,000.00 y 2,200% 16,682.50 235,682,350 253,365.00
05/01/2023 - - 14,262.50 14,262,50 R -
11/01/2023 230,000.00 2.300% 14,262.50 244.262.50 258,525.00
0540172024 u - 11,617.50 11,617.50 -
11/01/2024 - 285.000.00 2,400% 11,617.50 306,617.50 318,235.00
05/01/2025 - - 8,077.50 8,077.50 -
11/01/2025 300,000.00 2.550% 8,077.50 308,077.50 316,155.00
05/01/2026 - - - £,252.50 4.252.50 -
11/01/2026 315,000.00 2.700% 425250 319,252.50 323,505.00
Total $3,240,000.00 - $672,670.47 $3,912,670.47 -
Yield Statistics,
Bond Year Doflars $30,763.00
Average Life 9.495 Years
Average Coupon 2. 1866218%
Net Interest Cost (NIC) 2.2708789%
Troe Interest Cost {TIC) 2.2713668%
Bond Yield for Arbitrage Purposes 2,0097888%
All Inelusive Cost (AIC) 2.4039098%

iRS Form 8038

Net Interest Cost

2.1866218%

Weighted Average Maturity

9.495 Years
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New Issue

Date of Sale: Monday, September 17, 2012 Investment Ratings:
The Series 2012A Bonds: Between 9:45 and 10:00 AM., C.D.T. Moody’s Investors Service ...
The Series 20128 Bonds: Between 10:15 and 10:30 A M., C.D.T. Standard & Poor's ...
{Open Speer Auction Internet Sales) (Ratings Reguested}

Official Statement - DRAFT - 8/17/12

Subject ro compliance by the Village with certain covenants, in the opinion of Miller, Canfield, Paddock and Stone, P.L.C., Chicage, lllinois, Bond
Counsel, under present law, interest on the Series 20124 Bonds Is excludable from gross income of the oveners thereof for federal income tax purposes, and is not
included as an item of tax preference in computing the federal alternative minimum lax for individuals and corporations, bur such interest is taken into account in
computing an adjusmeent used in delermining the federal alternative minimum tax for certain corporations. Interest on the Series 20124 Bonds is not exempt from
present State of Minois income taxes. See “TAX EXEMPTION - THE SERIES 2012A BONDS” herein for a more complete discussion. The Series 20124 Bonds
are “qualified tax-exempt obligations” under Section 265(h}(3) qf the Imternal Revemue Code of 1986, as amended. See *QUALIFIED TAX-EXEMPT
OBLIGATIONS - THE SERIES 20124 BONDS” herein.

In the opinion of Miller, Canfield, Paddock and Stone, P.L.C., Chicago, Hlinois, Bond Counsel, interest on the Series 20128 Bonds IS subject 1o federal
toxation. See “CERTAIN FEDERAL INCOME TAX CONSIDERATIONS - THE SERIES 20128 BONDS ™ herein for a more complete discussion.

VILLAGE OF OAK PARK
Cook County, Illinois ‘
$9,930,000* General Obligation Corporate Purpose Refunding Bonds, Series 20124
$1,345,000* Taxable General Obligation Corporate Purpose Refunding Bonds, Series 20128

Dated Date of Delivery . Book-Entry Due Serially as Detailed Herein

The $9,930,000* General Obligation Corporate Purpose Refunding Boads, Series 2012A (the “Series 2012A Bonds™) and the $1,345,000* Taxable
General Obligation Corporate Purpose Refunding Bonds, Series 2012B (the “Series 2012B Bonds™) (coilectively, the “Bonds®) are being issued by the Village of
Oak Park, Cook County, linois (the “Village™). Interest cn the Bonds is payable semfannually on May 1 and November 1 of each year, commencing May 1,
2013, Imserest is calculated based on a 360-day year of twelve 30-day months. The Bonds will be issved using a book-entry system. The Depository Trust
Company (“DTC”), New York, New York, will act as securities depository for the Boads. The cwnership of one fully registered Bond for each materity will be
registered in the name of Cede & Co., as nominee for DTC and no physical delivery of Bonds will be made to purchasers. The Bonds will mature as detailed
herein.

OPTIONAL REDEMPTION

The Serjes 2012A Bonds due November 1, 2013-2021, inclusive, are non-callable. The Series 2012A Bonds due November 1, 2022-2026, inclusive, are
callable in whole or in part on any date on or after November 1, 2021, at a price of par and accrued interest. I less than alf the Series 2012A Bonds are called, they
shall be redeemed in such principal amounts and from such maturities as determined by the Village and within any mamrity by lot. See “OPTIONAL
REDEMI'TION — THE SERIES 20124 BONDS” herein.

The Series 20128 Bonds are not subject to optional redemption prior to maturity.

PURPOSE, LEGALITY AND SECURITY

The Series 2012A Bond procesds will be nsed to currently refund a portion of the Village's ontstanding General Obligation Corporate Purpase Bouds,
Series 20048, advance tefund a portion of the Village's outstanding General Obligation Corporate Purpose Bonds, Series 20054, advance refund 2 portion of the
Village’s outstanding General Obligation Corporate Purpose Bonds, Series 2006A and to pay the costs of issuing the Series 2012A. Bonds. See “PLAN OF
FINANCING - The Series 2012A Bonds” herein.

The Series 20128 Bond proceeds will be used to currently refimd a portion of the Village’s outstanding Taxable General Obligation Corporate Purpose
Bonds, Series 2004A and to pay the costs of issuing the Series 2012B Bonds. See “PLAN OF FINANCING - The Series 2012B Bonds” herein.

In the cpinion of Miller, Canfield, Paddock and Stone, P.L.C., Chicago, llinois, Bond Counsel, the Bonds will constitute valid and legally binding
obligations of the Village payable both as to principal and interest from ad valorem taxes levied against all taxable property therein without limitation as to rate or
amount, except that the rights of the owners of the Bonds and the enforceability of the Bonds may be limited by, bankruptcy, insclvency, moratorium, reorganization
and other similar laws affecting creditors’ rights and by equitzble principles, whether considered at faw or in equity, including the exercise of indicial discredon.

This Official Statement is dated September _, 2012, 2nd has been prepared under the authority of the Village. An electronic copy of this Official
Statement is available from the www.speerfinancial.com web site under “Debt Auction Center/Competitive: Official Staterment Sales Calendar”. Additional copiss
may be obtained from Mr. Craig M. Lesner, Chief Financizal Officer, Village of Qak Park, 123 Madison Avenue, Oak Park, Tlinoils 60302, or from the Independent
Public Finance Consultanis to the Village:

Estzblished 1954
Speer Financial, Inc.
INDEPENDENT PUBLIC FINANCE CONSULTANTS
ONE NORTH LASALLE STREET, SUITE 4100 * CHICAGO, ILLINOIS 60602 L~
Telephone: (312) 346-3700; Facsimile: (312) 346-8833

*Subject 10 change. wiw. speerfinancial. com



Viliage of Oak Park, Cook County, Hiinols

Generad Obligation Corporate Purpose Refunding Bonds, Series 20724
Taxabie General Obligation Corporare Purpose Refunding Bonds, Series 20128

BOND ISSUE SUMMARY

This Bond Issue Sumumary is expressly qualified by the entire Official Statement, including the Official Notices
of Sale and the Official Bid Forms, which are provided for the convenience of potential investors and which should be
reviewed in their entirety by potential investors. The following descriptions apply equally to the Series 2012A Bonds
and the Series 2012B Bonds. Other terms specific to each series are provided separately herein.

Issuer:
Dated Date:
Interest Due:

Authorization:

Security:

Credit Rating:

Bond Registrar/Paying Agent/
Eserow Agent:

Verification Agent:

Delivery:

Book-Entry Form:

Depnomination:

Financial Advisor:

Village of Oak Park, Cook County, Illinois.
Date of delivery.
Each May | and November 1, commencing May 1, 2013.

Issued pursuant to the home rule powers of the Village under Section 6 of
Article VI of the 1970 Constitution of the State of Illinois.

The Bonds are valid and legally binding obligations of the Village payable both as
to principal and interest from ad valorem taxes levied against all taxable property
therein without limitation as to rate or amount.

Credit ratings for the Bonds have been requested from Moody’s Investors Service
and Standard & Poor’s, a Division of the McGraw-Hill Companies.

Seaway Bank and Trust Company, Chicago, Illinois.

Grant Thornton LLP, Minneapolis, Minnesota.

The Bonds are expected to be delivered on or about October 9, 2012.

The Bonds will be registered in the name of Cede & Co. as nominee for The
Depository Trust Company (“DTC™), New York, New York. DTC will act as
securities depository of the Bonds. See APPENDIX B herein.

$5,000 or integral multiples thereof.

Speer Financial, Inc., Chicago, Tllinois.



Village of Oak Fark, Cook Counry, Hifnois

General Obligarion Corporate Purpose Refunding Bonds, Series 20124
Texable General Obligation Corporate Purpose Refunding Bonds, Series 20128

Issne:

Principal Due:

Optional Redemption:

Purpose:

Tax Exemption:

THE SERIES 2012B BONDS

$1,345,000% Taxable General Obligation Corporate Purpose Refunding Bonds,
Series 2012B.

Serially each November 1, commencing Novemnber 1, 2013 and November 1, 2014,
as detailed below.

The Series 2012B Bonds are not subject to optional redemption prior to maturity.

The Series 2012B Bond proceeds will be used to currently refund a portion of the
Village’s outstanding Taxable General Obligation Corporate Purpose Bonds, Series
2004A and to pay the costs of issuing the Series 2012B Bonds. See “PLAN OF
FINANCING ~ The Series 2012B Bonds” herein.

None. Inferest on the Series 2012B Bonds is includible in gross income for federal
income tax purposes. See “CERTAIN FEDERAL INCOME TAX
CONSIDERATIONS - THE SERIES 2012B BONDS” herein. Inferest on the
Series 2012B Bonds is not exempt from present State of Illinois income taxes.

AMOUNTS*, MATURITIES, INTEREST RATES, PRICES OR YIELDS AND CUSIP NUMBERS

Principal
BZmount*

$675,000
670,000

*Subject o change.

Bue Interest Yield or COSIF
Now. 1 Rate Price Number
..... 2013 % %
2014 % %



Village of Oak Park, Cook Counry, Hiingis
General Obligation Corporaie Purpose Refunding Bonds, Series 20124
Tavable General Obligation Corporare Purpose Refunding Bonds, Series 20128

Government

The Village, a home-rule community under the illinois Constitution, is governed by a legislative body
composed of a President and a six-member Board of Trustees, each of whom is elected at large for four-year terms. A
Village referepdum in 1952 created the post of Village Manager. The Manager is appointed by the President and
Trustees and serves as the administrative head of the Village. The Manager is responsible for the appointment of staff
members and supervision of the Village's 465 full-time employees. The police and fire departments are fully staffed
and equipped. These departments respond to emergency services through an enhaneed 911 communication system
jointly operated by the Villages of Oak Park and River Forest. The police department has electronic data processing of
records. 'The effectiveness of the fire department, which operates out of three stations with 71 firefighters, plus the
excellent water distribution system, has enabled the Village to obtain a Class 2 fire insurance rating which is among the
top one percent in the State. The Village currently has 11 recognized bargaining units comprising 75% of the
workforce.

Services

The Village distributes filtered Lake Michigan water purchased from the City of Chicago. Sewage collection is
handled through Village mains and goes through interceptors to the Metropolitan Water Reclamation District of Greater
Chicage which treats the sewage. Uillity services are provided by Commonwealth Edison Company, NICOR
{Northern Gas Company), and SBC. ‘

The Village has an ordinance prohibiting overnight on-street parking on most Village streets. This ordinance
facilitates the pick-up of leaves in the fall and the removal of snow from the streets in wintertime. The Village provides
weekly street cleaning of residential areas as well as daily cleaning in the comumercial areas. The Public Works
Department has both a reforestation program and a program of trimuming and spraying the many trees which line the -
108 miles of paved streets. In recognition of the Village's outstanding foresiry program, the Village has received the
national honor of being designated a “Tree City, USA.”

The Village, the Park District of Oak Park (a separate municipal corporation) and the public schools work in
concert to provide citizens of every age with leisure time activities. The Park District and the Village act together
through an intergovernmental cooperation agreement for coordination of programs and use of facilities. The Park
District has two outdoor Olympic size swimming pools, an enclosed ice skating rink and a variety of outdoor winter
and summer facilities. Altogether there are 100 acres of parks and 16 school playgrounds. The Village also abuts one
oi Chicago's largest parks which includes a golf course on its 144 acres.

Education

Schoot District Number 97 is coterminous with the Village. Its facilities include eight kindergarten to sixth
grade schools and two junior high schools. Enrollment is approximately 5,400 during the current school vear.

~ High School District Number 200 serves the Village and the adjacent Village of River Forest. Among the
facilities at the high school are a 6,000 seat football stadium (financed solely by public subscription) and boys'
fieldhouse and gixls' gymmnasium: “The high school estimates that of recent graduating classes, approximately 80% go
on to two and four-year colleges. Estimated enrollment for the school year is approximately 2,700. There are also ten
private schools within the Village, including Fenwick High School, a nationally recognized secondary school with a
recent enrollment of approximately 800. Nearby opportunities for higher education are provided by Triton College, a
two-year public community college i River Grove, and by Concordia University and Dominican University, both
located in nearby River Forest. Additional higher education facilities are available in the Chicago metropolitan area.



Village of Oak Park, Cook Cowunry, JHineis
Genaral Obligarion Corporare Purpose Refunding Bonds, Series 20124
Tavable General Obligation Corporaie Purpose Refunding Bonds, Serles 20128

The following tables show employment by industry and by occupation for the Village, Cook County and the
State as reported by the U.S. Census Bureau 2006-2010 American Community Survey 5-year estimated values.

Employment by Industry(/)

The Village Cook County State of I11inois
Classification Number  Percent Number: Percent Number Percent
AgricuTture, Forestry, Fishing and Hunting, and Mining 5 0.0% 4,148 0.2% 685,279 1.1%
[T L o i e« 509 1.8% 131,640 5.4% 361.528 6.0%
MaNU aCTUr I NG . e e 1,673 6.0% 276,278 11.3% 789,606 13.0%
Whalesale Trade.......... ot 637 2.3% 75,727 3.1% 207.774 3.4%
Retail Trade ... ... i i i e 1,669 6.0% 238,350 9.8% 657 040 10.8%
Transportation and Warehousing. and Utilities........ 954 3.4% 153,867 6.3% 356,345 5.9%
Information . ..o e 1.017 3.6% 63.038 2.6% 140.821 2.3%
Finance, Insurance, Real Estate. and Rental and Leasing 2,825 10.1% 216,698 8.9% 475,856 7.82
Professional, Scientific, Management. Administrative,
and Waste Management Services............ ... .. ..., 5,354 19.2% 371,414 13.2% 657,479 10.8%
Educational, Health and Social Services .............. 8.822 31.6% 520,589 21.3% 1,312,067 21.6%
Arts, Entertainment. Recreation. Accommodation and
Food Services. ... ... .. 2,161 7.8% 224,993 9.2% 518.641 8.6%
Other Services (Except Public Administration)........ 1,163 4.2% 120,052 4.9% 288,895 4.8%
Public Admindstration. . ... ... i 1,090 3.9% 92,197 3.8% 231,517 3.8%
Total o 27,879 100.0% 2,438,988 100.0% 6.062.848 100.0%
Note: (1)} Source: U.S. Bureau of the Census. American Community Survey 5-year estimates 2006 to 2010.
Employment By Occupation(/}
The Village Cook County State of I1lincis

Classification Number Percent Number Percent Number Percent
Management. Professional, and Related Occupations.... 17,686 63.4% 856,973 35.8% 2,159,236 35.6%
Service Occupations. ... ... . . L 2.474 8.9% 413.833 17.0% 989, 889 16.3%
Sales and Office Occupations. ... ... ... i ... 5,958 21.4% 627,217 25.7% 1,566,966 25.8%
Natura® Resources, Construction, and Maintenance

Occupations. ... 566 2.0% 169,093 6.9% 490,489 8.1%
Production, Transportation. and Material Moving

OeCUpations . ..o e e 1,195 4.3% 331.863 13.6% 856,268 14.1%

B - T 27,879 100.0% 2,438,989 100.0% 6,062,848 100.0%

Note: (1)  Source: U.S. Bureau of the Census. American Community Survey S-year estimates 2006 to 2010.

Unemployment Rates

As is shown in the following table, the Village has historically had a lower average annual unemployment rate
than Cook County and the State.

Annual Average Unemployment Rates(/)

Calendar The Cook State of
Year ¥illage County IMTinois
2003, ... 5.0% 7.4% 6.7%
2004, . 4.5% 6.7% 6.2%
2005, . 4.1% 6.4% 5.8%
2006, ... 3.1% 4.8% 4.6%
2007 .. 3.4% 5.2% 5.1%
2008, .. 4.3% 6.4% 6.4%
2009 . 7.2% 10.4% 10.0%
2000 . 7.5% 10.8% 10.5%
2011 ... 7.2% 10.4% 9.8%
2012(2) o 7.1% 9.8% 9.3%
Notes: (1) Source: I[11linois Department of Employment Security.

{2} Preliminary rates for the month of June 2012.



Viliage of Opk Fark, Cook Counry, Hlinois
General Obligarion Corporate Purpose Refunding Bonds, Series 20724
Taxable General Opligaion Corporae Purpose Refunding Bonds, Series 20128

Income
Per Capita Personal Income
for the Ten Highest Income Counties in the State(7)

Rank 2006-2010
L Lake County ................. $38.120
e DuPage County ............... 37,848
T McHenry County .............. 31,838
4o Monroe County ............... 31,091
ST, ¥endall County ... .......... 30,565
G Witl County .....c.ovveiin s 29 811
J o e Kane County ................. 729,480
B Woodford County ............. 79,475
| Cook County ................. 25,335

10 Sangamon County ............. 28,394

Nete: (1} Source: U.S. Bureau of the Census. 2006-2010

American Community 5-year estimates.

The following shows the median family income for counties in the Chicago metropolitan area.

Median Family Income(/)

Estimated
I7%. Family
County Incoma{?)
DuPage Counmty oo $82,423
Lake County ..o 91,693
Kendall County «oovmerini i 87,309
McHenry County ..o 86.698
Will County ..o 85,488
Kane County < oo e 77,998
Grundy CoUntY ..o e e 75,000
Cook County ... i s 65,039
Notes: (1) Source: U.S. Bureau of the Census,

American  Community  Survey 5-year
estimates 2006 to 2010.
(2) In 2010 inflation adjusted numbers.

The U.S. Census Bureau 5-year estimated values reported that the Village had a median family income of
$106,182. This compares to $65,039 for Cook County and $68,236 for the State. The following table represents the
distribution of family incomes for the Village, Cook County and the State at the time of the 2006-2010 American
Community Survey. ‘ '

Median Family Income(!}

The ¥illage Cook County State of I1linois

Income Number Percent Number Percent Number Percent
Under $10,000...................... 362 2.7% 63,235 5.3% 131,278 4.2%
$10.000 to $14,999. . ... ... ....... 179 1.3% 40,475 3.4% 87,888 2.8%
$15.000 to $24.999, ........ ... ..l 453 3.4% 102,805 8.5% 228,903 7.2%
$25.000 to $34,999. .. ... 518 3.9% 105,304 8.8% 264,029 8.4%
$35.000 to $49,999. ..., . ... 1,046 7.8% 151,905 12.6% 401,825 12.7%
$50,000 to $74.999. ... ... ... 1.827 13.7% 218,425 18.7% 622.55%6 19.7%
$75.000 to $99,999. . ... ... .. ... 1,780 13.3% 170,406 14.2% 492,434 15.6%
$100,000 to $149,999. ... ... .. ... .. 3,211 24 0% 191,527 15.9% 538,135 17.0%
$150,G00 to $199.999.. ... .. ... ..... 1,682 12.4% 74,431 6.2% 199, 365 6.3%
$200,000 or more. ... L. 2,333 17.5% 84,908 7.1% 195,094 6.2%

Total..ooo e o, 13,361 100.0% 1,203,421 100.0% 3,161,547 100.0%

Note: (1) Source: U.S. Bureau of the Census, American Community Survey 5-year estimates 2006 to 2010.

i1



Village of Ok Park, Cook Cownty, Hlinois
General Obligarion Corporaie Purpose Refunding Bonds, Series 20124
Taxable General Obligation Corporate Purpose Refunding Bonds, Series 20128

Investment in Oak Park

The Village actively seeks new business firms and is involved in promoting residential construction and
rehabilitation. Factors comtributing to the success of these development programs include a cooperative municipal
government, encouragement from the Oak Park Development Corporation and the public transportation system. The
Oak Park Development Corporation defines itself as a “private, not-for-profit organization created to stimulate and
expand economic development in the community and to provide liaison between potential developers and local
officials.”

The Village sold its $3,000,000 General Obligation Corporate Purpose Bonds, Series 1982, to fund low cost
mortgages for acquisition, rehabilitation and redevelopment of multiple family dwellings, as well as to provide for
related parking facilities. The $2,500,000 Series 1985 issue was for similar purposes. The $1,500,000 Series 1992A
and $2.825,000 Series 1992B Bonds were sold to fund housing rehabilitation programs. Of the Series 19954, 19958
and 1996 Bonds, $4,000,000 is being used to continue the housing rehabilitation program. The $3,000,000 Series
1996B Bonds were sold to finance improvements to the Holly Court Parking Project. The $3,500,000 Series 1998
Boads were sold to finance various capital improvements throughout the Village. The $5,500,000 Series 1999 Bonds
were sold to finance capital improvements to the Village’s emergency telephone 911 system, to purchase a telephone
system, 1o improve the Dole Learning Center and to construct major improvements to Austin Boulevard and Lake
Street. The $6,000,000 Series 2000 Bonds were sold to finance the construction of a new library building and for
additional improvements to the Dole Learning Center. The $10,000,000 Series 2001 Bonds were sold to finance the
construction of a new library building. The $15,000,000 General Obligation Cerporate Purpose Bonds, Series 2002
were sold to finance the completion of the library building project. The $4,500,000 General Obligation Corporate
Purpose Bonds, Series 2003 were sold to finance the construction of a public parking structure. The $3,715,000
Taxable General Obligation Corporate Purpose Bonds, Series 2004A were sold to provide funds for a grant and loan
for properties located near Barrie Park to be used for the purpose of environmental remediation and to refund a portion
of the Village’s outstanding Taxable General Obligation Corporate Purpose Bonds, Series 1996. The $11,500,000
General Obligation Corporate Purpose Bonds, Series 2004B were sold to finance improvements to the Villages Water
System, to construct general capital public improvements within the Village and to pay the costs of initial planning for a
new public works facility. The $5,195,000 General Obligation Corporate Purpose Bonds, Series 2005A were issued to
finance improvements to Madison Street and to construct a portion of a new public works facility. The $8,804,536
General Obligation Corporate Purpose (Capital Appreciation) Bonds, Series 2005B were sold to finance the
construction of a portion of the aforementioned new public works facility. The $5,000,000 General Obligation
Cozporate Purpose Bonds, Series 2006A were issued to finance public street and related streetscape improvements and
a portion of a new public works facility. The $13,495,649 General Obligation Corporate Purpose (Capital
Appreciation) Bonds, Series 2006B were sold to finance a portion of said new public works facility. The $2,700,000
General Obligation Corporate Purpose Bonds, Series 2007 were sold to finance public street and related streetscape
improvements. The $7,300,000 General Obligation Corporate Purpose Refunding Bonds, Series 2007A were used to
advance refund a portion of the Village’s outstanding Genera] Obligation Corporate Purpose Bonds, Series 2000, due
November 1, 2009 through 2014, and General Obligation Corporate Purpose Bonds, Series 2001, due November 1,
2015 through 2020. The $10,330,000 General Obligation Refunding Bonds, Series 2010A were used to currently
refund the November 1, 2010, maturity of and advance refunded the remainder of the Village’s outstanding General
Obligation Corporate Purpose Bonds, Series 2001, and currently refunded alt of the Village’s outstanding General
Obligation Corporate Purpose Bonds, Series 2002. The $7,695,000 Taxable General Obligation Refunding Bonds,
Series 2010B were used to prepay two iaxable sales tax revenue notes that were issued to purchase land for
redevelopment. The $13,315,000 General Obligation Refunding Bonds, Series 2010C were used to advance refund a
portion of the Village’s outstanding Parking Revenue Bonds, Series 2001, advance refunded a portion of the Village’s
oulstanding Water Revenue Bonds, Series 2001, and currently refunded a portion of the Village’s outstanding General
Obligation Corporate Purpose Bonds, Series 2003. The $4,900,000 General Obligation Corporate Purpose Bonds,
Series 2011A were used to finance public capital infrastracture improvements within the Greater Downtown TIR
District. The $5,030,000 General Obligation Corporate Purpose Project and Refunding Bonds, Series 2011B were used
to finance public capital infrastructure improvements to the Village’s Water Systern and advance refund a portion of the
Village’s outstanding General Obligation Corporate Purpose Bonds, Series 2004B.
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Village of Ok Park, Cook County, fllinois
Genered Obligmion Corporae Purpose Refunding Bonds, Series 20124
Taxable General Obligarion Corporale Purpose Refunging Bonds, Series 20128

The 2005A. Refunded Bonds

General Obligation Corporate Purpose Bonds, Series 2005A
{Dated December 1, 2003)

OQutstanding Refunded Redemption Redempticn
Maturities Amount Amount Price(s) Date(s)
11/1/2012 $ 600,000 $ 0 N/A N/A
11/1/2013 630,000 0 N/A N/A
11/1/2014 1,010,000 0 N/A N/A
11/1/2015 20,000 20,000 100.00% 11/1/2014
11/1/72016 20,000 20,000 100.00% 11/1/2014
11/1/2017 20,000 20.000 100.00% 11/1/2014
11/1/2018 20,000 20,000 100, 00% 11/1/2014
11/1/2019 70,000 70,000 100.00% 11/1/2014
11/1/2020 125,000 125.000 100.00% 11/1/2014
11/1/2021 130,080 130,600 100.00% 11/1/2014
11/1/2022 185.000 185,000 100. 00% 11/1/2014
11/1/72023 400,000 400,000 100.00% 11/1/2014
117172024 415,000 415,000 100.00% 11/1/2014
11/1/2025 445 000 445,000 100.00% 11/172014

: $4,090,000 $1,850.000
The 2006A Refunded Bonds

General Obligation Corporate Purpose Bonds, Series 2006A
(Dated May 15, 2006)

Outstanding Refunded Redemption Redemption
Maturities Amount Amount. Price(s) Date(s)
11/1/2012 $ 110,000 $ 0 N/A N/A
11/1/2013 115,000 0 N/A N/A
11/1/72014 125,000 0 N/A N/A
11/1/2015 130,000 0 N/A N/A
11/1/2016 135.000 0 N/A N/ A
11/1/2017 210,000 0 N/A N/A
11/1/72018 225,000 225,000 100.00% 11/1/2014
11/1/72019 240,000 240,000 100.00% 11/1/2014
11/1/72020 255.000 255,000 100.00% 11/1/2014
11/1/2021 800.000 800,000 100.00% 11/1/2014
117172022 215,000 215,000 100.00% 11/1/2014
117172023 230,000 230.000 100.00% 117172014
11/1/72024 300000 300,000 100.00% 11/1/2014
117172025 315,000 315,000 100.00% 11/1/2014
11/1/2026 335,000 335.000 1060.00% 11/1/2014

$3.740,000 $2.,615,000

The Series 2012B Bonds

The Series 20128 Bond proceeds will be used to fund an Escrow to currently refund a portion of the Village’s
outstanding Taxable General Obligation Corporate Purpose Bonds, Series 2004A due November 1, 2013 through 2014,
listed below (the “2004A Refunded Bonds™) and to pay the costs of issuance of the Series 20128 Bonds.

The 2004A Refunded Bonds

Taxable General Obligation Corperate Purpose Bonds, Series 2004A
(Dated July 1, 2004)

Outstanding Refunded Redemption Redemption
Maturities Amount Amount Price(s) Date(s)
11/1/2012 § 600,000 $ 0 N/A N/A
11/1/2013 630,000 630,000 100.00% 11/16/2012
11/1/2014 £50.000 650,000 100.00% 11/15/2012
$1,830.000 $1.280,000
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Vitlage of Cak Park, Cook Counry, Iinois
General Obligation Corporate Purpose Bonds, Series 20114
Taxable General Obligarion Corporaze Purpose Refunding Bonds, Serfes 26128

PROPERTY ASSESSMENT AND TAX INFORMATION

For the 2010 levy year, the Village’s EAV was comprised of 87.82% residential, 2.62% industrial, 9.53%
commercial and (.03 % railroad property valuations.

Equalized Assessed Valuation(/)

lLevy Years
Property Class 2007 2008¢2) 2008 2010 2011(2)
Residential..........ooiiiiiat, $1.310,732,421 $1,474,657 614 $1.595,.699,486 $1,625,220,687 Detail
Commercial ... 178,504,341 219,500,534 204,683,802 176,379,919 Currently
Industrial......c...ooiiiiinit 47,998,005 46,099,803 43,319,081 48,563,359 Unavailable
Railroad. ... ooeie e 304,493 343.524 389,947 485,843
Total. . oo $1,537,4939, 260 $1,740,601.475 $1.844,102.316 $1.850,649,808 $1,596,903,799

Percentage Change +(-)............. 5.18%(3) 13.18% 5.95% 0.36% (13.71%)
Notes: (1) Source: Cook County Clerk.

(2) Triennial reassessment year.

3 Percentage change based on 2006 EAY of $1.461,989.313.

Representative Tax Rates(7)

(Per $100 of EAV)
Levy Yedrs
2007 2008(2) 2003 2030 201112}
¥illage Rates:
Corporate ... o $0.6717 $0.6113 $0.6334 $0.6501 3 0.7760
Police Pension 0.1567 0.1661 0.1695 .2187 0.2243
Fire PENSTON ..ottt .. 0.1517 0.1454 0.1668 0.1744 0.1%07
THRE - 0.0000 0.0000 0.000D 0.0000 00000
Purchase Agreement ... ... .. e, 0.0000 0.0000 6.0000 0.0800 ¢.0000
Bonds and Interest ... .ol 0.1497 0.1840 0.1523 0.1453 0.2301
Total Village Rates .......ooiiii i aan, $1.1298 $1.1070 31.1226 $1.18%0 § 14211
Oak Park Library .....cooiiiiii s 0.5100 . 4560 0._4440 0.4510 §.5570
CODK COUTTLY v it i §.4460 0.4150 0.3340 0.4230 04620
Cook County Forest Preserve District.............. 0.0530 0.0510 0.0480 8.0510 9.0580
Consolidated £lections ... it 0.0120 04000 06210 1.5000 0. 0250
Gak Park Township(3) ..., .1540 0.17450 0.135% 0.1430 0.1710
Oak Park Mental Health District............ ... .. 4.0840 0.0770 0.0740 0.0770 0.0930
Suburban T.B Sanitarium District.............. oo 0.0000 0.0000 0.0060 0. 0000 0.0000
Metropolitan Water Reclamation Dist............... 0.2630 0.2520 0.2610 0. 2740 0.3200
Des Plaines Mosguito Abatement Dist.............., 0.0120 0.0120 0.0110 0.0110 0.0140
Park District of Oak Park .....ovviiiiinn i 0.4470 0.4120 0.4240 0.4360 0.5180
Schopl District Wumber 97 ... ... . ... 3.4550 2.8090 2.6550 3.0320 3.5960
High School Dfstrict Number 200..... ... ... ..., 2.8480 2.6170 2.4690 2.5290 3.0480
Community College District Number S04............. 0.2240 0.2120 0.2140 0.2250 9.2670
Total Rates({d) ... .. i $9.2418 $8.5650 $8.2776 $8.8410 $10.5501
Notes: (0 Source: Cook County Clerk.
(2) Triennial reassessment year.
(3 Includes Road and Bridge and General Assistance.
(4} Representative tax rates for other government units are from Oak Park Township tax code 27001 which
represents the Targest portion of the Village's 2011 EAY, the most current available.
Village Tax Extensions and Collections(/)
Levy Collection Taxes Total Coliections
Year Year Extended Amount {2} Percent
2004 205, $13.723.290 413,710,808 59.91%
2005 .o 2006, . 15,791,972 15,855,910 100.40%
2006 ... 2007, 0o 16,350,346 16,406,358 100,343
2007 oo PO0B. . s 17,377,716 17.853.987 102.74%
2008 ...l 2009, 19,260,178 19,346,392 100.45%
2009 ...l 201D, .o 20,611,357 15,243,813 93.82%
2000 2000 22,004, 258 21,002,140 95.45%

Notes: (1) Source:  the Viltage's audited financial reports. Includes collections in
subsequent years.

21



Viflage of Oak Park, Cook Coury, Hlinols
General Obligmion Corporaie Purpose Bonds, Series 20114
Taxable General Obligaion Corporate Purpose Refunding Bonds, Series 20128

Property is classified for assessment into six basic categories, each of which is assessed (beginning with the
2009 tax levy year) at various percentages of fair market value as follows: Class 1) unimproved real estate - 10%:
Class 2) residential - 10%; Class 3) rental-residential - 16%, in tax year 2009, 13% in assessment year 2010, and 10%
in assessment year 2011 and subsequent years; Class 4) not-for-profit - 25%; Class 5a) commercial - 25%; Class 5b)
industrial - 25%. There are also seven additional categories. Newly constructed industrial properties or substantially
rehabilitated sections of existing industrial properties within the County may qualify for a Class 6b assessment level,
which assessment level is 10% for the first 10 years and for any subsequent 10-vear renewal periods. However, if the
incentive is not renewed, the 6b assessment level is 15% in year 11 and 20% in year 12, hereafter reverting to Class
5b. Real estate, which is to be used for industrial or commercial purposes where such real estate has undergone
environmental testing and remediation, may be cligible for a Class C assessment level. The Class C assessment level
for industrial properties is 10% for the first 10 years, 15% in year 11 and 20% in year 12, thereafter reverting to Class
5b. Class C commercial properties are assessed at 10% for the first 10 years, 15% in year 11 and 20% in year 12,
thereafter reverting to Class Sa. Commercial properties that are newly constructed or substantially rehabilitated and are
within an area determined to be an area in need of commercial development may be classified as Class 7a or 7b
property, and will then be assessed at a level of 10% for the first 10 years, 15% in year 11 and 20% in year 12,
thereafter reverting to Class 5a. Certain cornmercial and industrial properties located in zones determined to be in need
of substantial revitalization or in an enterprise community could be eligible for Class 8 assessments. The Class &
assessment leve] for industrial properties is 10% for the first 10 years and for any subsequent 10-year renewal periods.
If the incentive is not renewed, the Class 8 assessment level for industrial properties is 15% in year 11 and 20% in year
12, thereafter reverting to Class 5b. The Class 8 assessment level for commercial properties is 10% for the first 10
years, 15% in year 11 and 20% in year 12, thereafter reverting to Class 5a. Substantially rehabilitated or new
construction muiti-family residential properties within certain target areas, empowerment or enterprise zones may be
eligible for Class 9 categorization. The Class 9 assessment level is 10% for an initial 10-year period, renewable upon
application for additional 10-year periods. When the Class @ assessment level expires, the assessment level reverts to
the applicable classification. Rental-residential (Class 3) properties subject to a Section & contract that has been
renewed under the “Mark Up To Market” option may qualify for a Class S assessment level. The Class S assessment
level is 10% for the term of the Section 8 contract renewal under the Mark Up To Marketl option, and for any
additional terms of renewal of the Section § contract under the Mark Up Toe Market option. When the Class S
assessment level expires, the assessment level reverts fo Class 3. Substantially zehabilitated properties which are
designated as Class 3, Class 4, Class 5a or Class 5b and which qualify as Landmark or Contributing buildings may
qualify for a Class L assessment level. The Class L assessment level for Class 3, 4 or 5b properties is 10% for the first
10 years and for any subsequent 10-year renewal periods. If the incentive is not renewed, the Class L assessment level
is 15% in year 11 and 20% in year 12, thereafter reverting to Class 3, 4 or 5b. Class L commercial properties are
assessed at 10% for the first 10 years, 15% in year 11 and 20% in year 12, thereafier reverting to Class 5a.

The Assessor has established procedures enabling taxpayers to contest their proposed Assessed Valuations.
Once the Assessor certifies its final Assessed Valuations, a taxpayer can seek review of its assessment by appealing to
the Cook County Board of Review, which consists of three commissioners elected by the voters of the County. The
Board of Review has the power to adjust the Assessed Valuations set by the Assessor.

Owners of both residential property having six or fewer units and owners of real estate other than residential
property with six or fewer units are able to appeal decisions of the Board of Review to the Illinois Property Tax Appeal
Board (the “PTAB”), a statewide administrative body. The PTAB has the power to determine the Assessed Valuation
of real property based on€quity and the weight of the evidence. Taxpavers may appeal the decision of PTAB to either
the Circuit Court of Cook County or the lllinois Appellate Court under the Illinois Administrative Review Law.
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Village of Ok Park, Coock Cownry, lilinois
General Obligarion Corporaie Purpose Bonds, Series 20114
Taxable General Obligation Corporate Purpose Refunding Bonds, Series 20128

Exempiions

Public Act 95-644, effective October 17, 2007, made changes to and added a mumber of property tax
exemptions taken by residential property owners. These changes are discussed below.

An annual General Homestead Exemption provides that the EAV of certain property owned and used for
residential purposes (“Residential Property”} may be reduced by $5,000 for assessment years 2004 through assessment
year 2007. Additionally, the reduction may be $5,500 for assessment year 2008, and $6,000 for assessment vears 2009
and forward (the “General Homestead Exemption”).

The Alternative General Homestead Exemption (the “Alternative General Homestead Exemption”) caps EAV
increases for homeowners (who also reside on the property as their principal place of residence) at 7% a year, up to a
certain maximum each year as defined by the statute. Any amount of increase that exceeds the maximum exemption as
defined is added to-the 7% increase and is part of that property’s taxable EAV. Homes that do not increase by at least
7% a vear are entitled, in the alternative, to the General Homestead Exemption as discussed above.

The Base Year for purposes of calculation of the Alternative General Homestead Exemption 1s 2002 for
properties located in the City Tri, 2003 for properties located in the North Tri and 2004 for properties located in the
South Tri. The Base Homestead Value is the EAV of the homestead property minus the General Homestead Exemption
for that year: $4,500 for years prior to 2004; $5,000 for 2004 through 2007; $5,500 for 2008 and $6,000 for the year
2009 and thereafier. ‘

For properties in the City Tri, the Alternative General Homestead Exemption cannot exceed $33,000 for
assessment year 2006 (except as noted below), $26,000 for assessment year 2007, $20,000 for assessment year 2008
and $6,000 thereafier. For properties in the North Tri, the Alternative General Homestead Exemption cannot exceed
$20,000 for assessment year 2006, $33,000 for assessment year 2007, $26,000 for assessment year 2008, $20,000 for
assessment year 2009 and $6,000 thereafter. For properties in the South Tri, the Alternative General Homestead
Exemption cannot exceed $20,000 for assessment years 2006 and 2007, $33,000 for assessment year 2008, $26,000 for
assessment year 2009, $20,000 for assessment year 2010 and $6,000 thereafter.

Furthermore, only in the City Tri and only for assessment year 2006, the maximum exemption amount may be
increased to: (i) $40,000, provided that the EAV of the property for assessment year 2006 exceeds the EAV of that
property for assessment year 2002 by an amount equal to or greater than 100%, or (ii} $35,000 provided that the EAV
of the property for assessment year 2006 exceeds the EAV of that property for assessment year 2002 by an amount
greater than 80% but not more than 100%.

Finally, the Long-Time Occupant Homestead Exemption applies to those counties subject to the Alternative
General Homestead Exemption, including Cook County. Beginning with assessment year 2007 and thereafter, the EAV
of homestead property of a taxpayer who has owned the property for at least 10 years (or 5 years if purchased with
certain government assistance) and who has a household income of $100,000 or less (“Qualified Homestead Property™)
may increase by mo more than 10% per year. If the taxpayer’s amnual income is $75,000 or less, the EAV of the
Qualified Homestead Property may increase by no more than 7% per year. There is no exemption limit for Qualified
Homestead Properties. Individuals applying for this exemption must comply with the following guidelines: (i)
continuously occupy their property for 10 years, as of January 1st of the assessment year, and occupy such property as
their principal residence or, (ii) continuously occupy their property as their principal place of residence for 5 years, as
of January 1st of the assessment year, provided that the property was purchased with cerfain government assistance.
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Villuge of Oak Park, Cook Counry, Ilinais
General Obligation Corporate Purpose Bonds, Series 20114
Taxable General Oblgmion Corporare Pupose Refunding Bonds, Series 201 2R

Also, beginning with assessment year 2007, the Returning Veterans’ Homestead Exemption (“Returning
Veterans” Homestead Exemption”} is available for property owned and occupied as the principal residence of a veteran
in the assessment year the veteran returns from an armed conflict while on active duty in the United States armed
forces. This provision grants a homestead exemption of $5,000, which is applicable in all counties. In order to apply
for this exemption, the individual must pay real estate taxes on the property, own the property or have either a legal or
an equitable interest in the property, subject to some limitations. Those individuals eligible for this exemption may
claim the exemption in addition to other homestead exemptions, unless otherwise noted.

Tax Levy

As part of the annual budgetary process of governmental units (the “Units™) with power to levy taxes in the
County, proceedings are adopied by the designated body for each Urit each year in which it determines to levy real
estate taxes. The administration and collection of real estate taxes is statutorily assigned to the County Clerk and the
County Treasurer. ‘After the Units file their annual fax levies, the County Clerk computes the annual tax rate for each
Unit. The Cook County Clerk uses the prior year’s EAV to compute the taxing district’s maximum allowable levy.,
The maximum levy that can be raised for a Unit iIs the maximum tax rate for that Unit multiplied by the prior year,
EAV for all property currently in the district. The prior year’s EAV includes the prior year's EAV plus the EAV of
any new property, the current year value of any annexed property, and any recovered tax increment value, minus any
disconnected property for the current year under the Property Tax Extension Limitation Law (“Limitation Law™). The
tax rate for a Unit is computed by dividing the lesser of the maximum allowable levy or the actual levy by the current
vear's EAV.

Property Tax Extension Limitation Law

The Property Tax Extension Limitation Law (the “Limitation Law™} limits the amount of the annual increase in
property taxes to be extended for certain lilinois non-home rule units of government. In general, the Limitation Law
restricts the amount of such increases to the lesser of 5% or the percentage increase in the Consumer Price Index during
the calendar year preceding the levy year. Currently, the Limitation Law applies only to and is a limitation upon all -
non-home rule taxing bodies in Cook County, the five collar counties (DuPage, Kane, Lake, McHenry and Will} and
several downstate counties.

Home role units, including the Village, are exempt from the limitations contained in the Limitation Law. If the
Limitation Law were to apply in the future to the Village, the limitations set forth therein will not apply to any taxes
levied by the Village to pay the principal of and interest on the Bonds.

Extensions

The County Clerk then computes the total tax rate applicable to each parcel of real property by aggregating the
tax rates of all of the Units having jurisdiction over the particular parcel. The County Clerk extends the tax by entering
the tax (determined by multiplying the total tax rate by the EAV of that parcel for the current assessment vear) in the
books prepared for the County Collector (the “Warrant Books™) along with the tax rates, the Assessed Valuation and
the EAV. The Warrant Books are the County Collector’s authority for the collection of taxes and are used by the
County Collector as the basis for issuing tax bills to all property owners.
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Village of Oak Park, Cook Counry, lilinois
General Obligaion Corporate Purpase Bonds, Series 20114
Taxable General Obligation Corporate Purpose Refunding Bonds, Series 20128

If there is no sale of the tax lien on a parcel of property at the Anmual Tax Sale, the taxes are forfeited and the
property becomes eligible to be purchased at any time thereafter at an amount equal to all delinquent taxes and interest
accrued to the date of purchase. Redemption periods and procedures are the same as applicable to the Annual Tax
Sale.

The Scavenger Sale (the “Scavenger Sale”), like the Annual Tax Sale, is a sale of unpaid taxes. The Scavenger
Sale is held every two vears on all property on which two or more years’ taxes are delinquent. The sale price of the
unpaid taxes is the amount bid at such sale, which may be less than the amount of delinquent taxes. Redemption
periods vary from six months to two and a half years depending upon the type and occupancy of the property.

Truth in Taxation Law

Legislation known as the Truth in Taxation Law (the “Law”) limits the aggregate amount of certain taxes which
can be levied by, and extended for, a taxing district to 105% of the amount of taxes extended in the preceding year
unless specified notice, hearing and certification requirements are met by the taxing body. The express purpose of the
Law is to require published disclosure of, and hearing upon, an intention to adopt a levy in excess of the specified
levels. '

FINANCIAL INFORMATION
Investment Policy

The investment objectives of the Village of Oak Park are to maximize inferest revenue while insuring
acceptable levels of risk and maintaining sufficient internal controls to safeguard the investmenis and provide timely
and accurate reports. These objectives are o be pursued under the constraints imposed by State statute, a preference
for use of local institutions and the prudent investor rule:

"Investments shall be made with judgment and care, under circumstances then prevailing, which persons of
prudence, discretion and intelligence exercise in the management of their own affairs, not for speculation, but for
investment, considering the probable safety of their capital as well as the probable income to be derived.”

No Consent or Updated Information Requested of the Auditor

The tables and excerpts (collectively, the “Excerpted Financial Information”) contained in this “FINANCIAL
INFORMATION?” section and in APPENDIX A are from the audited financial statements of the Village, including the
audited financial statements for the fiscal year ended December 31, 2011 (the “2011 Audit”). The 2011 Audit has been
prepared by Sikich LLP, Certified Public Accountants & Advisors, Aurora, lllinois, (the “Auditor”), and approved by
formal action of the Village Board. The Village has not requested the Auditor to update information contained in the
Excerpted Financial Information; nor has the Village requested that the Auditor consent to the use of the Excerpted
Financial Information in this Final Official Statement. Other than as expressly set forth in this Final Official Statement,
the financial information contained in the Excerpted Financial Information has not been updated since the date of the
2011 Audit. The inclusion of the Excerpted Financial Information in this Final Official Statement in and of itself is not
intended to demonstrate the fiscal condition of the Village since the date of the 2011 Audit. Questions or inquiries
relating to financial information of the Village since the date of the 2011 Audit should be directed to the Village.
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Functions/Programs:
Governmental Activities:

= =3 U
Total Governmental Activities........ ... ... ...

General Revenues:

Investment INCOME. ... oot it
Contribution From Component Unit...................
Loss On Disposal OF Capital Assets.................
TranS OIS ot e e
MiSCEIIBREOUS . . . ottt e
Total General Revenues and Transfers.............
Change In Met Assets. ... oot
Net fssets. Beginming........ ..o
Prior Period Adjustment... ... ... il

Statement of Activities
Governmental Activities

As of December 31

Met Assets, Ending. ... oo

ASSETS:
Cash and Investments
Taxes Receivable
Accounts Receivable
Oue From Other Governmental Units
Notes Receivable
Prepaid Items
Advances to Other Funds
Due From Other Funds
Due From Fiduciary Funds
Due From Component Unit

Total Assets

LIABILITIES AND FUND BALANCES:
Liabtiities:
Accounts Payable
Accrued Payrolt
Other/Intergovernmental Payables
Due to Other Funds
Due to Fiduciary Funds
Pue to Component Unit/Governmerts
Deferred Revenue

Fund Balances ............ s

Total Liahilities and Fund Baltances

2007 2008 2009 2010 2011
$(8.334.528) § (6.159.728) $ (4,164,624) $ (5,101,917) § (5.652.424}
(23.500,981)  (22,034,005) (29,687 ,830) (26,439.248)  (28.634.098)
(5,246,986) (8,108.052) (7,768,554 (6.424.001) (1,787.645)
(874,796 (772.937) (851,679 (851.381) (395,173)
{8.582,141) (10.624,844) (7,547,514} (12,010,185) (19,560, 440)
{3.767.129) (3,529,346) (3.613,002} (3,680,817 (3,081,344)
$(50.306.561)  $(51.228,912) $(53,633,203)  $(54,507.,550)  $(59.111.124)
§ 47,675,752 % 4B,972,937 $ 50,500,592  § 53,340,955  $ 55,836,490
1,196,941 168,816 89,194 52,393 34,831
0 0 0 0 0
0 (60,881} 1,009,120 - 0 0
0 {1.150.586) 2,198,895 95,327 1,841,729
467,468 106,036 666,935 1,159,661 496, 454
$ 49,340,161  $ 48,036,322 $ 54,554,740 4 54,648,336  § 58,209,504
$  (966,400) § (3.192,590) $ 921537 % 140,786 5 (901,820%
90,180,553 86,454 832 82,949,433 82,719,361 84,141,333
(2,759,371 (312,809) {1,151,609) 1,781,786 0
$ 86 454 837 8 82 949,433 $ 87, 719 361 $.84 741,633 §.83 240,313
General Fund
Balance Sheet
Audited as of December 31 :
2007 2008 2009 2010 2011
$ 99,594 $ 541,792 § 2,040,142 $ 74432 $ 602,705
16,916,609 16.192.211 17,983,509 20,562,006 19,461,400
531,955 495,613 438,895 496,904 477,005
2,344,994 3,969,078 1,872.627 2,865,358 2.654,244
£16.878 546,914 494,535 432,474 2,464,998
5,217 0 0 0 0
10,577,601 4,495,996 4,172,111 3,872,111 3,372,111
12,966,447 9,116,998 9,457,892 8,758,002 13,998,480
21,254 1,700,997 1,220,985 1,458,011 365,945
122,330 0 17.306 1.644 0
$44 202 879 $36.A39. 600 $37.698.002 $38. 561 942 $43 396,888
$ 4,222,227 $ 4,637,057 $ 792,130 $ 667,045 $ 1,301,367
8B2.626 1,080,125 2.424 453 1,185,425 1,296.492
328,367 350,087 456241 418,238 401,803
15,401,185 8.724 316 11.123,560 §,371,767 14,415,587
27,091 G 0 22.403 22,020
G 56,660 0 0 0
15,074,696 15,131.374 16,841,862 17,706,267 18,091,475
8,265,687 5.579,981 6.059.756 9,190,796 7,868,147
544 202 879 $36,559.600 337,698 002 $38.561.642 543,356,688
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General Fund
Interim and Budget Financial Information

Actual Budget
S5ix Months Twelve Months
Ending Ending
06/30/12 12/31/12
REVENUES:
TaX RBVENUBS « et e it vt $31,857.320
Licenses and Permits ... oo 1,414,000
Intergovernmental Revenues ..................... 5,928,000
Charges for Services........... ...t 2,562,000
T - O 3,200,000
Transters . e 5.304.850
Total Revenues . ... $50,266,170
EXPENDITURES
PUbTic Safety . e $27,638,796
General Government ... ... £.687.282
Highways and Streets.. ... i 7.510,928
Health. oo 968,963
Economic and Community Development ............. 3,374,628
TRANST OIS Lttt e 3,256,122
MISCETTANEOUS - oot e e e e 829,152
Total Expenditures . ............. . o .. $50,265.871
Excess (Deficiency) of Revenues
Over (Under) Expenditures..................... $ 299

EMPLOYEE RETIREMENT AND OTHER POSTEMPLOYMENT BENEFITS OBLIGATIONS

See APPENDIX A herein for a discussion of the Village’s employee retirement and other postemnployment
benefits obligations.

REGISTRATION, TRANSFER AND EXCHANGE

See also APPENDIX B for information on registration, transfer and exchange of book-eniry bonds. The Bonds
will be initially issued as book-entry bends.

The Village shall cause books (the “Bond Register”) for the registration and for the transfer of the Bonds to be
kept at the principal office maintained for the purpose by the Bond Registrar in Chicago, linois. The Village will
authorize to be prepared, and the Bond Registrar shall keep custody of, multiple bond blanks executed by the Village
for use in the transfer and exchange of Bonds.

Any Bond may be transferred or exchanged, but only in the manner, subject to the limitations, and upon
payment of the charges as set forth in the Bond Ordinance. Upon surrender for transfer or exchange of any Bond at the
principal office maintained for the purpose by the Bond Registrar, duly endorsed by, or accompanied by a written
instrument or instruments of transfer in form satisfactory to the Bond Registrar and duly executed by the registered
owner or such owner’s attorney duly authorized in writing, the Village shail execute and the Bond Registrar shall
authenticate, date and deliver in the name of the registered owner, transferee or transferees (as the case may bej a new
fully registered Bond or Bonds of the same maturity and interest rate of authorized denominations, for a like aggregate
principal amount.
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Ownership of the Series 2012A Bonds may result in collateral federal income tax consequences to cerfain
taxpayers, including, without limitation, corporations subject to the branch profits tax, financial institutions, certain
insurance companies, cerfain S corporations, individual recipients of Soctal Security or Railroad Retirement benefits
and taxpayers who may be deemed to have incurred (or continued) indebtedness to purchase or carry the Series 20124
Bonds. Bond Counsel will express no opinion regarding any such consequences.

Tax Treatment of Accruals on Original Issue Discount Bonds

Under existing law, if the initial public offering price to the public (excluding bond houses and brokers) of a
Series 2012A Bond is less than the stated redemption price of such Series 2012A Bonds at maturity, then such Series
2012A Bond is considered to have “original issue discount” equal to the difference between such initial offering price
and the amount payable at maturity (such Series 2012A Bonds are referred to as “OID Bends™). Such discount is
treated as interest excludable from federal gross income to the extent properly allocable to each registered owner
thereof. The original issue discount accrues over the term to maturity of each such OID Bonds on the basis of a
constant interest rate compounded at the end of each six-month peried (or shorter period) from the datc of original issue
with straight-line interpolations between compounding dates. The amount of criginal issue discount accruing during
each period is added to the adjusted basis of such OID Bonds to determine taxable gain upon disposition (including sale,
redemption or payment on maturity) of such OID Bonds.

The Code contains cerfain provisions relating to the accrual of original issue discount in the case of purchasers
of OID Bonds who purchase such OTD Bonds after the initial offering of a substantial amount thereof. Owners who do
not purchase such OID Bonds in the initial offering at the initial offering prices should consult their own fax advisors
with respect to the tax consequences of ownership of such OID Bonds.

All holders of the OID Bonds should consult their own tax advisors with respect to the allowance of a deduction
for any loss on a sale or other disposition of an OID Bond to the extent such loss is attributable to accrued original issue
discount.

Amortizable Bond Preminm

For federal income tax purposes, the excess of the initial offering price to the public (excluding bond houses
and brokers) at which a Series 2012A Bond is sold over the amount payable at maturity thereof constitutes for the
original purchasers of such Series 2012A Bonds {collectively, the “Original Premium Bonds™) an amortizable bond
premium.  Series 2012A Bonds other thap Original Premium Bonds may also be subject to an amortizable bond
premium determined generally with regard to the taxpayer’s basis (for purposes of determining loss on a sale or
exchange) and the amount payable on maturity or, in certain cases, on an earlicr call date (such bonds being referred to
herein collectively with the Original Premium Bonds as the “Premium Bonds™). Such amortizable bond premium 18
not deductible from gross income. The amount of amortizable bond premiwm atlocable to each taxable year is generally
determined on the basis of the taxpayer’s yield to maturity determined by using the taxpayer’s basis (for purposes of
determining loss on sale or exchange) of such Premium Bonds and compounding at the close of each six-month accrual
period. The amount of amortizable bond premium aflocable to each faxable year is deducted from the taxpayer’s
adjusted basis of such Premium Bonds to determine taxable gain upon disposition (including sale, redemption or
payment at maturity) of such Premium Bonds.

All holders of the Premium Bonds should consult with their own tax advisors as o the amount and effect of the
amortizable bond premium.
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FURTHER, NO ASSURANCE CAN BE GIVEN THAT ANY ACTIONS OF THE INTERNAL REVENUE
SERVICE, INCLUDING, BUT NOT LIMITED TO, SELECTION OF THE SERIES 2012A BONDS FOR AUDIT
EXAMINATION, OR THE COURSE OR RESULT OF ANY EXAMINATION OF THE SERIES 2012A BONDS,
OR OTHER BONDS WHICH PRESENT SIMILAR TAX ISSUES, WILL NOT AFFECT THE MARKET PRICE OF
THE SERIES 2012A BONDS.

INVESTORS SHOULD CONSULT WITH THEIR TAX ADVISORS AS TO THE TAX CONSEQUENCES
OF THEIR ACQUISITION, HOLDING OR DISPOSITION OF THE SERIES 2012A BONDS, INCLUDING THE
IMPACT OF ANY PENDING OR PROPOSED FEDERAL TAX LEGISLATION.

QUALIFIED TAX-EXEMPT OBLIGATIONS - THE SERIES 2012A BONDS

Subject to the Village’s compliance with certain covenants, in the opinion of Bond Counsel, the Series 2012A
Bonds are “qualified tax-exempt obligations” under the small issuer exception provided under Section 265(b)(3) of the
Code, which affords banks and certain other financial institztions more favorable treatmnent of their deduction for
interest expense than would otherwise be allowed under Section 265(b)(2) of the Code.

CERTAIN FEDERAL INCOME TAX CONSIDERATIONS - THE SERIES 20128 BONDS

THE SERIES 2012B BONDS WILL BE TREATED AS OBLIGATIONS NOT DESCRIBED IN
SECTION 103(A) OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED, EXCLUDING FROM
FEDERAL GROSS INCOME THE INTEREST ON AN OBLIGATION OF A POLITICAL SUBDIVISION OF
A STATE. THE HOLDERS OF THE SERIES 2012B BONDS SHOULD TREAT THE INTEREST ON THE
SERIES 2012B BONDS AS SUBJECT TO FEDERAL INCOME TAXATION.

CONTINUING DISCLOSURE

The Village will enter into a Continuing Disclosure Undertaking (the “Undertaking™) for the benefit of the
beneficial owners of the Bonds to send certain information anmually and to provide notice of certaln events to the
Municipal Securities Rulemaking Board (the “MSRB”) pussuant to the requirements of Section (b)(5) of Rule 15¢2-12
(the “Rule™) adopted by the Securities and Exchange Commission (the “Commission™) under the Securities Exchange
Act of 1934, No person, other than the Village, has undertaken, or is otherwise expected, to provide continuing
disclosure with respect o the Bonds. The information to be provided on an annual basis, the events which will be
noticed on an occurrence basis and a swnmary of other terms of the Undertaking, including (ermination, amendment
and remedies, are set forth below under “THE UNDERTAKING.”

The Village has represented that it has not failed to comply in all material respects with cach and every
undertaking previously entered into by it pursuant to the Rule. A failure by the Village to comply with the Undertaking
will not constitute a default under the Ordinance and beneficial owners of the Bonds are limited to the remedies
described in the Undertaking. See “THE UMDERTAKING - Consequences of Failure of the Village to Provide
Information.” The Village must report any failure to comply with the Undertaking in accordance with the Rule. Any
broker, dealer or municipal securities dealer must consider such report before recommending the purchase ot sale of the
Bonds in the secondary market. Comnsequently, such a failere may adversely affect the transferability and liquidity of
the Bonds and their market price.

Bond Counsel expresses no opinjon as to whether the Undertaking complies with the requirements of Section
(b)(5) of the Rule.
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7 Modifications to the rights of security holders, if material

8. Bond calls, if material, and tender offers

9. Defeasances

10. Release, substitution or sale of property securing repayment of the securities, if material

11. Rating changes

12. Bankruptcy, insolvency, receivership or similar event of the Village™

13. The consurmmation of a merger, consolidation, or acquisition involving the Village or the sale of all or

substantially ail of the assets of the Village, other than in the ordinary course of business, the eniry into
a definitive agreement to undertake such an action or the termination of a definitive agreement relating
to any such actions, other than pursuant to its terms, if materiat

i4. Appointment of a successor or additional trustee or the change of name of a trustee, if material.

Consequences of Failure of the Village to Provide Information

The Village shall give potice in a timely manner to the MSRB of any faiture to provide disclosure of Annual
Financial Information and Audited Financial Staternents when the same are due under the Undertaking.

In the event of a failure of the Village to comply with any provision of the Undertaking, the beneficial owner of
any Bond may seek mandamus or specific performance by court order, to cause the Viliage to comply with ifs
obligations under the Undertaking. A defanit under the Undertaking shall ot be deemed a default under the Bond
Ordinance, and the sole remedy under the Undertaking in the event of any failure of the Village to comply with the
Undertaking shall be an action to compel performance.

Amendment; Waiver

Notwithstanding any other provision of the Undertaking, the Village by resolution or ordinance authorizing
such amendment or waiver, may amend the Undertaking, and any provision of the Undertaking may be waived, if:

(a) i) The amendment or the waiver is made in connection with a change in circumstances that arises
from a change in legal requiremenis, including, without limitation, pursuant {0 & “no-action” letter issued by
the Commission, a change in law, or a change in the identity, nature, or status of the Village, or type of
business conducted; or

(ii) The Undertaking, as amended, or the provision, as waived, would have complied with the
requirements of the Rule at the time of the primary offering, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

')} The amendment or waiver does not materially impair the interests of the beneficial owners of the
Bonds, as determined by parties unaffiliated with the Village (such as Bond Counsel).

In the event that the Commission or the MSRB or other regulatory autherity approves of requires Annual
Financial Information or notices of a Reportable Event to be filed with a central post office, governmental agency or
similar entity other than the MSRB or in leu of the MSRB, the Village shall, if required, make such dissemination to
such central post office, governmental agency or similar entity without the necessity of amending the Undertaking.

*This event is considered to occur when any of the following occur: the appoinmment of a receiver, fiscal agent or similar officer for the Village in a proceeding
under the U.8. Bankruptcy Code or in any other proceeding under state or federal low in which a court or governmental awthority has assumed jurisdiction over
substantially all of the assels or business of the Village, or if such jurisdiction has been assumed by leaving the existing governing body and officials or officers in
possession but subject fo the supervision and orders of a court or govermmental authority, or the emtry of an order confirming a plan of reorganization,
arrangement ar liguidation by @ court or governmental authorily having supervision or Jurisdiciion over substantially afl of the asseis or business of the Villoge.
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Subject to the provisions for a conditional redemption described above, notice of redemption having been given
as described above and in the Bond Ordinance, the Bonds or portions of Bonds so to be redeemed will, on the
redemption date, become due and payable at the redemption price therein specified, and from and after such date
(unless the Village shall default in the payment of the redemption price) such Bonds or portions of Bonds shall cease to
bear interest. Upon surrender of such Bonds for redemption in accordance with said notice, such Bonds will be paid by
the Bond Regisirar at the redemption price.

The Series 2012B Bonds are not subject to optional redemption prior to maturity.

LITIGATION

There is no litigation of any nature now pending or threatened restraining or enjoining the issuance, sale,
execution or delivery of the Bonds, or in any way contesting or affecting the validity of the Bonds or any proceedings
of the Village taken with respect to the issuance or sale thereof.

OFFICIAL STATEMENT AUTHORIZATION

This Official Statement has been authorized for distribution to prospective purchasers of the Bonds. All
statements, information, and statistics herein are believed to be correct but are not guaranieed by the consultants or by
the Village, and all expressions of opinion, whether or not so stated, are intended only as such.

INVESTMENT RATINGS

The Village has supplied certain information and material concerning the Bonds and the Village to the rating
services shown on the cover page, including certain information and materials which may not have been inchided in this
Official Statement, as part of ifts application for investment ratings on the Bonds. Ratings reflect only the views of the
rafing agencies assigning such ratings and an explanation of the significance of such ratings may be obtained from such.
rating agencies. Generally, such rating services base their ratings on such information and material, and also on such
investigations, studies and assumptions that it may undertake independently. There is no assurance that such ratings
will continue for any given period of time or that it may not he lowered or withdrawn entirely by such rating services
if, in their judgment, circumstances so warrant. Any such dewnward change in or withdrawal of such ratings may have
an adverse effect on the secondary market price of the Bonds. An explanation of the significance of the investment
ratings may be obtained from the rating agencies: Standard & Poor’s Corporation, a Division of the McGraw-Hill
Companies, 55 Water Street, New York, New York 10041, telephone 212-438-2000 and Fitch Ratings, One State
Street Plaza, New York, New York 10004, telephone 800-753-4824. The Village will provide appropriate periodic
credit information to the rating service to maintain a rafing on the Bonds.

DEFEASANCE

The Bonds are subject to legal defeasance by the irrevocable deposit of full faith and credit obligations of the
United States of America, obligations the timely payment of which are guaranteed by the United States Treasury, or
certificates of participation in a trust comprised solely of full faith and credit obligations of the United States of
Ammerica (collectively, the “Government Obligations™) with a bank or trust company acting as escrow agent. Any such
deposit must be of sufficient amount that the receipts from the Government Obligations plus any cash on deposit will be
sufficient to pay debt service on the Bonds when due or as called for redemption. ‘
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5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants
to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time fto time.
Beneficial Owners of Securities may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the Securities, such as redemptions, tenders, defaults, and proposed amendments to
the Security documents. For example, Beneficial Owners of Securities may wish to ascertain that the nominee holding
the Securities for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In the alternafive,
Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies of notices be
provided directly to them.

6. Redemption notices shall be sent to DTC. If less than all of the Securities within an Issue are being
redeemed, DTC’s practice is to determine by ot the amount of the interest of each Direct Participant in such issue to be
redeemed.

7. Neither DTC nor Cede & Co. (nor any other DTC nominee} will consent or vote with respect to
Securities unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usval
procedures, DTC mails an Omnibus Proxy to the Village as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Securities are credited
on the record date (identified in a listing attached to the Omnibus Proxy).

8. Redemption proceeds, distributions, and dividend payments on the Securities will be made to Cede &
Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit
Direct Participants’ accounts upont DTC’s receipt of funds and corresponding detail information from the Village or the
Paying Agent, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC, the Paying Agent, or the Village, subject to any statuiory or
regulatory requirements as may be in effect from time to time. Payment of redemption proceeds, distributions, and
dividend payments to Cede & Co. {or such other nominee as may be requested by an authorized representative of DTC)
is the responsibility of the Village or the Paying Agent, disbursement of such payments to Direct Participants will be
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct and Indirect Participants.

S. A Beneficial Owner shall give notice to elect to have its Securities purchased or tendered, through its
Participant, to any Tender/Remarketing Agent, and shall effect delivery of such Securities by causing the Direct
Participant to transfer the Participant’s interest in the Securities, on DTC’s records, to any Tender/Remarketing Agent.
The requirement for physical delivery of Securities in connection with an opticnal tender or a mandatory purchase will
be deemed satisfied when the ownership rights in the Securities are transferred by Direct Participants on DTC’s records
and followed by a book-eniry credit of tendered Securities to any Tender/Remarketing Agent’s DTC account.

10. DTC may discontinue providing its services as depository with respect to the Securities at any time by
giving reasonable notice to the Village or the Paying Agent. Under such circumstances, in the event that a successor
depository is not obtained, Security certificates are required to be printed and delivered.

i1. The Village may decide to disconiinue use of the system of book-entry-only transfers through DTC {or
a successor securities depository). In that event, Security ceriificates will be printed and delivered to DTC.

12, The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the Village believes to be reliable, but the Village takes no responsibility for the accuracy thereof.



THE SERIES 2012A BONDS

OFFICIAL BID FORM
(OPEN SPEER AUCTION INTERNET SALE)
Village of Qak Park Septernber 17, 2012
123 Madison Street Speer Financial, Inc.
Qak Park, Iltinois 60302 . Facsimile: (312) 346-8833

Members of the Village Board:

For the $0,930,000% General Obligation Corporate Purpose Refunding Bonds, Series 2012A of the Village of Oak Park, Cook County, Iliinois, as
described in the ammexed Official Notice of Sale, which is expressly made a part of this bid, we will pay you § (no less than
$ } for Series 2012A Bonds bearing interest as follows (each rate a multiple of 1/8 or 1/100 of 1%). The discount is subject to adjusiment allowing the
same § gross spread per §1,000 bond as bid herein.

MATURITIES* - NOVEMBER 1

$120,000 ... 2013 % 51,070,000 ... 2018 % $420,000 ... 2022 %
725,000 ... 2014 % 1,125,000 ... 2015 % 640,000 ... 2023 %
740,000 ... Z0Ll5 % 760,000 ... 2020 % 710,000 ... 2024 %
740,000 ... 20186 % 970,000 ... 2021 % T40,000 ... 2025 %
855,000 ... 2017 % 315,000 ... 2026 %
Consecutive maturities may be aggregated inte no more than five term bonds af the option of the bidder,
in which case the mandatory redemption provisions shall be on the same schedule os above.
Maturities: Term Maturity Maturities; Term Meturity Maturities: Term Maturity

Maturities: Term Marurity Maturizies: Term Maturity

The Series 2012A Bonds are 10 be executed and delivered to us in accordance with the terms of this bid accompanied by the approving legal opinjon of
Chapman and Cutler LLP, Chicage, Illinois. The Viilage will pay for the legal opinion. The underwriter agrees to apply for CUSIP nwmbers within 24 hours
and pay the fee charged by the CUSIP Service Burean and will accept the Series 2012A Bonds with the CUSIP aumbers as entered on the Series 2012A Bonds.

As evidence of our good faith, we have wire transferred or enclosed herewith a check or Surety Bond payable to the order of the Treasurer of the Village
in the amount of TWO PERCENT OF PAR (the “Deposit™) under the terms provided in your Official Notice of Sale. Attached hereto is 2 list of members of our
account on ‘whose behalf this bid is made.

Form of Deposit Account Manager Information Bidders Option Insurance
Check One: We have purchased
. Name insurance from:
Certified/Cashier’s Check [ ]
Financial Surety Bond  [] Address Name of Ingmer
Wire Transfer [1 (Please fill in}
By
Amount: $198,600
' City State/Zip Premiunm:
Direct Phone ( ) Maturities: (Check One)
Y
RAX Number ( ) L Years
[ 1Al
E-Mail Address

The foregoing bid was accepted and the Series 2012A Bonds sold by ordivance of the Village on September 17, 2012, and receipt is hereby
acknowledged of the good faith Dreposit which is being held in accordance with the texms of the annexed Official Notice of Sale.

VILLAGE OF OAK PARK, COOK COUNTY, ILLINOIS

*Subfect to chonge. President
——————— NOT PART OF THE BID s ——immiinnnns
(Calculation of triee interest cosi)
Grass Imerest %
Less Premium/Plus Discount $
True Interest Cost 3
True Intersst Raie %
TOTAL BOND YEARS 74,526.83
AVERAGE LIFE 7.505 Years




Vitlage of Ouk Park, Cook County, Itinois
59,936,000 General Obligation Corporaie Purpose Refunding Bonds, Series 20024
Official Norice of Sale, Page 2 of 4

(7}  Only Bidders who request and receive admission to an auction may submit bids. SpeerAuction and the Auction Administrator
reserve the right to deny access to SpeerAuction website to any Bidder, whether repistered or not, at any time and for any reason
whatsoever, in their sole and absolute discretion.

(8) Neither the Village, Speer Financial, Inc., nor the Auction Administrator is responsible for protecting the confidentiality of a
Bidder’s SpeerAuction password.

(9 If two bids submitted in the same auction by the same or two or more different Bidders resukt in same True Interest Cost, the first
confirmed bid received by SpeerAuction prevails. Any change to a submitted bid constitutes a new bid, regardless of whether there
is a corresponding change in True Interest Cost.

(10) Bidders must compare their final bids to those shown on the Observation Page immediately after the bidding time period ends, and if
they disagree with the final resulis shown on the Observation Page they must report them to SpeerAuction within 15 minutes after the
bidding time period ends. Regardiess of the final results reported by SpeerAuction, Series 2012A Bonds are definitively awarded to
the winning bidder only upon official award by the Village. If, for any reason, the Village fails to: (i) award Series 2012A Bonds to
the winner reported by SpeerAuction, or (i) deliver Series 2012A Bonds to winning bidder at settlement, neither the Village, Speer
Financial, Inc., nor the Auction Administrator will be liable for damages.

The Viilage reserves the right to reject all proposals, to reject any bid proposal not conforming to this Official Notice of Sale, and o
waive apy iregularity or informality with respect to any proposal. Additionally, the Village reserves the right to modify or amend this Official
Notice of Sale; however, any such modification or amendment shall not be made Jess than twenty-four (24) hours prior to the date and time for
receipt of bids on the Series 2012A Bonds and any such modification or amendment will be announced on the Amendments Page of the
SpeerAuction webpage and through Thompson Municipal News.

The Series 2012A Bonds will be in fully registered form in the denominations of $5,000 and integral multiples thereof in the name of
Cede & Co. as ngminee of The Depository Trust Company (“DFC™), New York, New York, to which principal and interest payments on the
Series 2012A Bonds will be paid. Individual purchases will be in book-entry only form. Interest on each Series 2012A Bond shali be paid by
check or draft of the Bond Registrar to the person in whose name such bond is registered at the close of business on the fifteenth day of the month
next preceding an interest payment date. The principal of the Series 2012A Bonds shall be payable in lawful money of the United States of
America at the principal office maintained for the purpose by the Bond Registrar in Chicago, Illinois. Semiannual interest is due May 1 and
November 1 of each year commencing May 1, 2013, and is payable by Seaway Bank and Trust Company, Chicago, Ilinois (the “Bond
Registrar®). The Series 2012A Bonds are dated the date of delivery, expected to be October 9, 2012.

If the winning bidder is not a direct participant of DTC and does not have clearing privileges with DTC, the Serjes 2012A Bonds will be
issued as Registered Bonds in the name of the purchaser. At the request of such winning bidder, the Village will assist in the tmely conversion of
the Registered Bonds into book-entry bonds with DTC as described herein.

MATURITIES* - NOYEMBER 1

$120,000 ... 2013 $1,070,000 ... 2018 $420,000 ... 2022
725,000 ... 2014 1,125,000 ... 2019 40,000 ... 2023
740,000 ... 2015 760,000 ... 2020 710,000 ... 2024
740,000 ... 2016 970,000 ... 2021 740,000 ... 2025
855,000 ... 2017 315,000 ... 2026

Any consecitive matirines may be aggregated into ne more than five term bonds at the option of the bidder,
in which case the mandaiory redemprion provisions shall be en the same schedule as above.

The Series 2012A Bonds due November 1, 2013-2021, inclusive, are non-callable. The Series 2012A Bonds due November 1, 2022-
2026, inclusive, are caltable in whole or in part and on any date on or after November 1, 2021, at a price of par and accrued interest. If less than
all the Series 2012A Bonds are called, they shall be redeemed in any order of maturity as determined by the Village and within any maturity by
lot.

Al interest rates must be in multipies of one-eighth or one cne-hundredth of one percent (1/8 or 1/100 of 1%), and not mere than one
rate for a single mairity shall be specified. The rates bid shall be in non-descending order. The differential between the highest rate bid and the
lowest rate bid shall not exceed three percent (3%). All bids rust be for all of the Series 2012A Bonds, must be for not less than $

Award of the Series 2012A Bonds: The Series 2012A Bonds will be awarded on the basis of true interest cost, detenmined in the
foltowing mammer. True interest cost shall be computed by determining the annual interest rate (compounded semi-annually) necessary to
discount the debt service paymesnts on the Series 2012A Bonds from the payment dates thereof to the dated date and to the bid price. For
the purpose of calculating true interest cost, the Series 2012A Bonds shall be deemed to become due in the principal amounts and at the times set
forth in the table of maturities set forth above. In the event two or more qualifying bids produce the identical lowest true interest cost, the
winning bid shall be the bid that was submitted first in time on the SpeerAuction webpage.

#Subject 1o chonge.



Village of Oak Park, Cook Courdy, Hinois
$9,530,000% Generat Obligarion Corporae Purpose Refunding Bonds, Series 20124
Gfficial Noxice of Sale, Page 4 of 4

The Underwriter's cbligation to purchase the Series 2012A Bonds shall be conditioned vpon the Village delivering the Undertaking on
or before the date of delivery of the Series 2012A Bonds.

By submitting a bid, any bidder makes the representation: that it understands Bond Counsel represents the Village in the Series 2012A
Bond transaction and, if such bidder has retained Bond Counsel in an unrelated matter, such bidder represents that the sigaatory to the bid is duly
authorized to, and does consent to and waive of and on behalf of such bidder any conflict of interest of Bond Counsel arising from any adverse
pesition to the Village in this matter; such consent and waiver shall supersede any formalities otherwise required in any separate understandings,
guidelines or contractual arrangements between the bidder and Bond Counsel.

The successful bidder will be required to furnish, prior to the delivery of the Series 2012A Bonds, 2 certificate in a form acceptable to
Bond Counse} as to the “issue price” of the Series 2012A Bonds within the meaning of Section 1273 of the Internal Revenue Code of 1986,
including the prices at which the first ten percent (10%) of each maturity of the Serjes 2012A Bonds is sold to members of the general public,
exciuding nnderwriters, brokers and dealers.

Series 2012A Bonds will be delivered to the successful purchaser against full payment in immediately available funds as soon as they can
be prepared and executed, which is expected o be on or about October 9, 2012. Shouid delivery be delayed beyond sixty (60) days from the date
of sale for any reason beyond the control of the Village except failure of performance by the purchaser, the Village may cancel the award or the
purchaser may withdrawthe good fajth deposit and thereafter the purchaser's interest in and liability for the Series 2012A Bonds will cease.

The Official Statement, when further supplemented by an addendum or addenda specifying the maturity dates, principal amounts, and
interest rates of the Series 2012A Bonds, and any other information required by law or deemed appropriate by the Village, shall constiite a
“Final Officia Statement™ of the Village with respect to the Series 2012A Bonds, as that term is defined in the Rule. By awarding the Series
2012A Bonds to any underwriter or underwriting syndicate, the Village agrees that, ne more than seven (7) business days after the date of such
award, it shell provide, without cost to the senior managing underwriter of the syndicate to which the Series 2012A Bonds are awarded, up to 100
copies of the Fmal Official Statement to permit each “Participating Underwriter” (as that term is defined in the Rule) to comply with the
provisions of such Rule. The Village shall freat the senior managing underwriter of the syndicate to which the Series 2012A Bonds are awarded
as its designated agent for purposes of distributing copies of the Final Official Statement to each Participating Underwriter. Any underwriter
executing and delivering an Official Bid Form with respect to the Series 2012A Bonds agrees thereby that if its bid is accepted by the Village it
shalt enter into a contractual relationship with all Participating Underwriters of the Series 2012A Bonds for purposes of assuring the receipt by
each such Participating Underwriter of the Final Official Statement.

By submission of its bid, the senior managing underwriter of the successful bidder agrees to supply all necessary pricing information and
any Participating Underwriter identification necessary to complete the Official Statement within 24 hours after award of the Series 2012A Bonds.
Additional copies of the Final Official Statement may be obtained by Participating Underwriters from the printer at cost,

The Village wili, at its expense, deliver the Series 20124 Bonds to the purchaser in New York, New York, through the facilities of IYTC
and will pay for the bond attorney’s opinion. At the time of closing, the Village will also furnish to the purchaser the following documents, each
dated as of the date of delivery of the Series 2052A. Bonds: (1) the unqualified opinion of Chapman and Cutler LLP, Chicago, Illinois, that the
Series 2012A Bonds are lawful and enforceable obligations of the Village in accordance with their terms and are payable from ad valorem taxes
levied against all taxable property of the Village, except that the rights of the owners of the Serjes 2012A Bonds and the enforceability of the
Series 2012A Bonds may be limited by bankruptey, insolvency, moratorium, reorganization and other similar laws affecting creditors’ rights and
by equitable priaciples, whether considered at law or in equity, including the exercise of judicial discretion; (2) the opinion of said atiorneys that
the interest on the Series 2012A Bonds is exempt from federal income taxes as and to the extent set forth in the Official Statement for the Series
2012A Bonds; and (3) 2 no litigation certificate by the Village.

The Village intends t¢ designate the Series 2012A Bonds as “qualified tax-exerapt obligations” pursuant to the small issuer exception
provided by Section 265(b) (3) of the Internal Revenue Code of 1986, as amended.

The Village has authorized the printing and distribution of an Official Statement containing pertinent information relative to the Village
and the Series 2012A Bonds. Copies of such Official Statement or adéitional information may be obtained from Mr. Craig M. Lesner, Chief
Financial Officer, Village of Oak Park, 123 Madison Street, Oak Park, Hlinois 60302 or an electronic copy of this Official Statement is available
from the www.speerfinancial.com web site under “Debt Aucton Center/Competitive Sales Calendar” from the Independent Public Finance
Consultants to the Village, Speer Financial, Inc., One Norih LaSalle Street, Suite 4100, Chicago, Illinois 60602, telephone (312) 346-3700,

/sl CRAIG M. LESNER /s/  DAYID G. POPE
Chief Financial Officer Village President
VILLAGE OF QAK PARK VILLAGE OF OAK PARK
Cool County, Illinois Cook County, Hlinois

*Subject 10 change.




OQFFICIAL NOTICE OF SALE

$1,345,000*
VILLAGE OF OAK PARK
Cook County, Iiinois
Taxable General Obligation Corporate Purpose Refunding Bonds, Series 20128

The Village of Qak Park, Cook County, Mlinois (the “Village™), will receive electronic bids on the SpeerAunction {“Speerduction”)
website address “www.SpeerAuction.com” for its $1,345,000* Taxable General Obligation Corporate Purpose Refunding Bonds, Series 2012B
{the “Series 20128 Bonds”), on an all or none basis between 10:15 and 10:30 A. M., C.D.T., Monday, September 17, 2012. To bid, bidders
must have: (1) completed the registration form on the SpeerAuction website, and (2) requested and received admission to the Village’s sale (as
described below). Award will be made or all bids rejected at a meeting of the Village on that date. The Village reserves the right to change the
date or time for receipt of bids. Any such change shall be made not less than twenty-four (24) hours prior to the revised date and time for receipt
of the bids for the Series 20128 Bonds and shall be communicated by publishing the changes in the Amendments Page of the SpeerAuction
webpage and through Thompson Municipal News.

The Series 20128 Bonds will constitute valid and legally binding obligations of the Village payable both as 1o principal and interest from
ad valorem iaxes levied against all taxable property therein without limitation as to rate or amount, except that the rights of the owners of the
Series 2012B Bonds and the enforceabitity of the Series 2012B Bonds may be limited by bankrupicy, insolvency, moratorium, reorganization and
other similar laws affecting creditors’ rights and by equitable priaciples, whether considered at law or in equity, including the exercise of judiciai
discretion.

Bidding Details
Bidders should be aware of the following bidding details associated with the sale of the Serjes 2012B Bonds.

(1) Al bids must be submitted on the SpeerAuction website at www.SpeerAuction.com. No telephone, telefax or personal delivery
bids will be accepted. The use of SpeerAuction shall be at the bidder’s risk and expense and the Village shall have ne liability with
respect thereto, including (without limitation) liability with respect to incomplete, late amriving and nom-arriving bid. Any questions
regarding bidding on the SpeerAuction website should be directed to Grant Street Group at (412) 391-5555 x 370.

(2)  Bidders may change and submit bids as many times as they like during the bidding time period; provided, however, each and any bid
submitted subseguent to a bidder’s initial bid must result in a lower true inferest cost (“TIC”) with respect to a bid, when compared
to the immediately preceding bid of such bidder. In the event that the revised bid does not produce a lower TIC with respect to a bid
the prior bid will remain valid.

(3) If any bid W the auction becomes a leading bid two (2) minutes prior to the end of the auction, then the auction will be autormatically
extended by two (2) minutes from the time such bid was received by SpeerAuction. The auction end time will continue to be
extended, indefinitely, until a single leading bid remains the leading bid for at least two minutes.

(4)  The last valid bid submitted by & bidder before the end of the bidding time period will be compared to all other final bids submitted
by others to determine the winning bidder or bidders.

(5)  During the bidding, no bidder will see any other bidder’s bid, but bidders will be able to see the ranking of their bid relative to other
bids (i.e., “Leader”, “Cover”, “3rd” efc.)

(6)  Onthe Auction Page, bidders will be able to see whether a bid has been submitted.

Rules of Speer Auction

Bidders must comply with the Rules of SpeerAuction in addition to the requirements of this Official Notice of Sale. To the exient there
is a conflici between the Rules of SpeerAnction and this Official Notice of Sale, this Official Notice of Sale shali control.

Rules

(1) A bidder (“Bidder™) submiiting a winning bid (“Winning Bid”) is irrevocably obligated to purchase the Series 2012EB Bonds at the
rates and prices of the wirming bid, if acceptable to the Village, as set forth in the related Official Notice of Sale. Winning Bids are
not officially awarded to Winning Bidders until formally accepted by the Village.

(2)  Neither the Village, Speer Financial, Inc., nor Grant Street Group (the “Auction Administrator”) is resporsible for technical
difficulties that result in loss of Bidder’s internet connection with SpeerAuction, slowness in transmission of bids, or other technical
problems.

(3)  If for any reascn a Bidder is disconnected from the Auction Page during the auction after having submitted a Winning Bid, such bid
is valid and binding upon such Bidder, unless the Village exercises its right to reject bids, as set forth herein.

4)  Bids which generate error messages are not accepied until the error is corrected and bid is received prior to the deadline.

(5)  Bidders accept and agree to abide by all terms and conditions specified in the Official Notice of Sale (including amendments, if any)
related to the anction.

(6)  Neither the Village, Speer Financizal, Inc., nor the Aucifor Administrator is responsible to any bidder for any defect or inaccuracy in
the Official Notice of Sale, amendments, or Prelirninary Official Statement as they appear on SpeerAuction.

*Subfect 16 change.



Viliage of Oak Park, Cook Couniy, Lllinois
$1,345,000* Taxable General Obligation Cerporae Purpose Refunding Bonds, Series 20128
Officiel Notice of Sale, Page 3 of 4

The discount, if any, is subject to pro rata adjustment if the maturity amounts of the Series 2012B Bonds are changed, allowing the same
dollar amount of profit per $1,000 bond as submitted on the Official Bid Form. The dollar amownt of profit must be written on the Official Bid
Form for any adjustment to be allowed, and is subject to verification.

The true iterest cost of eack bid will be computed by SpeerAuction and reperted on the Observation Page of the SpeerAuction webpage
immediately following the date and time for receipt of bids. These true interest costs are subject to verification by the Village’s Financial
Advisor, wili be posted for information purposes only and will not signify an actual award of any bid or an official declaration of the winning bid.
The Village or its Financial Advisor will notify the bidder to whom the Series 2012B Bonds will be awarded, if and whexn such award is made.

The winning bidder will be required o make the standard filings and maintain the appropriate records routinely required pursuant to
MSRB Rules G-8, G-11 and G-32. The winning bidder will be required to pay the standard MSRB charge for Series 2012B Bonds purchased. In
addition, the winning bidder who is 2 member of the Securities Industry and Financial Markets Association ("SIFMA™) will be required to pay
SYFMA’s standard charge per bond.

Each bid shall be accompanied by a cerified or cashier’s check on, or a wire transfer from, a solvent bank or trust company or a
financial Surety Bond for TWO PERCENT OF PAR payable to the Treasurer of the Village as evidence of good faith of the bidder (the
“Deposit™). The Deposit of the successfal bidder will be retained by the Village pending delivery of the Series 20128 Bonds and all others will be
prompily returned. Shonld the successful bidder fail to take up and pay for the Series 2012B Bonds when tendered in accordance with this Notice
of Sale and said bid, sajd Deposit shall be retained as fuli and liquidated damages o the Village caused by failure of the bidder to carry out the
offer of purchase. Such Deposit will otherwise be applied on the purchase price upon delivery of the Series 2012B Bonds. No interest on the
Deposit will .accrue to the purchaser.

If a wire transfer is nsed for the Deposit, it must be sent according to the following wire instructions:

Amalgamated Bank of Chicago
Corporate Trust
One West Monroe
Chicago, HL 60603
ABA # 071003405
Credit To: 3281 Speer Bidding Escrow
RE: Village of Oak Park, Cook County, Illinois bid for
$1,345,000* Taxable General Obligation Corporate Purpose Refunding Bonds, Series 20128

The wire shall arrive in such account no later than 30 minutes prier to the date and time of the sale of the Series 2012B Bonds.
Contemporaneously with such wire transfer, the bidder shall send an email to biddingescrow@aboc.com with the following information: (1)
indication that a wire transfer has been made, (2) the amount of the wire transfer, (3) the issue to which it applies, and (4) the return wire
instructions if such bidder is not awarded the Series 20128 Bonds. The Village and any bidder who chooses to wire the Deposit hereby agree
irrevocably that Speer Fmancial, Inc. (“Speer™) shall be the escrow holder of the Deposit wired to such account subject cnly o these conditions
and duties: (i) if the bid is not accepted, Speer shall, at its expense, promptly return the Deposit zmount to the unsuccessful bidder; (if) if the bid
is accepted, the Deposit shall be forwarded to the Village; (iii) Speer shall bear all costs of maintaining the escrow account and returning the funds
1o the bidder; (iv} Speer shall not be an insurer of the Deposit amount and shall have no lizbitity except if it willfully fails o perform, or
recklessly disregards, its duties specified herein; and (v} income earned on the Deposit, if any, shall be retained by Speer.

¥f a Financial Surety Bond is used for the Deposit, it must be from an insurance company licensed to issue such a bond in the State of
Iliinois and such bond must be submitted to Speer prior to the opening of the bids. The Financial Surety Bond must identify each bidder whose
deposit is guaranieed by such Financial Surety Bond. If the Series 20128 Bonds are awarded to a bidder using a Financial Surety Bond, then that
purchaser is required to submit its Deposit to the Village in the form of a certified or cashier’s check or wire transfer as instructed by Speer, or
the Village not later than 3:00 P.M. on the next business day following the award. If such Deposit is not received by that time, the Fmanecial
Surety Bond may be drawn by ihe Village to satisfy the Deposit requirement.

The Village covenants and agrees to enfer into 2 written agreement or contract, constituting an undertaking (the “Undertaking”) to
provide ongoing disclosure about the Village for the benefit of the beneficial owners of the Series 2012B Bonds on or before the date of delivery
of the Series 2012B Bonds as required under Section (b)(3) of Rule 15c2-12 (the “Rule™) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934. The Undertaking shall be as described in the Official Statement, with such changes as may be agreed
in writing by the Underwriter. The Village represents that it is in compliance with each and every undertaking previously entered into it pursuant
to the Rule.

The Underwriter's obligation to purchase the Series 2012B Bonds shall be conditioned upon the Village delivering the Undertaking on or
before the date of delivery of the Series 2012B Bonds.

*Subject 10 change.
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sSummary

This methedology report provides a detailed explanation of how Moody's evaluates
the credit quality of bonds issued by counties, cities, school districts and other
special districts in the United States that are backed by the entity’s ad valorem
taxing power. General Obligation (GO) ratings are forward-iocking assessments
of relative creditworthiness, based on Moody's analysis of four broad rafing
factors:

e Economic Strength
e Financial Strength
= Management and Governance

= Debt Profile

Moody's employs a weighted average approach fo analyzing these factors to
arrive at a rating range. The precise rating is based on a comparison with peers,
interactions of the individual factors, and additional considerations that may not
adequately be captured within the faclors. While this framework is comprehensive,
it still may not adequately capture the complex web of economic, financial and
political issues that affect a local government's relative creditworthiness.
Therefore, some of our general obligation ratings may lie outside the rating range
implied by the weighted average approach,

Moaody’s Investors Service
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33 Rating Distribuiion:
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The G.0. rating generally conveys the highest and best security that a state or local government can offer,
typically based upon a pledge of its full faith and credit. While local government GO bonds are sectred by a
pledge fo levy properfy taxes sufficient to pay debt service, the analysis of GO credit quality is not fimited tc
the narsow coverage of debt service by dedicated property taxes. The unconditional nature of this pledge
ensures that in most cases all revenue producing powers of the municipality are iegaily committed to debt
repayment. Accordingly, the GO analysis assesses overall financial flaxibiiity and distance to distress, based
on a broad evaluation of four rating factors.

METHODOLOGICAL APPROACH

Rating Factors

Moody's rating approach for local government GO bonds includes an analysis of four key rating factors and 16
sub-factors:

|. ECONOMIC STRENGTH
a. Size and growth trend
b. Type of economy
c. Socioeconomic and demographic profitle
d

Workforce profile

I1. FINANCIAL STRENGTH
a. Balance sheet/liquidity
b. Operating flexibiiity
¢. Budgetary performance

1. MANAGEMENT AND GOVERNANCE:

a. Financial planning and budgeting
Debt management and capital planning
Management of economy/tax base

Governing structure

® a0

Disclosure
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Analytic Approach

Mocdy's general obligation bond ratings are forward-looking assessments of an entity's relative credit strength,
and reflect our analysis of four rating factors — Economic Cendition and Outlook, Financial Positior and
Performance, Debt Profile, and Management -- as measured against a combination of qualitative and
quantitative criteria. Each of the four factors is evaluated individually, incorporating unique state and sector
atiributes; utimately, the rating outcome reflects a weighting of these assessments according to the following
weighting system:

Economic Strength 40%
Financial Strength 0%
Management and Governance 20%
Debt Profile 10%

Economic Strength carries the greatest
weight in our assessment of credit quality,
as the property tax base is the source of
hondholder security and the economy
provides the source of leverage to support
municipal operations. Moody's tax base
analysis incorporates absolute valuation
and historic growth rates, a gualitative
assessment of the stabitity of the local
economy and the relative socio-
demographic strength of the community.
Given the diversity and size of the local
government sector, we see great variation
among focal economies with regard to
both size and qualitative characieristics.
As peer comparisons are an important
component of rating committee
discussions, economic factors weigh
heavily in our determination of the relative
credit quality of local govemrnents_1

An entity’s Financial Strength carries the
next greatest weight, as a strong financial
position can mitigate economic
vulnerabilities or, conversely, a weak
financial position in an economically
vibrant community may signal an inabiity
to Jeverage a strong tax base. Analysis of
financial position and performance
includes both a retrospective financial
statement analysis, as well as a forecast
of future financial flexibility based on a
review of the current year's budget
document and year to date performance.
A strong financial position is highly
correlated with the strength of
management.

Moody's ufilizes a different weighting approach fo evaluate state GO credit qualty. Our state scorecard over-weights Finance and Management factors
(30% each) relative fo Debt and Eccnomy factors (20% each). Most striking in comparison to the local government weighting approach is the
underweighting of economic factors in the state scorecard. This reflects the lesser degree of variation among state economies as compared with the local
govemnment sector, as state economies, by definition, are broad and generally diverse.

October 2003 & Rating Methodology ® Moedy's U.S. Pubfic Finance - Generai Obligation Bonds Issued by U.S. Local Governments




Ceneral Obligation Bonds [ssued by U.S. Local Governments

Subfactor 1.b: Type of Economy

Moody's analysis of a local economy considers its role in the larger regional econcmy and how this might
cushicn or exacerbate vulnerability to economic shocks. On the most basic level, Meody's considers the type
of economy: is it an urban center, a sublrb or a rural area? Is it a residential bedroom community or an
industrial, retail or services center? Based on the type of local economy, Moody's will focus its questions and
comparisons to include things like commuting patterns, office or retall vacancy rates, o residentiai building
permit activity.

Tax base diversity indicates a local economy's ability to weather fluctuations in & particular sector. With a
diverse mix of industries, the impact of downturns in any particular sector may be less poinied. Risk
associated with the presence of an industry vulnerable to downturn {i.e., tourism) may be partially mitigated by
diversity within the economy, enabling continued growth in the face of a dewnturn in any cne sector. Moody's
will-determine whether a diverse mix of industries is present to support job growth, tax base stability or growth,
and a range of primary revenue streams for a locality. Moody's also considers the stability offered by
institutional presences within a local economy. Economies anchored by universities or government presences,
such as state capitols, often are better able to westher economic downturns as employment at these
institutions tends o benefit from a greater degree of stability than other sectors.

Loss of a major taxpayer or downturn in a particular industry can be especiaily harmful to a loca! economy if it
represents a major portion of the averall tax base. Apart from hurting ad valorem tax revenue, loss of a major
taxpayer may lead to a spike in unemployment and adversely affect the operations of ancillary industries, in
tumn leading %o indirect tax base declines. Moody's considers the assessed valuation of a locality's ten largest
taxpayers in order to gauge concantration levels. In addition, concentration within & specific industry,
especially vulnerable sectors like automotive manufacturing, will trigger a closer analysis of current operations
among the fop ten taxpayers. When available, a listing of the total levy generated by each of the top ten
taxpayers will provide & clearer picture of the revenue impacts of any concentration. For example, a taxpayer
may represent a major concentration of @ locality's assessed valuation; however, due to incentives or other
arrangements, a taxpayer may comprise a relatively small portion of revenues. Concentration among the top
taxpayers also introduces potential rick to sales tax and income tax revenues, as closure or downsizing may
affect local income levels, fhereby reducing these revenues.

subfactor 1i.c: Wealth and Demographics

A variety of demographic measures offer an indication of the ability of a locality to generate revenue o meet
ongoing operational and debt service needs. We look at population trends using data provided by the US
Census Bureau as a reflection of overall economic health. Population declines often accompany job losses,
concentrating the burden for funding government expenditures within a smaller base of residents. Conversely,
we recognize that rapid population growth could tax the resources of a localify as it endeavors to meet the
demands for services created by a larger population.

Moody's compares per capita and median family income trends of a community to those of the nation. A
community that has higher wealth levels may have relative flexibility to increase property tax rates in order to
meet financial needs. Likewise, a wealthier community has greater spending power to sustain sales tax
revenue and provide the demand necessary to suppert growth in the commercial and service sectors. Poverty
frends are also considered; these may indicate the degree to which a local government could be strained by
certain expenditures, such as those related to social service programs or public safety.

Moody's also considers full value per capita as & rough proxy for wealth. Refatively high fult value per capita
reflects the property wealth of the population; it may also reflect a concentrated tax base or a seaschat
tourism-based economy with a relatively small permanent population. Conversely, a lower full vaiue per capita
could refleci the presence of significant tax-exempt property, such as a university, that nevertheless reflects a
stable source of losal revenue generation.
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In addition to evaluating financial reserves, Moody’s approach also considers the liquidity of the reserves.
Solvency refers to having the assets to cover liabilities:; however, funds may be solvent bui may lack liquidity if
non-cash assets do not convert to cash before liabilities are due. As the best defense against short term
liquidity rigk is cash, Moody's analyzes year-end cash (net of any proceeds of cash fiow borrowing) as a
percent of operating revenues. A declining net cash position may raise a red flag regarding an enfity’s
financial health, particularly at lower rating levels; or it may suggest use of a municipality’s cash for a capital
project which may ultimately be reimbursed by the state or from future bend proceeds. We recognize that a
mismateh between the timing of local government receipts and disbursemenis may necessitate issuance of
cash flow notes; however, an increasing reliance on cash flow borrowing relative to budget growth is similarly
an indicator of financial stress.

Moody's also reviews the financial condition of major internal service funds. In some cases, these funds may
nold large reserves and represent another source of operating flexibility. On the other hand, budget pressures
in the General and operating funds may be masked by artificially low charges for services provided by the
internal service fund, essentially shitting an operating deficit from the General and operating funds to the
internal service funds.

Sﬁbfactor 2.b: Operating Flexibility

The exient to which government financial managers can exert local control over operating performance is a
significant determinant of an entity's ability to maintain a satisfactory distance from fiscal distress. Local
governments face inevitable budgetary pressures which may be managed from either the revenue or
expenditure side. To the extent an issuer has flexibility to coniral both revenues and expenditures, financial
fiexibility will be maximized. Importantly, in addition to considering an issuer’s flexibility to increase revenues
or reduce expenditures as necessary, Moody's also considers its demonstrated willingness to do so. When an
issuer is unwilling fo tap available flexibility, the value of that flexibility as a positive credit factor is diminished.

An entity’s revenue raising flexibility may be constrained by constitutional or statutory properiy tax limits, such
as property tax levy limits or caps on operating millage or millage increases. Moody's also considers the ability
to raise various fees or tax rates without external approval as a factor in assessing revenue raising fiexibility.
Requirements for voter approval of budgets alsa limit fexibility, given the potential political resistance to tax
increases. Additionally, local governments that rely on local source revenues for the majority of their operating
revenues generally have greater control over their financial condition than those enfities that are heavily
dependent on outside sources such as state aid or other intergovernmental revenues which are prone fo
reduction during fimes of siate fiscal stress.

Local confral over expenditures is also reviewed. A higher proportion of fixed costs, such as debt service or
mandated social service expenditures, as a percent of expenditures reduces flexibility to adjust expenditures if
revenues fall below expeciations. Conversely, funding of non-operating needs from recurting sources, such
as financing of capital improverments on a pay-as-you-go basis, enhances flexibility; as these non-essential
expenditures may be eliminated in the event of unforeseen budgetary pressures. Fiexibility is also impacted to
the extent an eniity is bound by collective bargaining contracts, which limit control of expenditures; or to the
extent it is exposed {0 enterprise sectors that carries significant operating risk (e.g. county nursing homes,
which often require General Fund aperating subsidies).




subfactor 2.c: Budgetary Operations

Moody's evaluates a local government's operating frend to see that financial reserves increase in step with
budgetary growth. Additionally, we analyze operating performance to assess structural balance, i.e. the ability
to fund recurring expenditures from recurring revenues. Reliance on non-recuring, or “one-shof” revenues,
such as proceeds from the sale of assets, windfall delinquent tax coliections, or the use of fund balance as a
revenue source, leaves the issuer viinerable should these one-time revenues fail io materialize in the future.

Additionally, revenue structures dependent on sconomically sensitive revenue sources, slich as sales tax or
real estate transfer taxes, are dependent on broader economic forces beyond the issuer’s contrel, and pese a
risk to budgetary operations. In contrast, properly taxes tend to be less volatile, as lags buitt assessment
practices often delay the impact of economic fluctuation. When volatile revenues fund a significant portion of
operating costs, Mocdy’s analysts try to gauge now much of the risk is mitigated by management’s approach
fo budgeting for such revenue, what revenue alternatives exist, and what reserve policy is in place to counter
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costs associated with any new capital construction. Such integrated plans illustrate how a municipatity infends
io pay for projected service level increases and inflationary budget growth.

By plugging in varicus economic assumptions, govemment officials can use these plans to envision their
budgetary needs over the near- to medium-term. Officials can "stress test” certain revenug streams — for
instance, possibly learning that level state aid funding could be offset by expected property tax revenue
growth, allewing for normal expenditure growth even during a state’s fiscal crisis. Weil constructed plans aiso
identify areas of potential financial flexibility — for example, capital spending that could be reduced of fees that
could be increased. |n shord, multi-year fiscal plans perform two impartant functions: one, they compel the
issuer to develop quantitative contingency plans for various “what if' scenarios; and, two, they provide a road
map that shows where the government's management team intends to go over the next several years.

subfactor 3.b: Debt Management and Capital Planning

Fodﬁalized debt planning and debt policies provide bondholders with reassurances that debt burdens and
cpe'ifationai debt costs will be kept at manageable levels while ongoing capital needs continue fo be met. Debt
policies typically specify both target debt burden tevels and maximum allowable debt burden levels; the
community’s borrowing needs over the next five to ten years are then projected against these targets. Also, if
an entity plans to issue a portion of their debt as variable rate obligations, or enter into interest rate swaps, it is
important for the debt pelicy to incorporate management's reasons for utilizing these siructures, and strategies
far minimizing associated risks.

Regulariy updated, multi-year capital improvement plans are useful tools in prioritizing and planning for future
capital needs, and identifying financing sources for each of the upcoming capital projects. The strengest
govemmental management teams then incorporate their capital improvement plans into their debt projections
and mutti-year operating projections — identifying how both debi levels and operating capital expenditures will
impact the balance sheet and financial operations. Some management teams adopt policies for their pay-as-
you-go financing of capital work, such as earmarking certain revenues {e.g. impact fees) to be diverted
annually into pay-go capital spending. Policies may also specify target levels for debt service as a percentage
of overall expenditures,

Moody's also evaluates management's ability to cushion against risk related to variable rate debt and
derivatives, particularly in light of recent and ongoing volatility in the variable rate debt markets., Here, we
cansider the frequency of monitoring variable rate debt and swap portfolios, demonstrated response to market
changes, budgeting for interest rate volatility, and maintenance of sufficient liquidity in the event of bank bond
term-outs or swap terminations.

subfactor 3.c: Management of Economy/Tax Base

Wa recognize that, generally, economic performance is the most difficult of the four rating factors for
management to control. Nevertheless, menitoring economic performance is an important practice, as
economic indicators can cug management to adjust financial or debt policies in order to offsef the impacts of
an economic downturn or challenge.  Strong managers aleo understand how historical economic trends can
be used as a predictor for future economic performance, and can incorperate this analysis into economic
forecasts and ultimately, into policy decisions. The successiul pursuit by management of effective economic
development or redevelopment is generally seen as a positive rating factor, while incentives that lead to
uncertain revenues or services that are in excess of deveiopment benefits can negatively impact ratings.
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subfactor 3.e: Disclosure

Full and timely disciosure of financial matters is a hasic tenet of a well-functioning capital market sysiem. The
strongest management teams have audited or reviewed financial reports prepared annually, generatly within
six to nine months of the close of the fiscal year. Financial statements that are attested to by an outside firm
are viewed as being more reliable than preliminary documnentis prepared by members of the government’s
finance department. While Moody's rates the debt of certain issuers that do not publish annual audits (usually,
small communities), we generally consider those issuers to have weaker financial reporting practices and,
therefore, weaker disclosure practices. The Governmental Accounting Standards Bureau (GASB) creates the
accounting principles by which governmental accountants prepare their audited financial statements, and
compliance with these standards increases transparancy and comparabiiity among issuers {assuming the use
of these accounting principles are the norm for the state, with New Jersey's statutory accounting standard as
one of several notable exceptions).

Mdédy’s also considers the fimeliness of annual budget adoption. Timely budget adoption allows for effective
allocation of resources and ensures that government commitments are funded. The budget process allows
stakeholders with competing demands on resources to prioritize needs. Management skills are tested when
these stakeholders musi be brought fogether, sometimes in a politically charged environment. Inability to
adopt a budget in a timely manner may reflsct management's failure to achieve consensus CONCErning a
community's goals and priorities. Besides allowing for the uninterrupted provision of government services, fo
the exgent the budgat is adopted prior to the start of the fiscal year, the budget provides a basis for tracking
financial performance. {Again, New Jersey is a notable exception, where passage of budgets after the start of
the fiscal year is the norm and reflects local governments' ability to adopt continuing budgets and mail
estimated tax bills, allowing for provision of services and finalization of prior year actual performance to inform
the budget process.)
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Some states provide assistance to local governments, parficularly school districts, for the payment of general
obligation debt service. Although, in many cases, these programs have a long track record, the state
paymenis are often subject fo annual appropriation. Therefore, Moody's does not generally deduct the postion

of generai obiigation debt expected to be paid with state aid. But, in these sifuations, analysts will calculate an
“adjusted” debt level reflecting expected statement payments and Moody’s will cansider both the gross and the

adjusted debt levels in assigning the rating.

ral obligation, Untimited tax bonds
GOULT/Water & Sewer
gation; limited tax

8,694

'lr.'lnconditionél general fund obligations

Sales tax and other special tax bonds "

State loans
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Subfactor 4.d: Other long term commitments and liabilities

Moody’s analysis of a municipality's
debt profile includes an assessment of
the degree to which other non-debt long
term commitments, such as pension
obligations and other post-employment
benefits (OPEB), primarily refiree health
benefits, impact the entity's long term
flexibility. Moody's views both OPEB
and pension obligations as having debt-
like characteristics, however, they tend

" to allow some flexibility to alfer the
terms of the obligation, such as benefit
eligibility requirements. Moody's
therefore considers the impact of these
obligations in our overall credit
assessment of an issuer. Additionally,
should a municipality choose to provide
funding for these leng term liabilities
through the issuance of pension
obligation bonds or OPER bonds, those
bonds wouid be included in our debt
burden calculations.

Moody’s wilt analyze pension and
OPEB funding levels to assess the
future impact on an entity’s financial
operations. We recognize that funding
levels naturally wilt rise and fall as
actual experience diverges from
actuarial assumptions, as benefits
change, or as investment returns
fluctuate. In the case of an unfunded
pension Jiability, Moody's will examine
the reason that it has arisen and the
entity’s ability and willingness to
address it over a reasonable period of
time. When assessing the credit impact
of an unfunded OPEB liability, Moody's
analysts will also consider assumpiions
regarding medical costs, as well as
issuers’ flexibility under relevant
statutes or contracts to modify their
post-employment health benefit
offerings. In either case, a trend of
declining funding levels and/or failure to
make recommended annual payments
would be viewed as negative credit
factors.
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Appendix A: General Obligation Rating Factors

Moody's methodology for rating U.S. local government general obligation bonds incorporates analysis of the
following rating factors and subfactors:

1. Economic Strength (40%)

a. Size and Growth Trend
i. Tax base size
ii. Historic growth trend
iii, Future growth potential

}:i:;_ Type of Economy

: i. industry concentration

ii. Stability
iii. Taxpayer concenfration

c. Socioeconomic and Demographic Profile
i. Population trend
ii. Poverty ievel
iii. Full value per capita
iv. Income

d. Worlkforee Profile
i, Unemployment rate

2. Financiai Strength (30%)

a. Balance Sheet/Liquidity
i. General Fund balance as a % of General Fund revenues
ji. Liquidity trend

b. Operating Flexibility
i. Revenue raising flexibility

ii. Local control over expenditures

©. Budgetary operations
i. Trend of structurally balanced operations
ii. Exposure to volatile revenue streams
iii. Property tax collection rates

iv. Exposure to state aid reductions
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Appendix B: Moody’s Rating Definitions
WHAT IS A MCODY'S CREDIT RATING?

Moody’s ratings are intended to provide capital market participants with a framework for comparing the credit
quality of debt securities, A credit rating compresses an enormous amount of diverse inforration into a single
symbpol. Bonds with the same credit rating, therefore, may he comparable with respect fo overali credit quality
but may differ with respect to specific credit quality characteristics.

Aaa
lssuers or issues rated Aaa demonstrate the strongest creditworthiness relative to other US municipal or tax-

exempt issuers or issues.

Aa
lssuers or issues rated Aa demonstrate very strong creditworthiness relative fo cther US municipal or tax-
exempt issuers or issues.

A
lssuers or issues rated A present above-average creditworthiness relative to other US municipal or tax-exempt

issuers or issues.

Baa
Issuers or issues rated Baa represent average crediworthiness relative to other US municipal or tax- exempt
issuers or issues,

Ba
Issuers or issues rated Ba demonstrate below-average creditworthiness refaiive to other US municipal or tax-

exempt issuers or issues.

B
Issuers or issues rated B demonstrate weak creditworthiness relative to other US municipal or tax- exempt
issuers or issues.

Caa
lssuers or issues rated Caa demonstrate very weak creditworthiness refative to other US municipal or tax-
exempt issuers or issues.

Ca
lssuars of issues rated Ca demonstrate extremely weak creditworthiness relative to other US municipal or tax-
exempt issuers or issues,

c
lesuers or issues rated C demonstrate the weakest creditworthiness refative to other US municipal or tax-
exempt issUers or issues.

Note: Moody's appands numericat modifiers 1, 2, and 3 fo each generic rating category from Aa through Caa.
The modifier 1 indicates that the issuer or obligation ranks in the higher end of its generic rating category; the
modifier 2 indicates & mid-range ranking; and the modifier 3 indicates a ranking in the lower end cf that generic
rating category.
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General Obligation / Issuer Rating

In most states, the rating assigned by Mocdy's to the local governments General Obligation Unlimited Tax
Bonds or, in the absence of GOULT debt, the [ssuer (Implied General Obligation) rating assigned by Moody's.
In some states, such as Texas and Nevada, where certain types of local government can only issue General
Obligation Limited Tax Bonds, the rating shown is for the issuers GOLT debt

Median Family Income

Median family income for residents within the boundaries of the local government as reparted by the US
Census.

Median Family Income as % of State

Median Family Income for the local government divided by Median Family Income for the state in which the
local government is located.

Mq&ian Family Incoime as % of U.S.

Median Family Income for the lecal government divided by Median Family Income for the United States.

Operating Expenditures

Total expenditures for all Operating Funds and debt service funds combined including net transfers out and
other uses as reparted in the local government's financial statements. In some cases, Operating Expenditures
may exclude certain items such as deposits of bond proceeds to refunding escrows which have been included
in expenditures or other uses in the financial statements but which have been deemed by Moody’s analysts to
be non-recurring in nature. Note that when Operating Funds and debt service funds are combined to
determine Operating Expenditures, transfers in are netted against transfers out.

Operating Funds Balance as % of Revenues
Total fund balance of ali Operating Funds combined as reported in the local governments financial statements
divided by Total Operating Funds Revenues.

Operating Funds

Operating Funds consist of the general fund as well as certain Special Revenue Funds that Moody's analysts
have determined account for core governmental eperations or operations that, in the case of similar local
governments, would be accounted for in the general fund. Cperating Funds include debt service funds for the
calculation of the ratio

Debt Service as a % of Operating Expenditures.

Operating Funds generally do not include debt service funds for calculation of Operating Funds Balance,
Operating Funds Balance as % of Revenues and similar ratios.

Overall Net Debt CGutstanding ($000)

Direct Net Debt plus the net debt of all overlapping and underlying units of local government that share the
tocal gbvernment's property tax base, apportioned in accordance with property valuation.

Payout, 10 Years

The percentage of current principal outstanding scheduled to be retired in the next 16 years.

Per Capita Income

Per capita family income for residents within the boundaries of the local government reporied by the US
Census.
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Unreserved Operating Funds Balance as % of Revenues

Unreserved fund balance of ail Operating Funds combined as reported in the local governments financial
statements divided by Total Operating Funds Revenues. In some cases, Unreserved Operating Funds
Balance reported by Moody's may include certain amounts shown as reserves in the financial statements that
Moody's analysts have deemed would be available fo meet operating contingencies,

Unreserved, Undesignated General Fund Balance as % of Revenues

Unreserved, undesignated general fund balance as reported in the local governments financial statements
divided by Total General Fund Revenues. In some cases, Unreserved, Undesignated General Fund Balance
reported by Mocdy’s may include certain amounts shown as reserves or designations in the financial
statements that Moody's analysts have deemed would be available to meet operating contingencies.

Unreserved, Undesignated Operating Funds Balance as % of Revenues

Unreserved, undesignated fund balance of alt Operating Funds combined as reported in the local governments
financial staiements divided by Total Operating Funds Revenues. In some cases, Unreserved, Undesignated
Operating Funds Balance reported by Moody's may include certain amounts shown as reserves or

" designations in the financiat statements that Moody’s analysts have deemed would be available to meet
operating contingencies.

%}' October 2000 & Rating Methodology B Moody's LS. Public Finance - General Obligation Bonds issued by U.S. Locat Governments




VILLAGE OF OAK PARK
AGENDA ITEM COMMENTARY

ltem Titles: Ordinances and Resolutions Related to the Sale of the Residential, Retail and

Townhouse Parcels in the Harlem-Ontario Mixed Use Development (commonly known as
the Whiteco Development.)
Resolution or Ordinance No:
1. Ordinance Authorizing The Approvai of The Sale of The Residential, Retail And
Townhouse Parcels of The Harlem-Ontario Mixed Use Development by WR XXIV, LLC
To OPP Apartments LLC.

Ordinance Authorizing Acceptance of Title to Certain Real Property

Resolution Authorizing the Execution of a Warranty and Repair Agreement

Resolution Authorizing the Execution of an Operating Easement Agreement Estoppel

Certificate Related to the Harlem Ontario Mixed Use Development.

5. Ordinance Authorizing the Execution of a Certificate of Completion and Partial
Termination and Release of the Amended and Restated Redevelopment Agreement
and Authorizing the Execution of an Amended and Restated Operating Easement
Agreement Related to The Harlem-Ontario Mixed Use Development

6. Ordinance Authorizing and Approving A Certificate of Correction for Piat of Survey

and Subdivision for Whiteco Subdivision on the East Side of Harlem Avenue

Between Ontario Street and Lake Street

el

Date of Board Action:  October 1, 2012

;
g
Village Manager’s Office: ({ // £
Cara Pavlii_t}ek

ltem History (Previous Board Review, Related Action, History):

On September 18, 2012, the Village Board discussed the request of Whiteco Residential LLC to
approve a confract to seli the Residential, Retail and Townhouse parcels in the Harlem-Ontario Mixed
Use Development and pursuant to the Redevelopment Agreement with the Village for the project.

At that meeting there were questions about the proposed release in 2016 of current right of the
Village to approve any retail tenant that might replace Trader Joes., Staff subsequently met with
representatives of Whiteco Residential LLC and discussed this provision further. It has been clarified
that Trader Joes has a current lease through 2018 and two successive options for five year
extensions of the lease. As a result of the discussion, Whiteco Residential LLC has proposed a
$100,000 payment to the Village in exchange for the Village's release of its current right to approve
any future retail tenant other than Trader Joes after 2016.

Additionally, staff is presenting a sixth item for approval related to the Whiteco property.
Specifically, the title company has identified that the correction of two minor scriveners errors in the
plat of subdivision for the development site require Village approval by ordinance.




AttachedlstheSeptem ber 18, 2012 Agenda [tem Commentary that provides a comprehensive
history related to this item.

Iltem Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

The proposed purchaser is OPP Apartments LLC, which is owned by a public employee statewide
consolidated retirement system. The Interim Village Manager and her designees have reviewed the
purchaser and concluded that the retirement system is considered a top tier statewide system which
is well funded and has adequate resources to procure and maintain the property at Harlem and
Ontario. Further, the purchaser is represented by Cornerstone Real Estate Advisors LLC, Chicago
Ilinois and the purchase will utilize Lincoln Property Company as the on-site management and
leasing firm for the Property. Lincoln is a reputable leasing and management firm in the real estate
industry and it is reasonable 1o expect that they will continue to operate the property in a
professional, quality manner.

Staff recommends approval of the sale and proposes that as a part of the FY13 budget review, the
Board should designate the preferred use of $100,000 payment for a specific public benefit.
Staff has identified a number of options for consideration:
¢ Funding to support the Wild About Welfiness community based Pioneering Healthy
Communities policy change initiative to address the childhood obesity through policy and
systems changes; or
e Capital expenditure for public art as recommended by the Public Art Advisory Commission; or
e $25,000 grant program (funded in 2013, 2014, 2015 and 2016) for business district grants
to support programming or special events within business districts that demonstrate a
financial need; or
» Capital expenditure for a trellis structure along the Harlem facing wall of the Holley Court
Public Parking Garage as conceptually envisioned in the initial western expansion of the
garage (but eliminated due to cost concerns).

Intergovernmental Cooperation Opportunities (describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities):

N/A.

item Budget Commentary: (Account #; Balance; Cost of contract)
There is no Village of Oak Park cost associated with this transaction. The Village will receive a real
estate transfer tax as a result of this transaction which is deposited into the General Fund.

Item Action Options/Alternatives (List the alternative actions; list the positive and negative
implications of each; if no alternatives, explain why):
The Village can decline approval of the sale, due to the release of the terms identified herein,

Proposed Recommended Action: Approve the necessary ordinances and resolutions.




@@ LLAGE OF OAK PARK

AGENDA ITEM COMMENTARY

'.Townhouse Parcels in t__ y H

the Whiteco Development.):

Resolution or Ordinance No:
1. Ordinance Authorizing The Approval of The Sale of The Residential, Retail And

Townhouse Parcels of The Harlem-Ontaric Mixed Use Development by WR XXIV, LLC
To OPP Apartments LLC.

2. Ordinance Authorizing the Execution of a Certificate of Compietion and Partial
Termination and Release of the Amended and Restated Redevelopment Agreement
and Authorizing the Execution of an Amended and Restated Operating Easement
Agreement Related to The Harlem-Ontario Mixed Use Development

3. Ordinance Authorizing Acceptance of Title to Certain Real Property

4, Resolution Authorizing the Execution of a Warranty and Repair Agreement

5. Resolution Authorizing the Execution of an Operating Easement Agreement Estoppel
Certificate Related to the Harlem Ontario Mixed Use Development.

Date of Board Acticn: September 18, 2012

Staff Review:

Robr Cole/ “/

Village Manager’s Office: i
Lisa Shelley

ltem History (Previous Board Review, Related Action, History):

In 2004, the Village approved Ordinance 2004-0-60 authorizing Executive of the Amended and
Restated Redevelopment Agreement with Whiteco Residential LLC to develop the Harlem-Ontario
Mixed Use Development, consisting of a 14 floor residential apartment building, retail space,
townhouses, and the expansion of the Holley Court Garage. In 2005, the Village approved Ordinance
2005-0-14 authorizing issuance of a Special Use Perform to allow a Mixed-Use Planning
Development.

Pursuant to the Redeveiopment Agreement, Whiteco transferred title to the Garage Parcel to the
Village in 2008 following completion of construction. As such, the Garage Parcel is owned by the
Village.

Whiteco Residential LLC has a contract 1o sell the Residential, Retail and Townhouse parcels in the
Harlem-Ontario Mixed Use Development and pursuant to the Redevelopment Agreement has
reguested Village approval of the sale.

The proposed purchaser is OPP Apartments LLC, which is owned by a public employee statewide
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consoclidated retirement system. The Interim Village Manager and her designees have reviewed the
purchaser and concluded that the retirement system is considered a top tier statewide system which
is well funded and has adequate resources to procure and maintain the property at Harlem and
Ontario. Further, the purchaser is represenied by Cornerstone Real Estate Advisors LLC, Chicago
llinois and the purchase will utilize Lincoln Property Company as the on-site management and
feasing firm for the Property. Lincoln is a reputable leasing and management firm in the real estate
industry and it is reasonable to expect that they will continue to operate the property in a
professional, quality manner.

The potential sale of the property aliows for the update of existing development documents to reflect
ihat the project is no longer proposed. Rather it is a built and occupied mixed-use development. The
updated documents estabiished those development related the rights, duties and obligations of the
parties which are intended to run with the land into the future and set forth the continuing
relationship with the new prospective owner. As a result, the documents associated with this agenda
item have been prepared for Village Board for review and approval.

It is additionally noteworthy that in regards to the public parking garage parcel, in September 2010,
Village maintenance staff noted cracking of some concrete on the fifth floor in the west expansion
area, Holley Court has six levels, the top being the roof. Staff determined that additional inspections
were needed. A structural engineer was hired to inspect and determine if this particular issue was
the normal cracking that occurs in a facility that is essentially an outdoor structure exposed to
weather around the clock, year round. The Village's structural engineer - Wiss, Janney, Elstner
Associates, Inc. (WJE) - issued a report on February 17, 2011 regarding their investigation. The
report recommended repairs along with & possible design solution for those repairs. Staff began
significant review and dialogue with Whiteco regarding the needed repairs to strengthen identified
areas and improve the structural design. In late 2011, Whiteco compieted at their expense, which is
estimated at $100,000 the first phase of repairs.

Whiteco, as a condition of the sale for the property has agreed at the time to post cash in an escrow
in the amount of $200,000 for the phase two repairs that will be completed this fall. The amount is
based on the contract amount that Whiteco has in place for completion of the work. In addition,
Whiteco is reimbursing engineering fees incurred by the Village to date in the amount of $140,000
related to the inspection and review of the work since September of 2011. The Holley Court Garage
is the Village's largest structure and it is vital to our central business district. The Village has worked
diligently to address this issue with Whiteco for all necessary corrective measures.

ltem Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

For ease of reference, the following policy commentary is organized by document groupings listed in
the titie of this agenda item commentary, with each grouping identified using italic.

Ordinance Authorizing The Approval of The Sale of The Residential, Retail And Townhouse
Parcels of The Harlem-Ontaric Mixed Use Development by WR XXIV, LLC To OPP
Apartments LLC.

This document authorizes and directs the Village Manager to review the financial information of the
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purchaser of the Retail, Residential and Townhouse Parcels to ensure that proposed purchaser has
the financial capacily to own and manage the Harlem-Ontario Mixed Use Development, and subject
to that review, authorizes the sale of those parcels.

Ordinance Authorizing the Execution of a Certificate of Completion and Partial Termination
and Release of the Amended and Restated Redevelopment Agreement and Authorizing the
Execution of an Amended and Restated Operating Easement Agreement Related to The
Harlem-Ontario Mixed Use Development.

A, The Certificate of Completion and Partial Termination and Release of the Redevelopment
Agreement document sets forth the continuing obligations of the parties in the
Redevelopment Agreement, releases those terms that have been fully performed, and
certifies the completion of the Retail, Residential and Townhouse Parcels. The significant
points of this document are as follows:

1. The Retail, Residential and Townhouse parcels constructed by Whiteco are complete;

2. The Parking Garage Parcel, owned by the Village (and not part of the sale) has an
outstanding punch list of repairs that will be subject to a warranty and repair
agreement with Whiteco that survives the sale of the other parcels in the development.
This will allow the sale of the Retail, Residential and Townhouse parcels, while
continuing to bind Whiteco to repair the garage as its constructor; and

3. The terms of the Redevelopment Agreement which will remain as a continuing
obligation of the parcel owners are:

a. The new Residential Parcel owner remains obligated to continue to operate the
Residential Parcel as rental apartments, rather than as condominiums for a ten
year period. That period expires on July 10, 2019, as per the terms of the RDA. In
the event the Residential parcel is subdivided into condo units, the condo
converter is required to purchase from the Village the required parking spaces at a
formula set forth in the Redevelopment Agreement;

b. The Residential owner is obligated to purchase 200 Mandatory Parking
Permits in the Holley Court Garage and to make those permits available to the
tenanis;

¢. The Village will retain the right to approve any retail tenant that might replace
Trader Joes, but that approval will expire in 2016. Staff believes that the
restrictions in the Transit Related Retail Overlay District sufficiently cover the
Village's interests in this site;

d. The Village will review and approve the financial capacity of the currently
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proposed purchaser, but believes it is reasonable to release this clause going
forward. Staff believes that this clause was primarily concerned with ensuring that
the development not be sold before the development was complete unless the
buyer had the ability to compiete it in accordance with the RDA; and

e. The Residential Owner continues to obligated to provide an easement for
access for public art. That easement was executed and recorded against the
property and the art is installed, but the continuing obligation to have that
easement is maintained in the agreement anyway.

B. The Operating Easement Agreement was originally drafied as part of the first iteration of
the Harlem-Oniario Redevelopment Agreement in 2002. At that time, the plan for
development proposed constructing the various elements in a vertically stacked structure.
That plan was subsequently altered to what we have today in the Amended and Restated
Redevelopment Agreement. However, the Operating Easement appears not to have been
fully updated as part of the 2006 renegotiation of the RPA to reflect changes in the design.
As a result, the Operating Easement Agreement contains language which is not relevant to
the development as built. The agreement describes the manner in which the parties share
the costs of maintenance of shared stairwells and elevator facilities. There are no shared
elevators in the development. The development has one stairweli that intersects the
vertically subdivided parcels. The proposed new owner has agreed to assume jull
maintenance responsibility for that stairwell, which principally serves as an emergency exit
stairwell for the Residential Parcel. Because of their assumption of responsibility for that
stairwell, previous language apportioning costs for shared maintenance of elevators and
stairwells is no longer relevant or necessary.

Ordinance Authorizing Acceptance of Title to Certain Real Property.

In reviewing the status of this development in connection with this proposed sale, staff
determined that it would be in the Village's best interests to accept title to a small strip of
land that runs along the west boundary of the Garage, between the garage and the public
right of way. As originally subdivided, this parcel was retained by the developer in order to
meet certain zoning requirements. The planned development zoning is in place for the entire
development envelope so that it no longer matters who has title to that strip of land. Whiteco
has agreed to deed that strip to the Village, and it makes sense 1o take title to it. The result
will be that the Village has title to what appears to the commoen eye to be the property on
which the western expansion of the Holley Court garage sits. Title will be transferred to the
Village at no cost, by special warranty deed by a minimal amount of fitle insurance.

Resolution Authorizing Execution of a Warranty and Repair Agreement.

The Village is the owner of the Parking Garage Parcel of the Whiteco Deveiopment. That
parcel is not being offered for sale and is not part of the purchase of the remaining parceis.
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However, in connection with this sale, the Village is interested in ensuring that Whiteco
remain responsible to complete the repairs to the western expansion of the Holley Court
garage. The Warranty and Repair Agreement binds Whiteco to perform these outstanding
repairs to the Holley Court Garage. As part of that agreement, Whiteco will post cash in the
amount of $200,000 in an escrow with First American Title Company, and will reimburse the
Village for approximately $140,000 in professional engineering fees. Whiteco also agrees to
assign its construction contract with WPM, the constructor of the garage, 1o the Village so
that the warranties contained in that contract run in favor of the Village.

Resolution Authorizing the Execution of an Operating Easement Agreement Estoppe!
Certificate Related to The Harlem-Ontario Mixed Use Development.

OPP Apartments, LLC, the buyer of the Retail, Residential and Townhouse parcels, is
interested in ascertaining, prior to closing, whether the Village considers there to be any
outstanding defaults in the Operating Easement Agreement, which is recorded against title to
those parcels. This Estoppel Certificate states that there are no such defaulis.

intergovernmental Cooperation Opportunities (describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities):

Not applicable.

ltem Budget Commentary: (Account #; Balance; Cost of contract)
There is no Village of Oak Park cost associated with this transaction. The Village will receive a
substantial real estate transfer tax as a result of this transaction.

ltem Action Options/Alternatives (List the alternative actions; list the positive and negative
implications of each; If no alternatives, explain why):

Not applicable. The Redevelopment Agreement provides for saie of the property in accordance with
specified terms, which are being complied with.

Proposed Recommended Action: Approve the necessary ordinances and resolutions.
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ORDINANCE AUTHORIZING THE APPROVAL OF THE SALE OF THE
RESIDENTIAL, RETAIL AND TOWNHOUSE PARCELS OF THE HARLEM-
ONTARIO MIXED USE DEVELOPMENT BY WR XXIV, LLC TO OPP
APARTMENTS LLC.

RECITALS:

A. The Village of Oak Park and WR XXIV, L.L.C. are parties to an
Amended and Restated Redevelopment Agreement for the Harlem — Ontario Mixed Use

Development, (“RDA™).
B. Section 12.19 of the RDA provides as follows:

The Developer or its affiliate company or companies, shall develop, own and
provide management for the Townhouse, Residential and Retail Parcels. The
Developer may, however, convey title to all or a portion of the Townhouse,
Residential and Retail Projects and it shall be understood that the Townhouse,
Residential and the Retail Parcels may be separated and sold individually at the
discretion of the Developer if: a) a certificate of occupancy has been issued with
respect to such parcel pursuant to Section 8.03 (provided, that this paragraph a) of
Section 12.19 shall not apply to the Townhouse Parcel) with respect to the
Residential Parcel, the Developer conveys title to a new owner with at least the
financial resources capable of owning and operating the Residential Parcels in a
professional manner consistent with the intent of this RDA and with residential
management ability similar to the Developer; ¢) with respect to the Retail Parcel,
the Developer conveys title to a new owner with financial resources reasonably
capable of owning and operating the Retail Parcel in a professional manner

consistent with the intent of this RDA and with retail management ability of a



reasonable level required in relation to the Retail Parcel; and d) with respect to the
Townhouse Parcel, the Developer conveys title to a new owner with financial
resources reasonably capable of owning and operating the Townhouse Parcel in a
professional manner consistent with the intent of the RDA; provided in each
instance that the Village approves the conveyance of any of the Parcels based
upon the above criteria. Notwithstanding anything contained herein to the
contrary, any such conveyance shall be subject to the terms t hose provisions of
Section 12.17 of this RDA. The Village’s timely approval shall not be

unreasonably withheld, conditioned or delayed.

C. WR XXIV, LL.C. as the Owner of the Residential, Retail and
Townhouse Parcels, proposes to convey title to those parcels to OPP Apartments LLC
D. Certificates of Occupancy have been issued for the Residential, Retail and

Townhouse Parcels.

Now Therefore, be it ordained by the President and Board of Trustees of the

Village of Oak Park, Illinois, acting pursuant to its home rule powers, as follows:
Section One: The recitals stated above are incorporated herein,

Section Two: The Village approves the conveyance of the Residential, Retail and
Townhouse Parcels of the Harlem Ontario Mixed Use Development to OPP Apartments
LLC (“Purchaser”) subject to the Interim Village Manager’s review of the financiat
information submitted to her by the Purchaser and her determination that the Purchaser
has the financial resources reasonably capable of owning and operating the Residential,

Retail and Townhouse Parcels in a professional manner consistent with the -provisions of



the RDA. The Interim Village Manager is authorized and directed to execute such
documents on behalf of the Village indicating the Purchaser’s satisfaction of the

foregoing conditions as may be necessary.

Section Three: This ordinance shall be in full force and effect from and after its

adoption and approval as provided by law.
ADOPTED this 1* day of October, 2012 pursuant to roll call vote as follows:
AYES:
NAYS:
ABSENT:

APPROVED by me this 1* day of October, 2012

David G. Pope
Village President

ATTEST:

Teresa Powell
Village Clerk
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ORDINANCE AUTHORIZING ACCEPTANCE OF TITLE TO CERTAIN REAL
PROPERTY

FINDINGS

1.. The Village of Oak Park took title to certain real property located at 473- .
483 N. Harlem Avenue, Oak Park, Illinois by way of Special Warranty Deed recorded on
December 21, 2009 as Document Number 0935518077, in the office of the Cook County
Recorder of Deeds (the “Public Parking Garage.”) This properly is commonly referred to
as the west expansion of the Holley Court garage.

2. That conveyance did not include conveyance of a certain strip of land
located west of the Holly Court Garage, as legally described on Exhibit A, attached
hereto and made a part hereof (the “Frontage™).

3. It is in the best interest of the Village of Oak Park that the Village of Oak
Park obtains title to the Frontage.

4, WR XXIV, LLC, the owner of the Frontage, has no need or use for the

Frontage and is willing to convey that property to the Village.

NOW THEREFORE, BE IT ORDAINED by the President and Board of

Trustees of the Village of Oak Park, County of Cook, State of Illinois, as follows:

1. The Village Board adopts the findings, definitions and determination set
forth in the preamble.

2. The Village Board authorizes the acceptance of title to the Frontage.

3. The President of the Village Board of Trustees is authorized and directed

to take all action necessary to accept title to the Frontage on behalf of the Village.



4. THIS ORDINANCE shall be in full force and effect from and afier its
adoption and approval as provided by law.

ADOPTED, thislst day of October, 2012, pursuant to a roll call vote as follows:

AYES:

NAYS:

ABSENT:

Approved by me this 1¥ day of October, 2012,

David G Pope
Village President

ATTEST:

Teresa Powell
Village Clerk



THIS INSTRUMENT
PREPARED BY:

Jason Weisler

1000 E. 80™ Place
Suite 700 North
Merrillville, IN 46410

After Recording Return To:
Richard F. Friedman

203 North LaSalle St.
Suite 2300

Chicago, 1L 60601

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED is made this day of October, 2012,
between WR XXIV, LLC, an Indiana limited liability company (as assignee of Whiteco
Residential, LL.C, an Indiana limited liability company), 1000 E. 80th Place, Suite 700N,
Merrillville, Indiana 46410, party of the first part, and THE VILLAGE OF OAK PARK,
ILLINOIS, an Hlinois municipal corporation, 123 Madison Street, Oak Park, Illinois 60302,
party of the second part.

WITNESSETH, that the party of the first part, for and in consideration of the sum of Ten
and no/100 Dollars ($10.00) in hand paid by the party of the second part, the receipt whereof is
hereby acknowledged, does REMISE, RELEASE, ALIEN AND CONVEY unto the party of the
second part, and to its successors and assigns, FOREVER, all of the following described real
estate, situated in the County of Cook and State of Illinois known and described as follows, to
wit:

THAT PART OF LOT 3B IN WHITECO SUBDIVISION, AS
SHOWN AND DESCRIBED ON THE PLAT THEREOF
RECORDED IN THE OFFICE OF THE COOK COUNTY
RECORDER OF DEEDS ON NOVEMBER 24, 2009 AS
DOCUMENT NO. 0932803062, AND ON CERTIFICATE OF
CORRECTION FOR PLAT OF SUBDIVISION RECORDED IN
AFORESAID OFFICE ON JULY 9, 2012, AS DOCUMENT NO.
1219131088, LYING SOUTH OF THE NORTH LINE OF LOT
1C AND THE WESTERLY EXTENSION THEREOF, IN SAID
WHITECO SUBDIVISION, IN THE SOUTHWEST QUARTER
OF THE NORTHWEST QUARTER OF SECTION 7,
TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS;




EXCEPTING THEREFROM THAT PART OF SAID LOT 3B
BELOW, AT AND ABOVE THE SURFACE OF THE EARTH,
LOCATED WITHIN THE BOUNDARIES OF LOT 1C IN SAID
WHITECO SUBDIVISION PROJECTED VERTICALLY
UPWARD AND DOWNWARD FROM THE SURFACE OF
THE EARTH PREVIOUSLY CONVEYED TO THE PARTY OF
THE SECOND PART HEREIN BY SPECIAL WARRANTY
DEED RECORDED DECEMBER 21, 2009 AS DOCUMENT
NUMBER 0935518077, AS CORRECTED BY CORRECTIVE
DEED RECORDED IMMEDIATELY PRIOR HERETO.

PIN # PART OF 16-07-118-061
Address: 473-483 N. Harlem Avenue, Oak Park, Illinois

Together with all and singular the hereditaments and appurtenances thereunto belonging,
or in anywise appertaining, and the reversion and reversions, remainder and remainders, rents,
issues and profits thereof, and all the estate, right, title, interest, claim or demand whatsoever, of
the party of the first part, cither in law or equity, of, in and to the above described premises, with
the hereditaments and appurtenances: TO HAVE AND TO HOLD the said premises as above
described, with the appurtenances, unto the party of the second part, its successors and assigns
forever.

And the party of the first part, for itself, and its successors, does covenant, promise and
agree, to and with the party of the second part, its successors and assigns, that it has not done or
suffered to be done, anything whereby the said premises hereby granted are, or may be, in any
manner encumbered or charged, except as herein recited; and that the said party of the first part
will FOREVER WARRANT AND DEFEND title to the premises, with respect to any action the
party of the first part may have taken, against all persons lawfully claiming, or to claim the same,
by, through or under it, subject to those Permitted Exceptions in Exhibit “A” attached hereto and
made a part hereof.

[signatures on following pages]
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IN WITNESS WHEREOF, said party of the first part has caused its name to be signed
to these presents the day and year first above written.

WR XXIV, LLC, an Indiana limited liability
company

“Exempt” under provisions of Paragraph E
Section 4, Real Estate Transfer Act By:  Whiteco Residential, LLC, an Indiana
limited liability company, its Manager

Date  Buyer/Seller/Representative By:

Name:
Its:

STATE OF ILLINOIS )
)SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that J. Matthew Chambers, personally known to me to be the Executive
Vice President of Development and Finance and Treasurer of Whiteco Residential, LLC, an
Indiana limited liability company, the Manager of WR XXIV, LLC, an Indiana limited liability
company (the “Company™), and the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he signed and
delivered the said instrument as his own free and voluntary act, and as the free and voluntary
action of such Company.

Given under my hand and official seal this day of .

Notary Public

My commission expires:
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ACCEPTANCE

This conveyance is accepted by the President and Board of Trustees of the Village of Oak Park,
County of Cook, State of Illinois, after action at a public meeting of the Village Board and
whereby the Village Board authorized acceptance of this conveyance by Ordinance Number

Village of Oak Park, Illinois
a Municipal Corporation

By:

David G Pope, Village President

Attest:
Teresa Powell, Village Clerk
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Resolution Authorizing Execution Of A Warranty And Repair
Agreement

BE IT RESOLVED by the President and the Board of Trustees of the Village of
Oak Park, Cook County, Illinois, that the Village Manager is hereby authorized and
directed to execute a Warranty and Repair Agreement with Whiteco Residential, LLC for
repairs to the western expansion of the Holley Court Garage, which Warranty and Repair
Agreement will substantially conform to the agreement attached hereto as Exhibit A.

THIS RESOLUTION shall be in full force and effect from and after its adoption
and approval as provided by law.

ADOPTED this 1* day of October, 2012, pursuant to a roll call vote at follows:

AYES:

NAYS:

ABSENT:

APPROVED by me this 1* day of October, 2012.

David Pope
Village President
Attest:

Teresa Powell
Village Clerk



Warranty and Repair Agreement

This agreement is entered into on October 1, 2012, by and between the Village of
Oak Park, 123 Madison St., Oak Park, IL, acting through its President and Board of
Trustees and Whiteco Residential, LLC (“Whiteco™), 100 East 80™ Place, Ste 700 N,
Merrillville, IN 46410 for the repair of certain construction defects and warranty items in
the west expansion of the Holley Court garage.

Findings

Whiteco caused to be construcied the west expansion of the Holley Court garage,
known as the Parking Parcel in the Amended and Restated Redevelopment Agreement
for the Harlem-Ontario Mixed Use Development.

The Project was substantially completed in November 2006.

The Village is the owner of the garage.

- The Village has identificd warranty items and repair items with the construction
of the project as identified in this document,

In consideration of the foregoing and in exchange for the Village of Oak Park
executing a Certificate of Completion and Partial Termination and Release of the
Redevelopment of Harlem-Ontario, which includes the release of Section 12.10 of the
Amended and Restated Redevelopment Agreement, Whiteco and the Village agree to
enter into this Warranty and Repair Agreement for the completion of repairs to the
Parking Parcel at the Harlem-Ontario Mixed Use Development.

1. Whiteco agrees to assign the AIA Standard Form of Agreement between
Owner and Contractor, including attachments, to the Village of Oak Park as owner of the

Parking Garage Parcel.



2. Whiteco agrees, covenants and watrrants that it will:

a.

Perform structural repairs of certain beams and columns in the Parking Garage
Parcel of the Development as identified and in the manner recommended by
Wiss, Janney, Elsner Associates, Inc., in a report dated February 17, 2011, or
in the manner agreed to by the Village of Oak Park Director of Building and
Property Standards; and

Perform repairs to the cracked masonry at Stairwell No. 4, in the northwest
comer in the Parking Garage Parcel Improvements, and to a door flashing in
that same stairwell; and

Perform repairs to the traffic coating of the upper level of the Parking Garage
Parcel Improvements in the manner recommended by and/or as directed by
the Qak Park Director of Building and Property Standards and/or the Village
Engineer; and

Reimburse the Village in the amount of One Hundred Sixty-One Thousand
and 00/100 Dollars ($161,000} for its actual costs expended for engineering
and inspection fees paid to Wiss, Janney, Elstner Associates; and

Post a $200,000 cash bond with First American Title company untder an
escrow agreement acceptable to the Village Attorney and to Whiteco; and
Disconnect the electric service to the electric heaters and fire alarm in the
Shared Emergency Exit Stairs and reconnect the service to the Residential
Parcel house meter.

Verify that the fire alarm connects to the annunciator panel in the Residential

Parcel.



3. The Village does not intend by this agreement to waive any other warrantics or
remedies available to the Village. |

4. Capitalized terms not otherwise defined in this agreement shaii have the meanings
set forth in the Certificate of Completion and Partial Termination and Rélease of
Redevelopment Agreement dated October 1, 2012.

Whiteco Residential, LLC,
an Indiana limited liability company

By:

- Timothy Connelly, President

Village of Oak Park, Illinois
a Municipal Corporation

By

Cara Pavlicek
Interim Village Manager ~ ADPROYED
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Resolufion Authorizing the Execution of an Operating Easement
Agreement Estoppel Certificate
related to the Harlem Ontario Mixed Use Development

Findings:

The Harlem-Ontario Mixed Use Development, consisting of a 14 floor apartment
building, retail spaces, townhouses and an extension of the Holley Court parking garage
was constructed or caused to be constructed by Whiteco Resident ial, L.L.C.; and

Whiteco Residential, L.L.C proposes to transfer title to the Residential, Retail and
Townhouse parcels of the development to a new owner, OPP Apartments, LLC. The
transfer does not include the Garage Parcel, which is owned by the Village; and

The Development was constructed by Whiteco Residential, L.L.C., pursuant to
development documents, including an Operating Easement Agreement, which run with
the land and remain recorded against title to the parcels that will be purchased by OPP
Apartments. LLC; and

OPP Apartments LLC, in order to ensure that the Operating Easement Agreement
is not in default in any manner which would be a cloud on their title, has asked the
Village to certify that no such defaults exist; and

The Village has negotiated a scparate agreement with Whiteco Residential, L.L.C
to repair outstanding items at the Garage Parcel such that the statements made in the
OEA Estoppel Certificate are correct.

Now Therefore, Be it Resolved by the President and Board of Trustees of the
Village of Qak Park, that the Village Manager is authorized and directed to execute an
Estoppel Certificate which substantially conforms to the Estoppel Certificate attached

hereto as Exhibit A.



THIS RESOLUTION shall be in full force and effect from and after its adoption
and approval as provided by law.

ADOPTED this 1% day of October, 2012, pursuant to a roll call vote at follows:

AYES:

NAYS:

ABSENT:

APPROVED by me this 1 day of October, 2012.

David Pope
Village President
Attest:

Teresa Powell
Village Clerk



OPERATING EASEMENT AGREEMENT ESTOPPEL CERTIFICATE

, 2012

OPP Apartments LLC

c/o Cornerstone Real Estate advisers LLC
150 South Wacker Drive

Suite 350

Chicago, Illinois 60606

Attention: John R. Wooton

Re: Operating and Hasement Agreement

WR XXIV, LLC, an Indiana limited liability company (“Owner”’) and the Village of Oak
Park (“Village™) are parties to, or successors in interest to parties to, that certain Operating and
Easement Agreement dated December 16, 2009 (the “Agreement”) and recorded in the
Recorder’s Office of Cook County, Illinois on December 21, 2009, as Document No.
0935518076, and the Amended and Restated Operating Fasement Agreement for Harlem Ontario
Development. The Agreement burdens certain real property located in the Village of Oak Park,
State of Hlinois which property is more particularly described in the Agreement (the
“Property”). Capitalized terms used but not defined herein shall have the meanings given them
in the Agreement.

The Village understands that OPP Apartments LLC, a Delaware limited liability
company, and 35 West Wacker Partner, LLC, a Delaware limited liability company (collectively,
“Purchaser™) will be purchasing the Property and are relying upon this Estoppel Certificate (this
“Certificate”) in connection with such transaction and would not purchase the Property but for
the undersigned’s delivery of this Certificate.

With that understanding, the Village of Qak Park hereby represents, warrants and agrees,
on behalf of itself and its successors and assigns, for the benefit of the Purchasers, their counsel,
their respective lenders, title companies and respective successors and assigns, as follows:

1. The terms and provisions of the OEA, as amended by the Amended and Restated
OEA are in full force and effect.

2. No Defaults. To the knowledge of the Village, (i} except as limited by the
terms of this paragraph, neither the Owner nor the Property are in default of any covenants,
conditions or restrictions imposed on the Owner or the Property, as the case may be, under
the Agreement; (i} the Owner is not in default of any kind under the Agreement; and (iii)
there is no event that, with the giving of notice or the passage of time or both would
constitute a violation by or default by the Owner under the Agreement. Construction of the
Residential, Townhouse and Retail Parcels of the Project has been completed in accordance
with the Development Documents. Construction of the Parking Garage Parcel
improvements has been completed except for those continuing warranty obligations of
Whiteco Residential to the Village with respect to the Parking Garage Parcel which are set
forth in a separate warranty and repair agreement between Whiteco and the Village (the
“Warranty and Repair Agreement”). The Village acknowledges that title to the Parking
Garage Parcel has been conveyed to the Village in accordance with the requirements of
Section 16.01 of the RDA. The Village and Whiteco acknowledge and agree that (i)
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anything in this Certificate to the contrary notwithstanding, the Warranty and Repair
Agreement shall remain in full force and effect in accordance with its terms; and (ii) the
Warranty and Repair Agreement is a separate obligation of Whiteco which does not run
with title to the land and shall not be deemed to be an obligation of any successor ownet of
all or any portion of the Residential Parcel, Retail Parcel or Townhouse Parcel.

3. Satisfaction of Conditions. To the knowledge of the undersigned, as of the
date hereof, each and every covenant, condition and obligation contained in the Agreement
required to be performed or satisfied by the Owner has been completed, and the
undersigned has no present or pending claims, counterclaims, defenses or rights of offset
against Owner under the Agreement except as stated above.

4, Authority. The undersigned signatory is duly authorized to execute this
Certificate on behalf of the Village and hereby executes this Certificate as of the date first
written above with full knowledge and understanding that the Purchaser, their counsel, their
title company- and lenders, and their successors and assigns, will rely upon this Certificate
in connection with the Purchaser’s purchase of the Property.

5. Counterparts. This Certificate may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the
same Amendment.

VILLAGE OF OAK PARK, an Illinois
municipal home rule corporation

By:
REVIEWED AND APPROVED Cara Pavlicek
REVIER oo s Village Manager
RAGE R Attest:
p /ﬁ{ y ] Teresa Powell
NI Village Clerk
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C 5
ORDINANCE AUTHORIZING THE EXECUTION OF A CERTIFICATE OF
COMPLETION AND PARTIAL TERMINATION AND RELEASE OF THE
AMENDED AND RESTATED REDEVELOPMENT AGREEMENT AND
AUTHORIZING THE EXECUTION OF AN AMENDED AND RESTATED
OPERATING EASEMENT AGREEMENT
RELATED TO THE HARLEM-ONTARIO MIXED USE DEVELOPMENT

RECITALS:

The Village of Oak Park enacted Ordinance No 2004 O 60 authorizing the
execution of an Amended and Restated Redevelopment Agreement for the Harlem —
Ontario Mixed Use Development, (“RDA”). The Village of Oak Park subsequently
enacted Ordinance 2005 O 13 authorizing the execution of a Modification Agreement to
the RDA. The RDA, Modification Agreement and authorizing ordinances were recorded
in the office of the Cook County Recorder of Deeds on May 24, 2006 as Document
Number 0614426135. The RDA, as so amended, was assigned by Whiteco Residential
LLC to, and assumed by, WR XXIV L.L.C., pursuant to an Assignment and Assumption
of Redevelopment Agreement recorded in the office of the Cook County Recorder of
Deeds on May 24, 2006 as Document Number 0614426131 (the “Assignment”).

WR XXIV, L.L.C., as assignee of Whiteco Residential, L.I.C and the Village of
Oak Park are parties to, or successors in interest to parties to, an Operating and Easement
Agreement dated December 16, 2009 (the “OFA™) and recorded in the Recorder’s Office
of Cook County, Illinois on December 21, 2009, as Document No. 093551 8076.

The RDA and OFEA burden title to the Residential, Retail, Townhouse and Garage
Parcels of the Harlem Ontario Development.

WR XXIV, LL.C has caused the Residential, Retail and Townhouse
Improvements to be developed in accordance with the terms of the RDA. The Village is

willing to cettify their completion, and in exchange for consideration in the amount of



$100,000 to release certain terms of the RDA as stated in the Certificate of Completion,

and Partial Termination and Release of Redevelopment Agreement attached hereto as

Exhibit A.

WR XXIV L.L.C has caused the Parking Garage Improvements to be developed
in accordance with the RDA except for the completion of punch list items contained in a
warranty and repair agreement between Whiteco Residential L.L.C., as the constructor of

the garage, and the Village.

WR XXIV, L.L.C and the Village desire to amend the OEA upon the terms and
conditions set forth on the Amended and Restated Operating Easement Agreement

attached hereto as Exhibit B.

NOW THEREFORE, be it ordained by the President and Board of Trustees of

the Village of Oak Park, Illinois, acting pursuant to its home rule powers, as follows:
Section One: The recitals stated above are incorporated herein.

Section Two: The Village Manager, or her designee, is authorized and directed to
execute the Certificate of Completion and Partial Termination and Release of the

Amended and Restated Redevelopment Agreement attached hereto as Exhibit A.

Section Three: The Village President is authorized and directed to execute an
Amended and Restated Operating Easement Agreement in substantially the form attached

hereto as Exhibit B.



Section Four: This ordinance shall be in full force and effect from and after its

adoption and approval as provided by law.
ADOPTED this 18" day of September, 2012 pursuant to roll call vote as follows:
AYES:
NAYS:
ABSENT:

APPROVED by me this 18" day of September, 2012

David G. Pope
Village President

ATTEST:

Teresa Powell
Village Clerk



This instrument prepared by
and after recording return to:

John C. Huff

Mayer Brown LLP

71 South Wacker Drive
Chicago, IL 60606

CERTIFICATE OF COMPLETION AND PARTIAL TERMINATION AND
RELEASE OF REDEVELOPMENT AGREEMENT

THIS CERTIFICATE OF COMPLETION AND PARTIAL TERMINATION
AND RELEASE OF REDEVELOPMENT AGREEMENT (“Certificate”) is entered into
on October 1, 2012, by and between the Village of Oak Park, an Ilinois municipal
corporation and home rule unit of local government (the “Village™) and WR XXIV,
L1.C, an Indiana limited liability company (“Developer™), pussuant to Section 15.05 of
the Amended and Restated Development Agreement for Harlem-Ontario Mixed-Use
Development by and between the Village and Whiteco Residential, LLC, an Indiana
limited liability company (“Whiteco Residential”} dated November 15, 2004 (the
“RDA"™).

" The RDA was entered into by the Village and Whiteco Residential as authorized
by Village of Oak Park Ordinance No 2004 O 60. The RDA was subsequently amended
by a Modification to Amended RDA dated March 7, 2003, authorized by the Village of
Qak Park by Ordinance 2005 O 13 (the “Modification Agreement”). The RDA, the
Modification Agreement and authorizing ordinances were recorded in the office of the
Cook County Recorder of Deeds on May 24, 2006 as Document Number 0614426135.
The RDA, as so amended, was assigned by Whiteco Residential to, and assumed by,
Developer pursuant to an Assignment and Assumption of Redevelopment Agreement
recorded in the office of the Cook County Recorder of Deeds on May 24, 2006 as
Document Number 0614426131 (the “Assignment™. The RDA, Modification
Agreement and Assignment are collectively referred to in this document as the
“Development Documents™).

Recitals

A. The Property subject to the Development Documents and this Certificate is
legally described on attached Exhibit A.

B. Section 15.05 of the RDA provides, in part, that after completion of construction

of the Project in accordance with the RDA, the Village shall, at Developer’s
request and in accordance with the then generally applicable Village ordinances,
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furnish Developer with an instrument certifying such completion (“Certificate
of Completion™), in such form as will enable it to be recorded with the Cook
County Recorder’s Office.

This is the Certificate of Completion contemplated by Section 15.05 of the RDA,
and the Village and Developer intend that it be recorded with the Office of the
Cook County Recorder of Deeds in Cook County, Illinois.

NOW THEREFORE, in consideration of the foregoing, and for good and valuable

consideration, the Village and Developer hereby certify and agree as follows:

Certifications and Agreements
The Recitals are incorporated herein.

Capitalized terms used but not defined in this Certificate shall have the same
meanings for purposes hereof as provided in the Development Documents.

Construction of the Residential, Townhouse and Retail Parcels of the Project has
been completed in accordance with the Development Documents. Construction of
the Parking Garage Parcel Improvements has been completed except for those
continuing warranty obligations of Whiteco Residential to the Village with
respect to the Parking Garage Parcel which are set forth in a separate warranty
and tepair agreement between Whiteco Residential and the Village (the
“Warranty and Repair Agreement”). The Village acknowledges that title to the
Parking Garage Parcel has been conveyed to the Village in accordance with the
requirements of Section 16.01 of the RDA. The Village and Whiteco Residential
acknowledge and agree that (i) anything in this Certificate to the contrary
notwithstanding, the Warranty and Repair Agreement shall remain in full force
and effect in accordance with its terms; and (ii) the Warranty and Repair
Agreement is a separate obligation of Whiteco Residential which does not run
with title to the land and shall not be deemed to be an obligation of any successor
owner of all or any portion of the Residential Parcel, Retail Parcel or Townhouse
Parcel.

The Village issued a Certificate of Occupancy on July 10, 2009.

Section 19.01 of the RDA provides that the term of the RDA terminates once all
the obligations of the Parties have been fully performed, but that the commitments
within the RDA that extend into the future shall be enforceable unless modified
within the OEA or other agreement or upon mutual agreement of the parties. This
document sets forth those terms of the RDA which do not terminate and modifies
certain other terms as contemplated by Section 19.01. The parties agree and
certify that all provisions of the RDA which have not been specifically set forth in
the “Continuing Terms of the Amended and Restated Redevelopment Agreement
for the Harlem-Ontario Mixed Use Development™, attached hereto as Exhibit B
have been fully performed.
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6. Upon execution of this Certificate, the RDA shall terminate, except for those
terms set forth on Exhibit B attached hereto, and provided that nothing herein
shall be deemed to terminate or release that certain Operating and Easement
Agreement dated December 16, 2009 and recorded in the Office of the Recorder
of Deeds of Cook County, Ilinois on December 21, 2009 as Document No.
0935518076, as it may be amended from time to time (the “OEA”™).

7. The parties acknowledge and confirm that the provisions of the Development
Documents set forth on Exhibit B attached hereto, are hereby modified as set forth
in Exhibit B, and as so modified, are the only provisions which are intended to
and shall run with the land, extend into the future and remain in full force and
effect.

8. This Certiticate binds the parties and their successors and shall run with the land.

9. This Certificate has been approved by the President and Board of Trustees of the
Village of Oak Park pursuant to Ordinance 2012 O , dated October 1,
2012, a copy of which is attached hereto as Exhibit C.

10. Nothing in this Certificate is intended to modify or supersede the terms of the
OEA.

11. WR XXIV, LLC certifies that the individual signing below is fully authorized to
bind the entity.

IN WITNESS WHEREOF, the Village and Developer have signed this Certificate
of Completion and Partial Termination of Redevelopment Agreement as of the date noted
above.

VILLAGE OF OAK PARK,
an Illinois municipal corporation and home
rule unit of local government

By:
Name: David G. Pope
Title: Village President

Attest:
Name: Teresa Powell
Title: Village Clerk

WR XXIV, LLC,
an Indiana limited liability company
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By:

WHITECO RESIDENTIAL, LLC,
an Indiana limited liability company,
its Manager

By:
Name:
Title:




Acknowledgements

Acknowledgement—Village

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

1, , a Notary Public in and for the County and
State aforesaid, do hereby certify that Dav1d G. Pope, the President of the Village of Oak
Park, an Illinois municipal corporation, and Teresa Powell, Village Clerk of the Village
of Oak Park, personally known to me to be the same persons whose names are subscribed
to the foregoing Agreement as such Village President and Village Clerk, appeared before
me this day in person and acknowledged that they signed and delivered the Agreement as
their own free and voluntary act, and as the free and voluntary act of the Village, for itself
and as President and Village Clerk, respectively, of the Village, for the uses and purposes
therein set forth.

GIVEN under my hand ‘and notarial seal this ____day of

20

Notary Public
My Commission Expires:
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Acknowledgement—Developer

STATE OF ILLINOIS )
} SS.
COUNTY OF COOK )

I, , a Notary Public in and for the County and
State aforesaid, do hereby certify that (the
“Company™), personally known to me to be the same person whose name is subscribed
to the foregoing Agreement as such Manager, appeared before me this day in person and
acknowledged that he signed and delivered the agreement as his own free and voluntary
act, and as the free and voluntary act of the corporation, for itself.

GIVEN under my hand and notarial seal this ___ day of ,

20

Notary Public
My Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

LOTS 1A, 1B, 1C, 24, 2B, 3A, 3B, 4, 5, 6A AND 6B IN WHITECO RESUBDIVISION,
AS SHOWN AND DESCRIBED ON THE PLAT THEREOF RECORDED IN THE
OFFICE OF THE COOK COUNTY RECORDER OF DEEDS ON NOVEMBER 24,
2009, AS DOCUMENT NO. 0932803062, AND ON CERTIFICATE OF
CORRECTION FOR PLAT OF SURVEY RECORDED IN THE AFORESAID OFFICE
ON JULY 9, 2012, AS DOCUMENT NO. 1219131088, AND BEING A PART OF THE
SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 7,
TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAI MERIDIAN.

Common Address:  473-483 N. Harlem Avenue, Oak Park, Illinois
1125 Ontario Street, Oak Park, Illinois

PINs: 16-07-118-053
16-07-118-056
16-07-118-057
16-07-118-058
16-07-118-059
16-07-118-060
16-07-118-061
16-07-118-062
16-07-118-063
16-07-118-064
16-07-118-065

Exhibit B-1
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EXHIBIT B

CONTINUING TERMS OF THE AMENDED AND RESTATED
REDEVELOPMENT AGREEMENT FOR THE HARLEM-ONTARIO MIXED
USE DEVELOPMENT

This document is entered into by and between the Village of Oak Park, an Illinois
municipal corporation and home rule unit of local government (the “Yillage™), having an
address at 123 Madison St., Oak Park, 1L 60302, and WR XXIV, LLC, an Indiana limited
liability company (“Developer™), as assignee of the Amended and Restated
Redevelopment Agreement (the “RDA”) between the Village and Whiteco Residential,
LLC, an Indiana limited liability company (“Whiteco Residential”) to set forth the
continuing terms of the RDA as those terms are set forth below.

The RDA was entered into by the Village and Whiteco Residential as authorized
by Village of Oak Park Ordinance No 2004 O 60. The RDA was subsequently amended
by a Modification to Amended RDA dated March 7, 2005, authorized by the Village of
Qak Park by Ordinance 2005 O 13 (the “Modification Agreement”). The RDA, the
Modification Agreement and authorizing ordinances were recorded in the office of the
Cook County Recorder of Deeds on May 24, 2006 as Document Number 0614426135,
The RDA, as so amended, was assigned by Whiteco Residential to, and assumed by,
Developer, pursuani to an Assignment and Assumption of Redevelopment Agreement
recorded in the office of the Cook County Recorder of Deeds on May 24, 2006 as
Document Number 0614426131 (the “Assignment”). The RDA, Modification
Agreement and Assignment are collectively referred to in this document as the
“Development Documents™).

The following terms of the RIDA govern the continuing relationship of the parties:

Section 5 F. PROJECT. The Village shall issue one (1) parking permit per Apartment
(“Mandatory Residential Parking Spaces™), as further described in Section 12.15. The
Village shall permanently issue parking permits for the Mandatory Residential Parking
Spaces to the Developer for the use of the Apartment tenants, at the going rate from time
to time in the Village, in accordance with the OEA between the Village and Developer as
amended from time to time. The OEA shall be recorded against title at the time of
closing. The Village shall lease to the Apartment tenants additional parking spaces
requested by the Apartment tenants on a first come first serve basis as such spaces are
available at the going rate and under the same terms and conditions as offered to the
general public, from time to time in the Village as further defined and described in
Section 12.16 herein (the “Requested Parking Spaces™).

Section 5.01 C. Retail Parcel. Developer shall construct, market, own, lease and
manage or sell, subject to the provisions of Article 12 below, approximately 14,000
square feet of commercial retail space (“Retail Project”) on the ground floor of the

Exhibit B-2
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Project, and also certain ground level parking spaces as shown in the Plans. All of the
Retail Project parking shall be for the exclusive use of the retail tenants,

The Retail Parcel shall be leased to a grocery store operating under the trade name
“Trader Joe’s” or other trade name utilized hereafter by such grocery store. If Developer
desires to lease the Retail Parcel to any alternative retailer or commercial user, Developer
shall submit the name, relevant financial materials and any other information relevant to
Village for Village’s review. The Village shall approve an established high-end grocery
store similar to stores operated by Trader Joe’s Company, Inc. (or its successor), or
Whole Foods Market, Inc. {or its successor), which occupies not less than 10,500 square
feet. Any other use or occupancy shall be subject to the absolute discretion of the
Village. Such approval shall be granted or denied within fifteen (15) days of receipt by
Village of such information. If Village fails to respond within such 15-day period, the
approval shall be deemed granted. The provisions in this paragraph of Section 5 01C)
shall remain in effect until May 31, 2016 and shall be null and void and of no further
force and effect from and after such date. All retail or commercial tenants must comply
with the Village zoning and use ordinances applicable to street level retail spaces.

Section 5.03. Environmental Indemnity by Village. The Village hereby agrees to
forever indemnify, defend and hold Developer, its successors, assigns and lenders,
harmless from all costs, liabilities, expenses, fees and penalties incurred by Developer, its
successors, assigns and lenders, in respect of its development, ownership and operation of
the Property (i) in connection with the existence on the Property on or before the date of
conveyance of title to the Property from the Village to the Developer, of soil and/or
ground contamination in excess of those which are permissible under TACO and the
NFR letter, if such letter is required; and (i) in connection with the migration of
contamination which existed on or before the date of conveyance of title to the Property
from the Village to the Developer, from off-site onto the Property. Notwithstanding the
foregoing, the foregoing indemmity does not include contamination resulting from
migration occutring after the date of conveyance of title to the Property from off-site onto
the Property.

Section 12.15. Mandatory Residential Parking Spaces. The Village and Developer
acknowledge that the only source of parking for the Project (other than the ground level
parking lot for the Retail Parcel) is the Village’s Parking Garage Parcel. Subject to
Section 12.19 (Ownership and Management), the Village shall permanently guarantee to
the Developer the right to use one parking space per dwelling unit within the Parking
Garage to service the Residential Project (*“Mandatory Residential Parking Spaces™)
sufficient to permit the issuance by the Title Company of a modified 3.1 zoning
endorsement with parking coverage. The cost of said endorsement is to be borne by the
Village as part of the closing costs at the acquisition of the Property. On an annual basis
the Developer cannot charge more, in the aggregate, for the parking rights than what the
Village charges on an annual basis, unless the Developer is charged with expenses
uniquely attributable to the Parking Garage. Said parking right shall be evidenced by
issuance by the Village of one parking permit for each dwelling unit in the Project at the
then current permit parking rates. Each permit shall run to the benefit of the Residential
Project, and not to the Developer personally, and each such permit shall not authorize the
use of any parking space exclusively but such spaces shall be used in common with other
users of the Parking Garage. Said permits shall terminate upon demolition of the Project
subject, however, to Developer’s right to rebuild as provided in the OEA (the “Parking
Term”). Developer shall be allowed to initially call for the issuance of the parking
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permits relating to the Mandatory Residential Parking Spaces from the Village beginning
with the issuance of the first occupancy permit for the Residential Project. Said call for
permits shall be for any portion of the Mandatory Residential Parking Spaces as a
percentage; however, within six months of the initial request, the Developer shall be
required to obtain 100% of the permits for the Mandatory Residential Parking Spaces
with not more than four total calls for permits. Any payments for the tendered parking
permits during the six-month call period shall be prorated as to the actual number of
permits tendered and starting as of the dates of permit issuance. Once 100% of the
permits have been issued, the Developer shall begin the required full quarterly payments
to the Village for 100% of the permits. Developer shall pay the current rate established
by Village ordinance for permit parking throughout the Village for such kind of parking
on a per quarter per permit basis for use and maintenance of the Mandatory Residential
Parking Spaces and shall be paid quarterly in advance. The required payment of the
permit fee shall be a covenant running with the Residential Project.

Section 12.16. Requested Parking Spaces, Village hereby grants to individual tenants
of the Residential Project the right to obtain additional parking permits, as available, and
under the same terms and conditions as such spaces are made available by the Village to
the general public (“Requested Parking Spaces”). Such terms and conditions include the
timely filing by the tenants of the renewal application and payment of the permit fee for
the renewal of the permit in accordance with then current Village parking permit
ordinance to retain possession of the Requested Parking Spaces. The Village’s issuance
of permits for Requested Parking Spaces shall be directly to the tenants leasing
Apartments within the Residential Project. Individual tenants shall not be permitted to
sell said permits to a third party and shall not be permitted to receive any consideration
from a third party for the use of said spaces. The permit holder of a Requested Parking
Space shall pay the published Village parking fee for the Requested Parking Spaces,
during the period said Requested Spaces are being utilized. Once the holder of a
requested permit has been issued a Requested Permit, the holder shall retain a priority for
such permit as long as the permit fees are paid in a timely manner as required by the
Village permit parking ordinances. However, at the permit holder’s election, the permit
need not be renewed at the end of any month, in which case the permit shall revert back
to the Village and become available for public parking.

Section 12.17. Restrictions/Additional Covenants. Developer agrees that with respect
to the construction and operation of the Project in accordance with the uses set forth
herein, it shall devote the Parcels to the uses specified herein and in the Planned
Development and shall observe and cause its agents and employees to observe, the
following restrictions and covenants.

A, Continuation of Residential Project. The Residential Project shall be
operated as a rental property for a period of not less than ten (10) years
from the date of substantial completion of the Residential Project.
Substantial completion of the Project shall be the date that is the earlier of
the date the Project receives the occupancy permit for the final residential
units completed, or 9 months after the Residential Project receives the
temporary certificate of occupancy. Said restriction on the rental period
shall cease at the end of ten years and continuation as a rental property will
be at the sole discretion of the Developer or its successors. The ten year
period expires on July 10, 2019.

Exhibit B-3
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B. Intentionally Deleted.

C. No Discrimination. The Developer agrees not to discriminate based upon
race, color, religion, sex, national origin or ancestry, age, disability or
sexual orientation in the sale, fease or rental, or in the use or occupancy of
the Project or any improvements located or to be erected thereon, or any
part thereof and observe all county, state and federal anti-discrimination
housing laws and regulations.

D. Fully Performed and Intentionally Deleted.

E. Intentionally Deleted.

F. Tenant Reporting. Developer shall require, as part of its retail lease
terms, that all tenants shall provide State sales tax reporting information to
the Village at the same time it is made available to the State.

G. Roof Antennas. Developer agrees to make a section of the roof area
available to the Village, at no cost, for the Village’s installation and
maintenance of one or more municipal communication system antenna(s),
associated equipment and conduit. Similarly, Developer shail have the
right to place antennas on the roof upon compliance with Village
procedural codes. Developer agrees to coordinate the roof design with the
Village staff to facilitate the installation of future antennas and related
equipment and conduit. Village agrees to pay for the cost of its rooftop
antennas and equipment.

H. Intentionally Deleted.

Section 12.19. Ownership and Management. The Townhouse, Residential and the
Retail Parcels may be separated and sold individually at the discretion of the Developer.
Notwithstanding anything contained herein to the contrary, any such conveyance shall be
subject to those provisions of Section 12.17 of this RDA which survive as expressly
provided in this Certificate. If the Residential Parcel is brought under the jurisdiction of
the Tlinois Condominium Act (subject to the rental term restrictions contained in this
RDA), then the Developer or its successor in interest who is selling the individual units
shall pay to the Village, at the closing of the units, a fee equal to the product of (X)
$6,896,247.43 (being 75% of the original cost of the Parking Garage Project of
$9,194,996.58), divided by (Y) 459 (being the total number of parking spaces in the
Parking Garage), multiplied by (Z) the actual number of Mandatory Residential Parking
Spaces rights being transferred to condominium unit owners. This compensation to the
Village shall be considered a fair estimate of the fair market value of its parking rights
under the OFA as of that date. The new owners of the parking rights shall enjoy the
perpetual. rights to the Mandatory Residential Parking Spaces in the same manner as the
Developer, and will still be required to comply with the quarterly payments to the Village
under the same terms contained herein and shall be accorded all the rights provided to the
Developer hercunder for the use of the Mandatory Residential Parking Spaces and the
Requested Parking Spaces.

Any retenanting of the Retail Parcel after a sale or after the termination of a lease
contemplated herein for that Parcel shall comply with the requirements as established by
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the Village for the Downtown Business District and shall be subject to Section 5.01.C
(Retail Parcel), subject to the limitations of survival of such Section 5.01.C as provided
herein.

The Village shall continue to own and provide management for the Parking Garage
Project from and after the date the Developer conveys title to the Parking Garage Parcel
to the Village. I the Village transfers title to the Parking Garage Parcel, then any
subsequent owner shall be bound by the terms of the OEA and this RDA with respect to
the parking rights established herein. If the Village transfers title, the requirement for
approval of any sale of the remaining Parcels and any potential parking rights
consideration due by Developer upon sale of its Parcels shall terminate and be
permanently waived.

Section 19.01 Term of Asreement/Recording/Covenants Running with Land. The
term of this RDA commenced on November 15, 2004 and shall terminate once all the
obligations of the Parties hereto have been fully performed. Notwithstanding the above,
commitments within this RDA that extend into the future shall be enforceable uniess
modified within the OEA or other agreements or upon mutual agreement of the Parties.
The Parties agree to execute and deliver the original of this RDA in proper form for
recording and/or indexing in the appropriate land or governmental records, and the
Parties hereto acknowledge that this RDA, or a memorandum thereof, may be recorded
with the Cook County Recorder to evidence the obligations and covenants contained
herein, each of which shall, upon such recording, run with and bind the Property until
such time as this RDA has been terminated as provided above, or by written instrument
executed by all Parties hereto. Except to the extent expressly limited herein, either party
hereto shall have the right to avail itself of any equitable or legal right or remedy fo
enforce the provisions hereof.

Section 19.02 Amendment. This RDA and any Exhibits attached hereto, may be
amended only by the mutual consent of the Parties and by the adoption of an ordinance or
resolution of the Village approving said amendment, as provided by law, and by the
execution of said amendment by the Parties or their successors in interest.

Section 19.03 No Other Agreements. Except as otherwise expressly provided herein,
this RDA supersedes all prior agreements, negotiations and discussions relative to the
subject matter hereof, and, together with the Plans and other Exhibits, represents the full
integration of the agreement of the Parties.

Section 19.04 Consent. Except as otherwise provided in this RDA, whenever herein
consent or approval of either party is required, such consent or approval shall not be
unreasonably withheld.

Section 19.05 Conflict of Interest/Limitation of Liability. No member, official or
employee of the Village shall have any personal interest, direct or indirect, in this RDA;
nor shall any such member, official or employee participate in any decision relating to
this RDA which affects his personal interests or the interests of any corporation,
partnership, or association in which he is directly or indirectly interested. No individual
member, official, or employee of the Village shall be personally liable to Developer or
any successor in interest in the event of any default or breach by the Village or for any

amount which may become due to Developer or successor or on any obligation under the
terms of this RDA.
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Section 19.06 Mutual Assistance. The Partics agree to take such actions, including the
execution and delivery of such documents, instruments, petitions and certifications, as

may be necessary or appropriate to carry out the terms, provisions and iatent of this
RDA.

Section 19.07 Intentionally Deleted.

Section 19.08 Remedies Cumulative. The remedies of a party hereunder are cumulative
and the exercise of any one or more of the remedies provided for herein shall not be
construed as a waiver of any of the other remedies of such party uniess specifically so
provided herein.

Section 19.09 Disclaimer. Nothing contained in this RDA, nor any act of the Village,
shall be deemed or construed by any of the Parties, or by third persons, to create any
relationship of third party beneficiary, or of principal or agent, or of limited or general
partnership, or of joint venture, or of any association or relationship involving the
Village.

Section 19.10 Notices. All notices, certificates, approvals, consents or other
communications desired or required to be given hereunder shal be in writing and shali be
sufficiently given on (a) the third “business day” (defined as Monday through Friday,
excluding Saturday, Sunday and all nationally recognized holidays) following the day on
which the same shall have been mailed by registered or certified mail, postage and fees
prepaid, return receipt requested; or (b) the next succeeding business day if sent by
nationally recognized overnight courier; or (c) when received, if received on a business
day, otherwise on the first business day after receipt, if sent by direct messenger, and in
all cases, addressed as follows:

If to Village: VILLAGE OF OAK PARK
123 Madison Street
Oak Park, Illinois 60302
Attention: Village Manager
708/383.6400

With copy to: VILLAGE OF OAK PARK
123 Madison Street
Qak Park, Hilinois 60302

Attention: Village Attorney
708/383.6400

With a copy to:  Neal & Leroy, LLC
203 N. LaSalle Street, Suite 2300 Chicago, [L 60601
Attention: Richard F. Friedman, Esq.
312/641.7144

If to Developer:  Whiteco Residential, LLC
1000 East 80™ Place
Suite 700 North
Merrillville, IN 46410
Attention: Timothy J. Connelly, President

Exhibit B-6
702965902.10



The Parties, by notice given hereunder, may designate any further or different address to
which subsequent notices, certificates, approvals, consents or other communications shall
be send.

Section 19.11 Governing Law. The provisions of this RDA shall be governed by the
law of the State of Illinois, and the parties agree to consent to jurisdiction of the state and
federal courts in Cook County, [llinois.

Section 19.12 Paragraph Headings. The paragraph headings and references are for the
convenience of the Parties and are not intended to timit, vary, define or expand the terms
and provisions contained in this RDA and shall not be'used to interpret or construe the
terms and provisions of this RDA.

Section 19.13 Counterparts. This RDA may be executed in several counterparts, each
of which shall be an original and all of which, when taken together, shall constitute a
single RDA.

Section 19.14 Broker’s Fees, The Developer and the Village cach represents to the other
that it has not engaged the services of any finder or broker with respect to the purchase of
the Land and that it is not liable for any real estate commissions, broker’s fees, or finder’s
fees which may accrue by means of the acquisitions of any portion of the Property, and
each agrees to hold the other harmless from such commissions or fees as are alleged to be
due from the party making such representations.

Section 19.15 Successors and Assignees. The terms, conditions, covenants and
restrictions of this RDA shall extend and apply to and bind the successors and assignees
of the Village and the successors and assigns of Developer.

Section 19.16 Severability. If any provision of the RDA, or any paragraph, sentence,
clause, phrase or word, or the application thereof, in any circumstance, is held invalid, the
remainder of the RDA shall be construed as if such invalid part were never included
herein, and the RDA shall be and remain valid and enforceable to the fullest extent
permitted by law.

Section 19.17 Provisions not Merged with Deed. None of the provisions of this RDA
are intended to, nor shall they be merged, by reason of any deed transferring title to any
portion of the Property from the Village to the Developer or any successor in interest, and

said deed shall not be deemed to affect or impair the provistons and covenants of this
RDA.

Section 19.18 Conflicts Among Provisions. In case of conflict between any Exhibit
hereto and to this RDA, the terms of this RDA shall prevail.

The following terms of the Modification Agreement govern the continuing relationship of
the parties:

Section 2. Contribution for Public Art. The Developer has paid to the Village a total
sum of $30,000. The foregoing sum was used by the Village as reimbursement for its
costs in providing public art on the plaza at a location provided for such purpose at the
northwest corner of the Property. The Developer, for itself, its successors and assigns,
hereby grants to the Village a perpetual license for the placement and occupancy of such

Exhibit B-7
702965902.10



art and permission to the Village to enter upon the Property for the placement of,
construction, inspection, maintenance and replacement of such public art.  All
responsibilities for the design, construction, placement, replacement and maintenance of
such public art shall be that of the Village.

Section 3. Notice of Protest or Appeal of Assessed Valuation. The Developer, its
successors and assigns, shall provide written notice to the Village of each and all protests
or appeals of the assessed valuation of the Property, the Residential Parcel, the Retail
Parcel or the Townhouse Parcel no less than five (5) business days prior to filing said
protests or appeals of its intention to so file. The Developer shall give notice of such
protest or appeal to the Village with its fiting of such protest or appeal with the Assessor,
Board of Appeals, the Property Tax Appeal Board, or the Circuit Court of Cook County,
as the case may be. This section shall not apply to any person owning not to exceed one
townhouse in the Townhouse Parcel or not to exceed one condominium unit in the
Residential Parcel. The Developer shall also provide the Village with notice of its
intention to file certificates of error or any permutations thereof no less than five (5)
business days prior to filing such certificates of its intention to so file.
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EXHIBIT C

APPROVING ORDINANCE

[See Attachment]
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HARLEM-ONTARIO DEVELOPMENT
AMENDED AND RESTATED
OPERATING AND EASEMENT AGREEMENT

THIS AMENDED AND RESTATED OPERATING AND EASEMENT
AGREEMENT (this “Agreement”) is made and entered into as of October 1, 2012 by WR
XXIV, LLC, an Indiana limited liability company, (“Whiteco™), as assignee of Whiteco
Residential, L.L.C., an Indiana limited liability company (“Original Declarant”), and the
Village of Oak Park, an Illinois municipal corporation and home rule unit of local government
(“Parking Garage Parcel Owner” or “Village™).

RECITALS:

(A) WR XXIV, LLC, as assignee of Whiteco Residential L.L.C., entered into that
certain Operating and Easement Agreement For Harlem-Ontario Development, Oak Park,
IHinois, dated as of December 16, 2009 and recorded in the Office of the Recorder of Deeds of
Cook County, Illinois on December 21, 2009 as Document No. 0935518076 (the “Original
OEA™). The Original OEA encumbers the real property described on attached Exhibit A,

(B) WR XXIV, LLC is the owner of the Townhome Parcel, the Residential Parcel and
the Retail Parcel (as such terms are defined below), and the Village is the owner of the Parking
Garage Parcel (as such term is defined below).

(C)  WR XXIV, LLC and the Village desire to amend the Original OEA to reflect the
changes in the Project (as such term is defined below) as built, upon the terms and conditions set
forth herein.

(D)  The terms used in these Recitals, if not otherwise defined in these Recitals or in
the immediately foregoing paragraph, have the meanings set forth in Article 1,

(E) On December 2, 2002, Whiteco Residential, L.L.C. and the Village entered into a
Redevelopment Agreement containing terms governing the redevelopment of the Property. On
November 15, 2004, Whiteco and the Village entered into an Amended and Restated
Redevelopment Agreement, authorized by Ordinance 2004 O 60, which Amended and Restated
Redevelopment Agreement was further amended by a Modification Agreement executed on
March 7, 2005 and approved by Village Ordinance 2005 O 13. For purposes of this document,
the Amended and Restated RDA, as modified by the Modification Agreement will be referred to
as the “RDA” or the “Redevelopment Agreement”.

(F)  The plan for redevelopment includes the construction of one or more buildings
containing four separate Parcels as follows: (i) a retail parcel, which is more clearly defined in
the Redevelopment Agreement under the term “Retail Project”, known as “Retail Parcel”, and
which has the same definition as “Retail Project” in the Redevelopment Agreement and is legally
described on Exhibit B, attached hereto and made a part hereof; (ii) a public parking garage,
which is more clearly defined in the Redevelopment Agreement under the term “Parking Garage
Project”, and known as “Parking Garage Parcel”, which has the same definition as “Parking
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Garage Project” in the Redevelopment Agreement and is legally described on Exhibit C,
attached hereto and made a part hereof;, (iii) a residential parcel which is more clearly defined in
the Redevelopment Agreement under the term “Residential Project”, known as “Residential
Parcel”, and which has the same definition as “Residential Project” in the Redevelopment
Agreement and is legally described on Exhibit D, attached hereto and made a part hereof; and
(iv) a Townhouse parcel which is more clearly defined in the Redevelopment Agreement under
the term “Townhouse Project”, known as “Townhouse Parcel”, and which has the same
definition as “Townhouse Project” in the Redevelopment Agreement, and is legally described on
Exhibit E, attached hereto and made a part hereof. The four Parcels above shall collectively be
referred to as the “Parcels”, as also defined in the Redevelopment Agreement under the term
“Project.” ‘

(G)  The Project has been zoned as a Planned Development pursuant to an ordinance
adopted by the Corporate Authorities of the Village of Oak Park, Illinois as Ordinance No 2005-
0-14 approved on March 7, 2005 (which ordinance, as it may be amended from time to time, is
hereinafter called the “PD™).

(H)  Pursuant to the terms of the Redevelopment Agreement, Whiteco caused the
entire Project to be developed.

(D Upon completion of construction of the Parking Garage Parcel, Whiteco
transferred title to the Parking Garage Parcel to the Village pursuant to the terms of the
Redevelopment Agreement by Special Warranty Deed dated December 18, 2009 and recorded as
Document Number 0935518077 with the Cook County Recorder of Deeds, and re-recorded on
September ____, 2012 as Document Number

)] The Parking Garage Parcel is a multi-level parking structure sufficient in size to
contain up to approximately four hundred fifty (450) parking spaces for passenger vehicles of
which 200 parking permits for spaces known as the “Residential Parking Spaces™ are allocated
for the use of the Residential Parcel. The Parking Garage Parcel does not include the parking
spaces at grade, which are part of the Retail Parcel. The remaining parking spaces are for use by
the public, including patrons and employees of the Retail Parcel, and available to tenants of the
Residential Parcel as additional Requested Parking Spaces. The Parking Garage Parcel also
includes entrance and exit ramps to and from grade level and stairways and elevator shaft
enclosures for elevators providing vertical transportation and entrance and exit ramps to. and
from the Holley Court Garage. The Parking Garage Parcel is substantially in accordance with
the plans and specifications described in the PD for the Parking Garage Parcel. The plans and
specifications are more clearly defined in the Redevelopment Agreement as the “Plans.”

(K)  The drawing attached hereto and made apart hercof as Exhibit F illustrates
generally the Project and the relative locations of the Residential Parcel, Retail Parcel,
Townhouse Parcel and Parking Garage Parcel which collectively comprise the Project.

(L}  The Residential Parcel, the Retail Parcel, the Townhouse Parcel, and the Parking
Garage Parcel depend upon one or more of the others, to some extent, for ingress and egress,
parking, utility services, structural support, and/or certain other facilities and components
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necessary for the operation and use of the Residential Parcel, the Retail Parcel, the Townhouse
Parcel and the Parking Garage Parcel.

(M) WR XXIV, LLC, as successor by assignment to Whiteco Residential L.L.C., and
as Owner of the Residential Parcel, Retail Parcel and Townhouse Parcel, and the Village, as the
Owner of the Parking Garage Parcel, desire by this Agreement to provide for the efficient
operation of each respective portion, estate and interest in the Project, to assure the harmonious
relationship among the Owners of each such respective portion of the Project, and to protect the
respective values of each such portion of the Project, by creating certain easements, covenants
and restrictions against and affecting the Project which will be binding upon the Owners of each
such respective portion of the Project, and which will inure to the benefit of the Owners of each
such respective portion, estate ot interest in the Project, or of any portion thereof or interest or
estate therein. '

NOW, THEREFORE, in consideration of the foregoing and the covenants and
agreements of the Parties, the Original OFEA is hereby amended, restated and superseded in its
entirety and it is hercby agreed as follows:

ARTICLE 1

DEFINITIONS

1.1 Definitions. Whenever used in this Agreement, the following terms shall have
the respective meanings specified below:

AGREEMENT - This Amended and Restated Operating and Easement Agreement,
together with all Exhibits, amendments and supplements.

ALTERATIONS - As defined in Section 13.1(A).

ALTERING OWNER - As defined in Section 13.1(A).

ASSESSOR - The Assessor of Cook County, Illinois.
AWARD - As defined in Section 12.1.

COMMON WALLS, FLOORS AND CEILINGS - Means all construction elements
(including, without limitation, Structural Supports) which are located at or adjacent to the
boundaries between any two Parcels and which form the dividing walls, floors and ceilings
between the Improvements located on or within any Parcel and the Improvements located on or
within any adjacent Parcel.

CONDOMINIUM ACT - Means the Condominium Property Act of the State of Illinois
in effect on the date hereof, as amended from time to time. For purposes hereof, the phrase
“submission to the Condominium Act” shall include the subdivision of a portion(s) of any
Parcel, in the event any portion of the Project is submitted to the Condominium Act.
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CONDOMINIUM ASSOCIATION - Means an Iilinois not-for-profit corporation to be
formed for the purpose of administering the Condominium Property pursuant to the
Condominium Act, in the event any part of the Project is submitted to the Condominium Act,
which term shall also include, for purposes hereof, any type of property owners association.

CONDOMINIUM DECLARATION - Means any declaration of condominium
ownership and of easements, restrictions, covenants and by-laws including any and all
amendments thereto which submits any portion of the Project to the provisions of the
Condominium Act, which term shall also include, for purposes hereof, any type of property
declaration that provides for the management of a Parcel by an association of the owners of such
Parcel. '

CONDOMINIUM IMPROVEMENTS - Means the Improvements of a parcel after
submission of such respective Parcel to the Condominium Act.

CONDOMINIUM PROPERTY - Means any portion of the Project from and after its
submission to the Condominium Act.

CONSTRUCTION DESIGNEES - Collectively, an Owner's contractors, construction
consultants and representatives, and their respective agents, employees and sub-contractors.

CONSTRUCTION OBJECTIVES - As defined in Section 18.1.

CONSUMER PRICE INDEX - The Consumer Price Index U.S. City Averages for
Urban Wage Earners and Clerical Workers, All Items (Base Index Year 1982-84=100) published
from time to time by the United States Department of Labor, Bureau of Labor Statistics. If such
index is changed so that the base year of such index changes, the index shall be converted in
accordance with the conversion factor published by the United States Department of Labor,
Bureau of Labor Statistics. If the manner in which the Consumer Price Index is determined by
the Bureau of Labor Statistics shall be substantially revised, other than a change in the base
index year, an adjustment shall be made by the Owners in such revised index which would
produce results equivalent, as nearly as possible, to those which would have been obtained if
such Consumer Price Index had not been so revised. If the Consumer Price Index becomes
unavailable to the public because publication is discontinued, or otherwise, or if equivalent data
is not readily available to enable the Owners to make the adjustment referred to in the preceding
sentence, then the Owners will substitute therefor a comparable index based upon changes in the
cost of living or purchasing power of the consumer dollar published by any other governmental
agency or, if no such index is available, then a comparable index published by a university, a
major bank or other financial institution or a comparable and recognized financial publication.

CORPORATE AUTHORITIES - The President and Board of Trustees of the Village of
Qak Park, Illinois, or any successor board or body performing the functions performed by such
President and Board of Trustees as of the date of this Agreement.

CREDITOR OWNER - An Owner (A) to whom payment of money or other duty or
obligation is owed under this Agreement by another Owner who has failed to make such
payment or to perform such duty or obligation as and when required under this Agreement, or
(B) who has exercised any self-help remedy provided for in this Agreement.
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DEFAULTING OWNER - An Owner who has failed to perform any of its duties or
Obligations as and when required under this Agreement or to make payment of money owed
under this Agreement to another Owner.

EASEMENTS - A collective reference to any and all easements provided for, declared,
granted, reserved or created pursuant to the terms and provisions of this Agreement (and
including easements provided for in this Agreement, which are reserved or granted by deed).

EMERGENCY SITUATION - A situation impairing or imminently likely to impair
structural support of any Improvements or causing or imminently likely to cause bodily injury to
persons or substantial physical damage to any Improvements or any property in, on, undet,
within, upon or about the Project or substantial economic loss to an Owner. The duration of an
Emergency Situation shall be deemed to include the time reasonably necessary to remedy the
Emergency Situation.

ESTOPPEL CERTIFICATE - As defined in Section 14.1.

FACILITIES - Any and all water, sewer, electrical, heating, ventilating, cooling, life
safety, communications and other Utility facilities and equipment, including, without limitation,
cables, conduits, lines, risers, shafts, pipes and equipment closets, used in providing services
from time to time in any part of the Improvements, including, without being limited to, air
conditioning, alarm, antenna, circulation, communication, data transmission, electric, exhaust,
heating, lightning protection, natural gas, plumbing, sanitary, security, telephone, television,
ventilation and water service, and any replacements thereof.

FIRST MORTGAGE - As defined in Section 16.11(A).

IMPACTED OWNERS - As defined in Section 6.2.

IMPOSITIONS - All taxes and other governmental charges of any kind whatsoever that
may at any time be lawfully assessed or levied against the Property, the Project or the
Improvements, or any part thereof or any interest therein, including, without limiting the
generality of the foregoing, all general and special real estate taxes and assessments (including,
but not limited to, special assessments and special service area taxes) or taxes assessed
specifically in whole or in part in substitution of general real estate taxes or assessments, any
taxes levied or a charge upon the rents, revenues or receipts therefrom which may be secured by
a lien on the interest of an Owner therein, all ad valorem taxes lawfully assessed upon the
Project, the Improvements or any interest therein, all utility and other charges incurred by an
Owner in the operation, maintenance, use, occupancy and upkeep of the Property, the Project,
the Improvements or any interest therein, and any other charges lawfully made for improvements
that may be secured by a lien on any portion of the Property or Project.

IMPROVEMENTS - A collective reference to the Townhouse Parcel Improvements, the
Residential Parcel Improvements, the Retail Parcel Improvements and the Parking Garage Parcel
Improvements and any other improvements located on the Project.

INDEMNIFYING OWNER - As defined in Section 6.1.
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INDEMNITEE - As defined in Section 6.1.

LAW OR LAWS - All laws, statutes, codes, acts, ordinances (including, without
limitation, the PD), orders, judgments, decrees, injunctions, rules, regulations, permits, licenses,
authorizations, directions and requirements of all governments, departments, commissions,
boards, courts, authorities, agencies, officials and officers, foreseen and unforeseen, ordinary or
extraordinary, which now or at any time hereafter may be applicable to the Property, the Project,
the Improvements or any part thereof.

LIENING OWNER - As defined in Section 6.2.

MAINTENANCE - Operation, maintenance, repair, reconditioning, refurbishing,
reconfiguration, inspection, testing, monitoring, cleaning, painting, installation, reconstruction,
restoration and replacement when necessary or desirable of the Improvements or Facilities and
which includes the right of access to and the right to remove from the Improvements portions of
such Facilities for any of these purposes, subject, however, to any limitations set forth elsewhere
in this Agreement. Maintenance excludes obligations for which another Owner is responsible
under Articles 10 or 14, and Maintenance excludes providing electrical energy or water unless
otherwise expressly provided.

MANDATORY PARKING PERMIT (S) - As defined in Section 6.5(A).
MANDATORY PARKING PERMIT FEE - As defined in Section 6.5(A).

_ MECHANICS LIEN ACT - The Mechanics Lien Act, 770 ILCS 60/0.01, et seq., or any
successor statute of the State of Illinois as amended or in effect from time to time.

MORTGAGE - As defined in Section 16.11(A).

MORTGAGEE - As defined in Section 16.11(A).

2004 EQUIVALENT DOLLARS - The equivalent purchasing power at any time of the
value of the same number of U.S. Dollars in calendar year 2004. The 2004 Equivalent Dollars of
any amount shall be determined by multiplying such amount by one (1) plus a fraction (but not
less than zero) (expressed as a percentage), the numerator of which is the difference obtained by
subtracting (x) the Consumer Price Index for January, 2004 from (y) the monthly Consumer
Price Index last published prior to the date of such determination, and the denominator of which
is the Consumer Price Index for January, 2004.

OBJECTING PARTY - As defined in Section 13.1(B)}(v).

OWNER (8) - The Townhouse Parcel Owner, the Residential Parcel Owner, the Retail
Parcel Owner, the Parking Garage Parcel Owner, or any of them or their successors from time to
time.

PARCEL (8S) - The Townhouse Parcel, the Residential Parcel, the Retail Parcel, the
Parking Garage Parcel, or any of them.
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PARTY (IES) - The Townhouse Parcel Owner, the Residential Parcel Owner, Retail
Parcel Owner and the Parking Garage Parcel Owner.

PERMITTEES - The Owners, all Persons entitled by lease, license or other agreement
to use or occupy-space within the Project, and their respective beneficiaries, officers, directors,
employees, agents, partners, members, managers, sharcholders, contractors, invitees and guests,
and all Persons using the Parking Garage Parcel pursuant to the right to do so.

PERSON - Individuals, partnerships, associations, corporations, limited liability
companies, trusts, land trusts, and any other form of business or not for profit organization, or
one or more of them.-

PLANS - A collective reference to the Townhouse Parcel Improvements Plans, the
Residential Parcel Improvement Plans, the Retail Parcel Improvement Plans and the Parking
Garage Parcel Improvement Plans, as more fully depicted in Exhibit G.

PLAT OF SUBDIVISION - The plat of subdivision delineating the boundaries of the
Parcels, recorded with the Recorder of Deeds of Cook County, Illinois, on November 24, 2009,
as Document No. 0932803062.

PRIOR LIEN - As defined in Section 10.1.

PROJECT - A collective reference to the Townhouse Parcel, the Residential Parcel, the
Retail Parcel and the Parking Garage Parcel. :

PARKING GARAGE PARCEL - A collective reference to the Public Parking Garage

and the Parking Garage Parcel Improvements, as defined in Recital F which is legally described
on Exhibit C, which is attached hereto and made a part hereof.

PARKING GARAGE PARCEL IMPROVEMENTS - Means the Improvements
located within the Parking Garage Parcel.

PARKING GARAGE PARCEI, OWNER - Shall be the Owner of the Parking Garage
Parcel.

PD - As defined in Recital G.
RECORDER - The Office of the Recorder of Deeds of Cooks County, Illinois.

REDEVELOPMENT AGREEMENT - That certain redevelopment agreement
executed by and between the Village and Whiteco Residential L.L.C., as amended by the First
Amendment dated January 21, 2003, and further amended by the Amended and Restated
Redevelopment Agreement dated November 15, 2004, and further amended by the Modification
to Amended RDA dated March 7, 2005, recorded with the Recorder on May 24, 2006 as
Document No. 0614426135, and as further amended from time to time. In the event of a conflict
between the provisions of this Agreement the provisions of the Redevelopment Agreement, the
provisions of this Agreement shall control.
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REQUESTED PARKING SPACES - As defined in Section 6.5(B).

RESIDENTIAL PARCEL - As defined in Recital F and as legally described in Exhibit
D which is aitached hereto and made a part hereof.

RESIDENTIAL PARCEL IMPROVEMENTS - Means the Improvements located
within the Residential Parcel.

RESIDENTIAL PARCEL OWNER - Shall be the Owner of the Residential Parcel.

RESIDENTIAL PARKING SPACES - As defined in Recital J.

_ RETAIL PARCEL - As defined in Recital F and as legally described in Exhibit B
which is attached hereto and made a part hereof.

RETAIL PARCEL IMPROVEMENTS - Means the Improvements located within the
Retail Parcel.

RETAIL PARCEL OWNER - Shall be the owner of the Retail Parcel.

RETAIL PARKING SPACES - [Reserved]

SHARED EMERGENCY EXIT STAIRS — Shall have the meaning set forth in Section
9.3(A)1.

STRUCTURAL SUPPORTS - All construction elements (including, without limitation,
structural members, footings or foundations, siabs, walls, ceilings, caissons, columns, beams,
braces and trusses) which are load-bearing or which are necessary for the structural integrity of
any portion of the Improvements.

TOWNHOUSE PARCEL - As defined in Recital F and as legally described in Exhibit
E which is attached hereto and made a part hereof.

TOWNHOUSE PARCEL IMPROVEMENTS - Means the Improvements located
within the Townhouse Parcel.

TOWNHOUSE PARCEL OWNER - Means the Owner of the Townhouse Parcel, until
such time as the owner(s) of the Townhouse Parcel form an owner's association, which shall be
bound by the terms of this Agreement.

UTILITIES - Water, electricity, sewer, gas, steam, telephone or cable television service
or other services or materials commonly known as utilities.

UTILITY COMPANY - Any Person, including a governmental or quasi-governmental
body, furnishing water, electricity, sewer, gas, steam, telephone, communication, internet or
cable or satellite television service or other services or materials generally known as utilities.

VILLAGE - As defined in the preamble of this Agreement.
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VILLAGE ZONING ORDINANCE - That certain ordinance of the Village of Oak Park
known as the “Oak Park Zoning Ordinance”, or any successor ordinance as amended and in
effect from time to time.

WORK - All of the work necessary to initially construct the Improvements.

1.2 Construing Various Words and Phrases. Wherever it is provided in this
Agreement that a Party "may" perform an act or do anything, it shall be construed that Party
"may, but shall not be obligated to," so perform or so do. The following words and phrases shall
be construed as follows: (i) "at any time" shall be construed as "at any time or from time to
time;" (ii) "any” shall be construed as "any and all;" (iii) "including" shall be construed as
"including, but not limited to;" (iv) "will" and "shall" shall each be construed as mandatory; and
(v) the word "in" with respect to an Easement granted or reserved "in" a particular Parcel shall
mean "in," "to,” "over," "within," "through," "upon," "across," "under," and any one or more of
the foregoing. Except as otherwise specifically indicated, all references to Article or Section
numbers or letters shall refer to Articles and Sections of this Agreement and all references to
Exhibits or Appendices shall refer to the Exhibits and Appendices attached to this Agreement.
The words "herein,”" "hereof," "hereunder," "hereinafter” and words of similar import shall refer
to this Agreement as a whole and not to any particular Section or subsection. Forms of words in
the singular, plural, masculine, feminine or neuter shall be construed to include the other forms
as context may require. Captions and the index are used in this Agreement for convenience only
and shall not be used to construe the meaning of any part of this Agreement.

ARTICLE 2

EASEMENTS IN FAVOR OF THE RETAIL PROPERTY

2.1 Easements. The following perpetual easements in, to, under, over, upon, through
and about portions of the Parking Garage Parcel, the Residential Parcel and/or the Townhouse
Parcel in favor of the Retail Parcel arc hereby granted.

(a) A non-exclusive easement in and to all structural members, footings, caissons,
foundations, columns and beams and any other supporting components located in or constituting
a part of the Parking Garage Parcel, the Residential Parcel and/or the Townhouse Parcel for the
support of (i) the Retail Parcel Improvements and (ii) any Facilities located in the Residential
Parcel with respect to which the owner of the Retail Parcel is granted an easement under this
Agreement.

(b) A non-exclusive easement for the use for their intended purposes of all Facilities
located in the Parking Garage Parcel, the Residential Parcel and/or the Townhouse Parcel (and
any replacements thereof) which provide or shall be necessary or desirable to provide the Retail
Parcel with any utilities or other services or which may otherwise be necessary or desirable to the
operation and use and enjoyment of the Retail Parcel.

(©) A non-exclusive easement permitting encroachments in the event and to the
extent that, by reason of the original construction, any construction between the date of original
construction and the date hereof or any additional construction, reconstruction or replacement of
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any part of the Project or the subsequent settlement or shifting of any part of the Project, any part
of the Retail Parcel Improvements encroaches or shall hereafter encroach upon any part of the
Parking Garage Parcel, the Residential Parcel and/or the Townhouse Parcel. Such easement
permitting encroachments shall exist only as long as the encroaching portion of the Retail Parcel
Improvements continue to exist.

(d) A non-exclusive casement for pedestrian and vehicular ingress and egress in an
Emergency Situation to and from, over, on, across and through the Parking Garage Parcel, the
Residential Parcel and/or the Townhouse Parcel.

(e) A non-exclusive casement for ingress and egress and maintenance, for persons,
material and equipment over, on, across and through the Parking Garage Parcel, the Residential
Parcel and/or the Townhouse Parcel to the extent reasonably necessary to permit the
construction, maintenance, repair, replacement, restoration or reconstruction of the Retail Parcel
and Facilities, or to the extent reasonably necessary to exercise the easements set forth in this
Section 2.1.

(H) A non-exclusive easement for pedestrian ingress and egress to, from and across,
on and over all stairways located within the Parking Garage Parcel, the Residential Parcel and/or
the Townhouse Parcel that provide access, ingress and egress to and from the Retail Parcel
through the Parking Garage Parcel, the Residential Parcel and/or the Townhouse Parcel.

(g) A non-exclusive easement for pedestrian ingress and egress from and to public
roadways over, on, across and through the driveways, sidewalks, ramps, curbs and roadways
contained in and about the Parking Garage Parcel, the Residential Parcel and/or the Townhouse
Parcel, as may be necessary for the use and maintenance of the Retail Parcel Improvements.

(h) A non-exclusive easement for the maintenance of any rubbish chutes and
containers serving the Retail Parcel to the extent such rubbish chutes pass through the Parking
Garage Parcel, the Residential Parcel and/or the Townhouse Parcel.

(1) A non-exclusive easement for the use and maintenance of all smoke and exhaust
towers passing through the Parking Garage Parcel, the Residential Parcel and/or the Townhouse
Parcel.

() A non-exclusive easement through and across the Parking (Garage Parcel, the
Residential Parcel and/or the Townhouse Parcel for access to and maintenance of storm water
drain lines and ejector pumps located in or passing through the Parking Garage Parcel, the
Residential Parcel and/or the Townhouse Parcel.

(k)  An easement (i) in and to all Common Walls, Floors and Ceilings serving the
Retail Parcel and (ii) for the use of such Common Walls, Floors and Ceilings.

2.2  Limitations. Fach easement created under this Article 2 which provides or
requires, for its enjoyment, ingress and egress on, over, across or through the Parking Garage
Parcel, the Residential Parcel and/or the Townhouse Parcel shall be subject (except in an
Emergency Situation) to such reasonable limitations as the owner of the Parking Garage Parcel,
the Residential Parcel and/or the Townhouse Parcel may, from time to time after consultation
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with the Owner of the Retail Parcel, impose with respect to the establishment of limited paths of
ingress and egress and limited hours of the day or days of the week during which such
Easements may be used to prevent any unreasonable interference with the use and operation of
the Parking Garage Parcel, the Residential Parcel and/or the Townhouse Parcel and in order to
assure the reasonable security of the Parking Garage Parcel, the Residential Parcel and/or the
Townhouse Parcel; provided, however, that any such limitations shall not preclude or
unreasonably restrict enjoyment or exercise of any such Easement and provided further that
Section 2.1(d) shall not be subject to any such limitation.

2.3  Binding Effect. Fasements provided for, declared or created under this Article 2
shall be binding upon the Parking Garage Parcel, the Residential Parcel and/or the Townhouse
Parcel and the owner of the Parking Garage Parcel, the Residential Parcel and/or the Townhouse
Parcel and shall run in favor of and inure to the benefit of and be appurtenant to the Retail Parcel
and each portion thereof.

2.4 Submission to Condominium Act. In the event of the submission of the Retail
Parcel to the Condominium Act, then all of the easements granted under Section 2.1 hereof shall
inure to the benefit of such portion of the Retail Parcel and shall be part of the Common
Elements attributable to the Condominium Property.

2.5 Ingress, Eoress and Parking.

(A) In addition to the easements reserved above, the following easements are hereby
reserved and granted in favor of the Retail Parcel: a non-exclusive easement for (i) vehicular
ingress and egress for its Permittees in, over, on, across and through the driveways, roads, entry
and exit ramps and garage aisles as the same may exist in the Parking Garage Parcel, the
Residential Parcel and/or the Townhouse Parcel from time to time and (ii) pedestrian ingress and
egress for its Permittees in, over, on, across and through the driveways, roads, entry and exit
ramps, elevators, elevator vestibules, stairways and sidewalks as the same may exist in the
Parking Garage Parcel, the Residential Parcel and/or the Townhouse Parcel from time to time.

(B) A non-exclusive easement in favor of the Retail Parcel for employees and
Customers of the Retail Parcel Improvements for employee and customers parking on parking
spaces located in the Parking Garage Parcel Improvements. The term “Customers”™ shall mean
members of the general public using the Requested Parking Spaces solely while patronizing
establishments located on the Retail Parcel Improvements.

2.6 Utilities.

Nonexclusive casements are hereby granted and reserved for the Retail Parcel in, to,
under, over, upon, through and about portions of the Parking Garage Parcel, the Residential
Parcel and/or the Townhouse Parcel for utility purposes, including the right to install, lay,
maintain, repair, and replace electrical conduits, wires and equipment, water mains and pipes,
sewer lines, gas mains, wires and equipment and cables for transmission of telephone, television
or other electrically transmitted information in the Parking Garage Parcel, the Residential Parcel
and/or the Townhouse Parcel within the areas therefor as shown on the Plat of Subdivision or in
such areas as are reasonably agreed to by the respective Owners. If at any time, it shall become
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necessary to relocate or add to utility easements other than as shown in the Plat of Subdivision in
order to provide utility service to the Retail Parcel, the respective Owners agree to grant such
additional or relocated utility easements (at such location mutually agreed to by the respective
Owners), provided (i) such easements do not unreasonably interfere with the reasonable use and
enjoyment of the respective Parcels for the purposes for which the respective Parcel
Improvements were initially designed and constructed, (ii) the respective Owners shall not be
required to grant any easement which would convert otherwise available rentable space to such
use, unless such relocation or additional easement is required by law and no other space is
reasonably available, and (iii) the Retail Parcel Owner shall compensate the respective Owners
for each portion of their respective Parcel Improvements which are affected for any damages,
costs or expenses incurred by such Owner, including lost revenues in the case of a conversion of
otherwise available rentable space or damages for breach of any lease, license or other
agreement. Any such new or relocated utilities shall be designated on the Plans and, if
necessary, the Plans shall be revised, acknowledged by the Owners and incorporated as an
amendment to this Agreement.

ARTICLE 3

EASEMENTS IN FAVOR OF RESIDENTIAL PARCEL

3.1  Easements. The following perpetual easements in, to, under, over, upon, through
and about portions of the Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel
in favor of the Residential Parcel are hereby granted:

() A non-exclusive easement in and to all structural members, footings, caissons,
foundations, columns and beams and any other supporting components located in or constituting
a part of the Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel for the
support of (i) the Residential Parcel Improvements and (ii) any Facilities located in the Parking
Garage Parcel, the Townhouse Parcel and/or the Retail Parcel with respect to which the owner of
the Residential Parcel is granted an easement under this Agreement. -

(b) A non-exclusive casement for the use for their intended purposes of all Facilities
located in the Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel (and any
replacements thereof) which provide or shall be necessary or desirable to provide the Residential
Parcel with any utilities or other services or which may otherwise be necessary or desirable to the
operation and use and enjoyment of the Residential Parcel.

(c) A non-exclusive easement permitting encroachments in the event and to the
extent that, by reason of the original construction, any construction between the date of original
construction and the date hereof or any additional construction, reconstruction or replacement of
any part of the Project or the subsequent settlement or shifting of any part of the Project, any part
of the Residential Parcel Improvements encroaches or shall hereafter encroach upon any part of
the Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel. Such easement
permitting encroachments shall exist only as long as the encroaching portion of the Residential
Parcel Improvements continue to exist.
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(d) A non-exclusive easement for pedestrian and vehicular ingress and egress in an
Emergency Situation to and from, over, on, across and through the Parking Garage Parcel, the
Townhouse Parcel and/or the Retail Parcel.

(e) A non-exclusive easement for ingress and egress and maintenance, for persons,
material and equipment over, on, across and through the Parking Garage Parcel, the Townhouse
Parcel and/or the Retail Parcel to the extent reasonably necessary to permit the construction,
maintenance, repair, replacement, restoration or reconstruction of the Residential Parcel and
Facilities, or to the extent reasonably necessary to exercise the casements set forth in this Section
3.1

(H) A non-exclusive easement for pedestrian ingress and egress to, from and across,
on and over all stairways located within the Parking Garage Parcel, the Townhouse Parcel and/or
the Retail Parcel that provide access, ingress and egress to and from the Residential Parcel
through the Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel.

(g) A non-exclusive easement for pedestrian ingress and egress from and to public
roadways over, on, across and through the driveways, sidewalks, ramps, curbs and roadways
contained in and about the Parking Garage Parcel, the Townhouse Parcel and/or the Retail
Parcel, as may be necessary for the use and maintenance of the Residential Parcel Improvements.

(h) A non-exclusive easement for the maintenance of any rubbish chutes and
containers serving the Residential Parcel to the extent such rubbish chutes pass through the
Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel.

1) A non-exclusive easement for the use and maintenance of all smoke and exhaust
towers passing through the Parking Garage Parcel, the Townhouse Parcel and/or the Retail
Parcel.

() A non-exclusive easement through and across the Parking Garage Parcel, the
Townhouse Parcel and/or the Retail Parcel for access to and maintenance of storm water drain
lines and ejector pumps located in or passing through the Parking Garage Parcel, the Townhouse
Parcel and/or the Retail Parcel.

(k)  An easement (i) in and to all Common Walls, Floors and Ceilings serving the
Residential Parcel and (ii) for the use of such Common Walls, Floors and Ceilings.

3.2  Limitations. Each easement created under this Article 3 which provides or
requires, for its enjoyment, ingress and egress on, over, across or through the Parking Garage
Parcel, the Townhouse Parcel and/or the Retail Parcel shall be subject (except in an Emergency
Situation) to such reasonable limitations as the owner of the Parking Garage Parcel, the
Townhouse Parcel and/or the Retail Parcel may, from time to time after consultation with the
Owner of the Residential Parcel, impose with respect to the establishment of limited paths of
ingress and egress and limited hours of the day or days of the week during which such
Easements maybe used to prevent any unreasonable interference with the use and operation of
the Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel and in order to assure
the reasonable security of the Residential Parcel; provided, however, that any such limitations
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shall not preclude or unreasonably restrict enjoyment or exercise of any such Easement and
provided further that Section 3.1(d) shall not be subject to any such limitation.

3.3  Residential Binding Effect. Fasements provided for, declared or created under
this Article 3 shall be binding upon the Parking Garage Parcel, the Townhouse Parcel and/or the
Retail Parcel and the owner of the Parking Garage Parcel, the Townhouse Parcel and/or the
Retail Parcel and shall run in favor of and inure to the benefit of and be appurtenant to the
Residential Parcel and each portion thereof.

34  Submission to Condominium Act. In the event of the submission of the
Residential Parcel to the Condominium Act, then all of the easements granted under Section 3.1
hereof shall inure to the benefit of such portion of the Residential Parcel and shall be part of the
Common Elements attributable to the Condominium Property.

35 Ingress, Egress and Parking.

(A) In addition to the easements reserved above, the following easements are hereby
reserved and granted in favor of the Residential Parcel: non-exclusive easement for (i) vehicular
ingress and egress for its Permittees in, over, on, across and through the driveways, roads, entry
and exit ramps, and garage aisles as the same may exist from time to time on the Parking Garage
Parcel, the Townhouse Parcel and/or the Retail Parcel and (ii) pedestrian ingress and egress for
its Permittees in, over, on, across and through the driveways, roads, entry and exit ramps, garage
aisles, sidewalks. elevators, elevator vestibules and stairways as same may exist from time to
time on the Parking Garage Parcel, the Townhouse Parcel and/or the Retail Parcel.

(B)  An exclusive easement in favor of the Residential Parcel for parking in, over, on,
across and through the Parking Garage Parcel for use of the (i) the Residential Parking Spaces in
accordance with Section 6.5(A) hereof and (ii) the Requested Parking Spaces in accordance with
Section 6.5(B) hereof.

(C)  1If the Residential Parcel Improvements or any portion thereof are not in use,
vacant, destroyed or demolished, the Owner of the Parking Garage Parcel and its Permittees may
use the Residential Parking Spaces and the Requested Parking Spaces until the Residential Parcel
Improvements have been restored or replaced, but only to the extent not needed by occupants of
the Residential Parcel who continue to occupy same after such destruction or demolition.

3.6 Utilities.

Non-exclusive easements are hereby granted and reserved for the Residential Parcel in,
to, under, over, upon, through and about the Parking Garage Parcel, the Townhouse Parcel
and/or the Retail Parcel for utility purposes, including the right to install, lay, maintain, repair
and replace electrical conduits, wires and equipment, water mains and pipes, sewer lines, gas
mains, wires and equipment and cables for transmission of telephone, television or other
electrically transmitted information in the Parking Garage Parcel, the Townhouse Parcel and/or
the Retail Parcel within the areas therefor as shown on the Plat of Subdivision or in such areas as
are reasonably agreed to by the respective Owners. If, at any time, it shall become necessary to
relocate or add to utility easements other than as shown in the Plans in order to provide utility
service to the Residential Parcel, then the Owners of the Parking Garage Parcel, the Townhouse
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Parcel and/or the Retail Parcel agree to grant such additional or relocated utility easements (at
such location mutually agreed to by respective Owners) provided (i) such easements do not
unreasonably interfere with the reasonable use and enjoyment of the respective Parcels for the
purposes for which the respective Parcel Improvements were initially designed and constructed,
(ii) the respective Parcel Owners shall not be required to grant any easement which would
convert otherwise available rentable space to such use, unless such relocation or additional
easement is required by law and no other space is reasonably available, and (iii) the Residential
Parcel Owner shall pay the respective Owners for any actual damages, costs and expenses
incurred by the such respective Owners including lost revenues in the case of a conversion of
otherwise available rentable space or damages for breach of any lease, license or other
agreement. Any such new or relocated utilities shall be designated on the Plans and, if
necessary, the Plans shall be revised, acknowledged by the Owners and incorporated as an
amendment to this Agreement.

ARTICLE 4

EASEMENTS IN FAVOR OF TOWNHOUSE PARCEL

4.1  Easements. The following perpetual easements in, to, under, over, upon, through
and about portions of the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel
in favor of the Townhouse Parcel are hereby granted:

(a) A non-exclusive easement in and to all structural members, footings, caissons,
foundations, columns and beams and any other supporting components located in or constituting
a part of the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel for the
support of (i) the Townhouse Parcel Improvements and (ii) any Facilities located in the Parking
Garage Parcel, the Retail Parcel and/or the Residential Parcel with respect to which the owner of
the Townhouse Parcel is granted an easement under this Agreement.

(b) A non-exclusive easement for the use for their intended purposes of all Facilities
located in the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel (and any
replacements thereof) which provide or shall be necessary or desirable to provide the Townhouse
Parcel with any utilities or other services or which may otherwise be necessary or desirable to the
operation and use and enjoyment of the Townhouse Parcel.

(c) A non-exclusive easement permitting encroachments in the event and to the
extent that, by reason of the original construction, any construction between the date of original
construction and the date hereof or any additional construction, reconstruction or replacement of
any part of the Project or the subsequent settlement or shifting of any part of the Project, any part
of the Townhouse Parcel Improvements encroaches or shall hereafter encroach upon any part of
the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel. Such easement
permitting encroachments shall exist only as long as the encroaching portion of the Townhouse
Parcel Improvements continues to exist.

(d) A non-exclusive casement for pedestrian and vehicular ingress and egress in an
Emergency Situation to and from, over, on, across and through the Parking Garage Parcel, the
Retail Parcel and/or the Residential Parcel.
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(e) A non-exclusive easement for ingress and egress and maintenance, for persons,
material and equipment over, on, across and through the Parking Garage Parcel, the Retail Parcel
and/or the Residential Parcel to the extent reasonably necessary to permit the construction,
maintenance, repair, replacement, restoration or reconstruction of the Townhouse Parcel and

Facilities, or to the extent reasonably necessary to exercise the easements set forth in this Section
4.1.

(D A non-exclusive easement for pedestrian ingress and egress to, from and across,
on and over all stairways located within the Parking Garage Parcel, the Retail Parcel and/or the
Residential Parcel that provide access, ingress and egress to and from the Townhouse Parcel
through the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel.

(2) A non-exclusive easement for pedestrian ingress and egress from and to public
roadways over, on, across and through the driveways, sidewalks, ramps, cutbs and roadways
contained in and about the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel,
as may be necessary for the use and maintenance of the Townhouse Parcel Improvements.

{h) A non-exclusive easement for the maintenance of any rubbish chutes and
containers serving the Townhouse Parcel to the extent such rubbish chutes pass through the
Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel.

(i) A non-exclusive easement for the use and maintenance of all smoke and exhaust
towers passing through the Parking Garage Parcel, the Retail Parcel and/or the Residential
Parcel.

G) A non-exclusive easement through and across the Parking Garage Parcel, the
Retail Parcel and/or the Residential Parcel for access to and maintenance of storm water drain
lines and ejector pumps located in or passing through the Parking Garage Parcel, the Retail
Parcel and/or the Residential Parcel.

(k) An easement (i) in and to all Common Walls, Floors and Ceilings serving the
Townhouse Parcel and (ii) for the use of such Common Walls, Floors and Ceilings.

4.2  Limitations. Fach easement created under this Article 4 which provides or
requires, for its enjoyment, ingress and egress on, over, across or through the Parking Garage
Parcel, the Retail Parcel and/or the Residential Parcel shall be subject (except in an Emergency
Situation) to such reasonable limitations as the owner of the Parking Garage Parcel, the Retail
Parcel and/or the Residential Parcel may, from time to time after consultation with the Owner of
the Townhouse Parcel, impose with respect to the establishment of limited paths of ingress and
egress and limited hours of the day or days of the week during which such Easements may be
used to prevent any unreasonable interference with the use and operation of the Parking Garage
Parcel, the Retail Parcel and/or the Residential Parcel and in order to assure the reasonable
security of the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel; provided, -
however, that any such limitations shall not preclude or unreasonably restrict enjoyment or
exercise of any such Easement and provided further that Section 4.1(d) shall not be subject to
any such limitation.
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4.3  Binding Effect. Fasements provided for, declared or created under this Article 4
shall be binding upon the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel
and the owner of the Parking Garage Parcel, the Retail Parcel and/or the Residential Parcel and
shall run in favor of and inure to the benefit of and be appurtenant to the Townhouse Parcel and
each portion thereof.

4.4  Submission to Condominium Aect. In the event of the submission of the
Townhouse Parcel to the Condominium Act, then all of the easements granted under Section 4.1
hereof shall inure to the benefit of such portion of the Townhouse Parcel and shall be part of the
Common Elements attributable to the Condominium Property.

4.5  Utilities.

Non-exclusive easements for utility purposes are hereby reserved and hereto granted for
the Townhouse Parcel in, to, under, over, upon, through and about the Parking Garage Parcel, the
Retail Parcel and/or the Residential Parcel, including the right to install, lay, maintain, repair,
and replace electrical conduits, wires and equipment, water mains and pipes, sewer lines, gas
mains, wires and equipment and cables for transmission of telephone, television or other
electrically transmitted information in the Parking Garage Parcel, the Retail Parcel and/or the
Residential Parcel within the areas therefor as shown on the Plat of Subdivision, or in such areas
as are reasonably agreed to by the respective Owners. If at any time, it shall become necessary
to relocate or add to utility easements other than as shown on the Plat of Subdivision in order to
provide utility service to the Townhouse Parcel, the respective Owners agree to grant such
additional or relocated wtility easements (at such location mutually agreed to by the respective
Owners), provided (i) such easements do not unreasonably interfere with the reasonable use and
enjoyment of the respective Parcels for the purposes for which the respective Parcels were
initially designed and constructed, (i1} the respective Owners shall not be required to grant any
easement which would convert otherwise available rentable space to such use, unless such
relocation or additional easement is required by law and no other space is reasonably available,
and (iif) the Townhouse Parcel Owner shall pay the respective Owners of each portion of the
Parcel Improvements which are affected for any actual damages, caused to the respective Parcel
Improvements as a result of such relocation, costs, expenses and lost revenues in the case of a
conversion of otherwise available rentable space or damages for breach of any lease, license or
other agreement. Any such new or relocated utilities shall be designated on the Plans and, if
necessary, the Plans shall be revised, acknowledged by the Owners and incorporated as an
amendment to this Agreement.

ARTICLE 5

EASEMENTS IN FAVOR OF PARKING GARAGE PARCEL

5.1  Easements. The following perpetual easements in, to, under, over, upon, through
and about portions of the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel in
favor of the Parking Garage Parcel are hereby granted:

(a) A non-exclusive easement in and to all structural members, footings, caissons,
foundations, columns and beams and any other supporting components located in or constituting
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a part of the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel for the support of
(1) the Parking Garage Parcel Improvements and (ii) any Facilities located in the Residential
Parcel, the Retail Parcel and/or the Townhouse Parcel with respect to which the owner of the
Parking Garage Parcel is granted an easement under this Agreement.

(b) A non-exclusive easement for the use for their intended purposes of all Facilities
located in the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel (and any
replacements thereof) which provide or shall be necessary or desirable to provide the Parking
Garage Parcel with any utilities or other services or which may otherwise be necessary or
desirable to the operation and use and enjoyment of the Parking Garage Parcel.

(c) A non-exclusive easement permitting encroachments in the event and to the
extent that, by reason of the original construction, any construction between the date of original
construction and the date hereof or any additional construction, reconstruction or replacement of
any part of the Project or the subsequent settlement or shifting of any part of the Project, any part
of the Parking Garage Parcel encroaches or shall hereafter encroach upon any part of the
Residential Parcel, the Retail Parcel and/or the Townhouse Parcel. Such easement permitting
encroachments shall exist only as long as the encroaching portion of the Parking Garage Parcel
continues to exist.

(d) A non-exclusive easement for pedestrian and vehicular ingress and egress in an
Emergency Situation to and from, over, on, across and through the Residential Parcel, the Retail
Parcel and/or the Townhouse Parcel.

(e) A non-exclusive casement for ingress and egress and maintenance, for persons,
material and equipment over, on, across and through the Residential Parcel, the Retail Parcel
and/or the Townhouse Parcel to the extent reasonably necessary to permit the construction,
maintenance, repair, replacement, restoration or reconstruction of the Parking Garage Parcel and
Facilities, or to the extent reasonably necessary to exercise the easements set forth in this Section
5.1.

() A non-exclusive easement for pedestrian ingress and egress to, from and across,
on and over all stairways located within the Residential Parcel, the Retail Parcel and/or the
Townhouse Parcel that provide access, ingress and egress to and from the Parking Garage Parcel
through the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel.

(2) A non-exclusive easement for pedestrian and vehicular access and ingress and
egress from and to public roadways over, on, across and through the driveways, sidewalks,
ramps, curbs and roadways contained in and about the Residential Parcel, the Retail Parcel
and/or the Townhouse Parcel, as may be necessary and desirable and as they exist front time to
time for the operation, use and maintenance of the Parking Garage Parcel Improvements
including day to day parking and passage of motorized vehicles appropriate and sufficient to
serve the needs of a public parking garage. This easement for pedestrian and vehicular access
and ingress and egress extends to the benefit of any additional property owned by the Village
which is contiguous to the Parking Garage Parcel.
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(h) A non-exclusive easement for the maintenance of any rubbish chutes and
containers serving the Parking Garage Parcel to the extent such rubbish chutes pass through the
Residential Parcel, the Retail Parcel and/or the Townhouse Parcel.

(i) A non-exclusive easement for the use and maintenance of all smoke and exhaust
towers passing through the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel.

§)) A non-exclusive easement through and across the Residential Parcel, the Retail
Parcel and/or the Townhouse Parcel for access to and maintenance of storm water drain lines and
gjector pumps located in or passing through the Residential Parcel, the Retail Parcel and/or the
Townhouse Parcel. :

(k)  An easement (i) in and to all Common Walls, Floors and Ceilings serving the
Parking Garage Parcel and (ii) for the use of such Common Walls, Floors and Ceilings.

5.2 Limitations. Each easement created under this Article 5 which provides or
requires, for its enjoyment, ingress and egress on, over, across or through the Residential Parcel,
the Retail Parcel and/or the Townhouse Parcel shall be subject (except in an Emergency
Situation) to such reasonable limitations as the owner of the Residential Parcel, the Retail Parcel
and/or the Townhouse Parcel may, from time to time after consultation with the Owner of the
Parking Garage Parcel, impose with respect to the establishment of limited paths of ingress and
egress and limited hours of the day or days of the week during which such Easements may be
used to prevent any unreasonable interference with the use and operation of the Residential
Parcel, the Retail Parcel and/or the Townhouse Parcel and in order to assure the reasonable
security of the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel; provided,
however, that any such limitations shall not preclude or unreasonably restrict enjoyment or
exercise of any such Easement and provided further that Section 5.1(d) shall not be subject to
any such limitation.

5.3  Binding Effect. Easements provided for, declared or created under this Article 5
shall be binding upon the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel and
the owner of the Residential Parcel, the Retail Parcel and/or the Townhouse Parcel and shall run
in favor of and inure to the benefit of and be appurtenant to the Parking Garage Parcel and each
portion thereof.

54  Submission to Condominium Act. In the event of the submission of the Parking
Garage Parcel to the Condominium Act, then all of the easements granted under Section 5.1
hereof shall inure to the benefit of such portion of the Parking Garage Parcel and shall be part of
the Common Elements attributable to the Condominium Property.

5.5  Utilities,

Non-exclusive easements for utility purposes are hereby reserved and granted for the
Parking Garage Parcel, in, to, under, over, upon, through and about the Retail Parcel, the
Residential Parcel and/or the Townhouse Parcel, including the right fo install, lay, maintain,
repair, and replace electrical conduits, wires and equipment, water mains and pipes, sewer lines,
gas mains, wires and equipment and cables for transmission of telephone, television or other
electrically transmitted information in the Retail Parcel, the Residential Parcel and/or the
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Townhouse Parcel within the areas therefor as shown on the Plat of Subdivision, or in such areas
as are reasonably agreed to by the respective Owners. If at any time, it shall become necessary
to relocate or add to utility easements other than as shown on the Plat of Subdivision in order to
provide utility service to the Parking Garage Parcel, the respective Owners agree to grant such
additional or relocated utility easements (at such location mutually agreed to by the respective
Owners and the Village), provided (i) such casements do not unreasonably interfere with the
reasonable use and enjoyment of the respective Parcels for the purposes for which the respective
Parcel Improvements were initially designed and constructed, (ii) the respective Owner shall not
be required to grant any easement which would convert otherwise available rentable space to
such use, unless such relocation or additional easement is required by law and no other space is
reasonably available, and (iit) the Parking Garage Parcel Owner shall pay the Owner of the
respective Improvements which are aftected for any actual damages, caused to the respective
Improvements as a result of such relocation, costs, expenses and lost revenues in the case of a
conversion of otherwise available rentable space or damages for breach of any lease, license or
other agreement. Any such new or relocated utilities shall be designated on the Plans and, if
necessary, the Plans shall be revised, acknowledged by the Owners and incorporated as an
amendment to this Agreement.

ARTICLE 6

INDEMNIFICATIONS:; LIENS:; COMPLIANCE WITH LAWS:; ZONING; PARKING

6.1  Indemnity by Owners. Fach Owner (hereinafter in this Section 6.1, the
“Indemnifying Owner”) covenants and agrees, at its sole cost and expense, to indemnify, defend
and hold harmless the other Owners (hereinafier in this Section 6.1, collectively the
“Indemnitee”) from and against any and all claims including any actions or proceedings, against
the Indemnitee, for losses, liabilities, damages, judgments, costs and expenses by or on behalf of
any person, firm, corporation or governmental authority, other than the Indemnitee, arising from
(1) the injury to or death of any person or damage to the property of any Permittee located on the
Parcel owned by the Indemnitying Owner; provided, however, the foregoing obligation shall not
apply to claims or demands based on the negligence or willful act or omission of the Indemnitec
or its Permittee so injured or damaged; or (ii) the Indemnifying Owner's use, exercise or
enjoyment of an Easement (including, but not limited to, any Easement granted in Articles 3, 4, 5
or 18) or Facility, and from and against all costs, attorneys' fees, expenses and liabilities incurred
with respect to any such claim, action or proceeding arising therefrom. In case any action or
proceeding is brought against the Indemnitee by reason of any such claim, the Indemnifying
Owner, upon notice from the Indemnitee, covenants to resist or defend such action or
proceedings with attorneys reasonably satisfactory to the Indemnitee.

6.2  Liens. Each Owner (hereinafier in this Section 6.2, the “Liening Owner™) shall
remove, within thirty (30) days after the filing thereof, any mechanics', materialmen's or any
other similar lien arising by reason of the Liening Owner's act or acts of its agents and
contractors or any work or materials which it or its agents or contractors has ordered (A) on the
other Owners' respective portions of the Project, or (B) on its own portion of the Project, if the
existence or foreclosure of such lien on its own portion of the Parcel would adversely affect any
Easement benefiting the other Owners (such other Owners in (A) or (B) shall be referred to in
this Section as the “Impacted Owners”). The Liening Owner shall not be required to remove
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such lien within thirty (30) days after its filing if: within such thirty (30) day period, (A) such
lien cannot be foreclosed, and (B) the Liening Owner (i) shall diligently proceed in good faith to
contest such lien by appropriate proceedings and shall give written notice to the Impacted
Owners of its intention to contest the validity or amount of such lien and (ii) shall deliver to the
Impacted Owners, at the Impacted Owners' option, either: (a) cash or a surety bond from a
responsible surety company reasonably acceptable to the Impacted Owners in an amount equal fo
one hundred fifty percent (150%) of the lien claim and all interest and penalties then accrued on
such lien claim or such greater amount as reasonably may be required to assure payment in full
of the amount claimed plus all penalties, interest and costs which may thereafter accrue by
reason of such lien claim or (b) other security or indemnity reasonably acceptable to the
Impacted Owners' title insurance company and the Impacted Owners. In any case, a Liening
Owner must remove or release such lien prior to its foreclosure. In the event the Liening Owner
fails to comply with the foregoing provisions of this Section, such Liening Owner shall become a
Defaulting Owner, and the Impacted Owners shall become Creditor Owners and may take such
actions as the Creditor Owners may deem necessary to defend against or remove such lien. The
Creditor Owners shall be entitled to payment from the Defaulting Owner for all costs and
expenses (including reasonable attorneys' fees) paid or incurred by the Creditor Owners in
defending against, removing or attempting to defend against or remove such lien and may use
any security delivered to the Creditor Owners for such purposes and for any other damages from
the Defaulting Owner's breach under this Section.

6.3  Compliance With Laws and Insurance Requirements. The Owners: (A) shall
each comply with all Laws, if noncompliance by such Owner with respect to its portion of the
Parcel or any part thereof or areas for which such Owner has been granted an exclusive
Easement would subject any other Owner to civil or criminal liability, or would jeopardize the
full force or effect of any certificate of occupancy issued to any other Owner or for the Parcel
itself or would jeopardize any other Owner's right to occupy or utilize beneficially its respective
portion of the Project or any part thereof, or would result in the imposition of a lien against any
of the property of any other Owner; and (B) shall each comply with all rules, regulations and
requirements of any insurance rating bureau having jurisdiction of the Project or any portion
thereof or the requirements of any insurance coverage on any other Owner's portion of the
Project if noncompliance by such Owner with respect to its portion of the Project or any part
thereof would (i) increase the premiums of any policy of insurance maintained by any other
Owner or the premiums of any policy of insurance maintained by all Owners (unless the non-
complying Owner pays all such increases), or (i) render any other Owner's portion of the Project
uninsurable, or (iii) create a valid defense to any other Owner's right to collect insurance
proceeds under policies insuring such other Owner's portion of the Project; provided, however,
that if such compliance is required solely because of the nature of the use, possession and
management of or activities in the other Owner's portion of the Project, such other Owner shall
be liable for the costs and expense of such compliance. If, at any time, any Owner so obligated
to comply under clause A or B above shall not proceed diligently with any such compliance, and
such failure to proceed shall adversely and materially affect any other Owner (then such Owner
who has failed to proceed shall become a Defaulting Owner and the other Owners shall become
Creditor Owners), and such Creditor Owners may give written notice to the Defaulting Owner
specifying the respect or respects in which the cure of such noncompliance is not proceeding
diligently and, if upon expiration of ten (10) days after the receipt of such notice, any such cure
of the noncompliance is still not proceeding diligently, then the Creditor Owners may cause such
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compliance to occur by taking all appropriate steps to cure such noncompliance. The Creditor
Owners shall be entitled to reimbursement within thirty (30) days after demand from the
Defaulting Owner for all costs and expenses (including reasonable attorneys' fees) incurred by
the Creditor Owners in connection with causing any such compliance to occur plus interest on
any such sums not paid within thirty (30) days after demand at the prime rate of interest
published from time to time by the Wall Street Journal.

6.4 Zoning, Use.

(A)  Without limiting the provisions of Section 6.3(A), the Owners shall not (i) allow
any use of their respective portions of the Project or (ii) take or fail to take any action which
would violate the provisions of the Village Zoning Ordinance or the PD, as such ordinances may
be amended from time to time.

(B)  The Parcels may be used only for those uses permitted in accordance with the PD,
the Redevelopment Agreement and applicable Laws. No portion of the Project may be used for
any use which: (i) is unlawful or in violation of Law; (ii) may create a nuisance or injure the
reputation of the Project; (iii) is dangerous to life and limb; or (iv) may be offensive, disreputable
or immoral.

6.5 Parking for Residential Parcel.

(A) Commencing on the date that a certificate of occupancy is issued for the
Residential Parcel and continning throughout the term of this Agreement, the Parking Garage
Parcel Owner shall issue and make available to the Residential Parcel Owner for the benefit of its
tenants, guests, employees and invitees of Residential Parcel Improvements one (1) permit per
Residential Apartment in the Residential Parcel, (hereinafter “Mandatory Parking Permit”).
Each Mandatory Parking Permit shall evidence the exclusive perpetual use by the tenants, guests
and invitees of the Residential Parcel Improvements of a Mandatory Parking Space within the
Parking Garage Parcel in order to accommodate the Permittees of the Residential Parcel. The
Residential Parcel Owner's sole obligation for payment of fees with respect to the Mandatory
Parking Permits shall be the payment of the then going rate from time fo time in the Village for
24 hour parking permits in public parking garages (the “Mandatory Parking Permit Fee™); said
rate shall be adjusted by the Owner of the Parking Garage Parcel not more often than quarterly
each year and shall be the same rate the Village charges at its other public parking garages in the
Village.

(B)  The tenants of the Residential Parcel, as individuals, shall have the right to apply
for the use of additional parking permits through the Village Permit Parking System on a first
come - first service basis as such permits are made available by the Village within the discretion
of the Village on the same terms, conditions and rates at which they are made available to the
general public. Such additional parking spaces shall be referred to as the “Requested Parking
Spaces.”

(C)  So long as the Residential Parcel Improvements are in existence and operating
and for such period of reconstruction and/or rehabilitation specified in Sections 2.2 (D) and 3.2
(D), the Parking Garage Parcel Owner shall not issue permits for parking in the Parking Garage
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Parcel Improvements (or otherwise designate parking spaces) in an amount in excess of the
number of parking spaces remaining in the Parking Garage Parcel Improvements afier
subtracting the number of parking spaces equaling the Mandatory Parking Permits. The
Mandatory Parking Permit Fees shall be paid the first of the month starting in the month
following the issuance of the Certificate of Occupancy for the Residential Parcel. The
Residential Parcel Owner shall have six (6) months in which to pay for all of the Mandatory
Parking Permits, but said purchase by the Residential Parcel Owner must occur within said six
month period and shall be made in not more than four (4) bulk purchase events. Thereafier said
Mandatory Parking Permits shall be paid in advance on a quarterly basis. The Mandatory
Parking Permits and the Requested Parking Spaces shall allow the Permittees access to the
parking spaces on a 24 hour, 7 day a week basis, subject only to such reasonable restrictions the
Village may impose for maintenance, repairs or snow removal and to reasonable rules and
regulations provided in the Parking Lot Guidelines in effect for the Holley Court Parking Garage
as amended from time to time.

ARTICLE 7

REAL ESTATE TAXES

7.1 Separate Assessment. The Owners shall cooperate with each other and make
good faith efforts so that all of the Parcels shall be assessed separately by the Assessor and taxed
as four (4) or more separate parcels of real estate. If at any time there is a separate assessed
valuation determinable based on an examination of the Assessor’s records (but not a separate tax
bill or bills) for each of the four parcels, real estate taxes for any combined parcels shall be
allocated among such combined parcels, based on the ratio of the assessed valuation for each
such parcel to the combined assessed valuation for all such combined parcels. The Residential
Parcel Owner shall pay the real estate taxes levied upon the Residential Parcel; the Townhouse
Parcel Owner shall pay the real estate taxes levied upon the Townhouse Parcel; the Retail Parcel
Owner shall pay the real estate taxes levied upon the Retail Parcel; and the Parking Garage
Parcel Owner shall pay the real estate taxes (if any) levied upon the Parking Garage Parcel
during any period when the Parcels are separately assessed and taxed. Each Owner shall be
entitled independently to cause such Owner's portion of the Parcel to be assessed and taxed as
two (2) or more separate parcels of real estate.

7.2  Reference to Taxes in Keases. For purposes of this Agreement and any
documents or instruments, such as leases, referring to the allocation of real estate taxes pursuant
to this Agreement, the real estate taxes allocated to a portion of the Project shall mean those
taxes assessed and payable with respect to such portion of the Project as long as such portion of
the Project is separately assessed and taxed.

7.3  Failure to Pay Taxes. If a Defaulting Owner shall fail to pay any tax or other
charge, or share thereof, which is due and which such Defaulting Owner is obligated to pay
pursuant to this Article, and if such unpaid tax or charge is a lien or encumbrance on any portion
of the Project or Improvements and any lawful authority would thereafter have the right to sell or
otherwise foreclose against any portion of the Project or Improvements owned by any other
Owner or to impair or extinguish any Easement benefiting any other Owner by reason of such
nonpayment, then the Creditor Owner or Owners may, after ten (10) days written notice to the
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Defaulting Owner, pay such tax or charge, or share thereof, together with any interest and
penalties thereon, and the Defaulting Owner shall, upon demand, reimburse the Creditor Owners
for the amount of such payment, including the amount of any interest or penalty amounts that
accrued thereon.

7.4  No Separate Bill. If at any time there is not a separate assessed valuation which
can be determined by an examination of the Assessor's records and tax bills for the Parcels; real
estate taxes for which no separate assessed valuation can be so determined shall be allocated to
the Owners as determined by the Owners.

ARTICLE 8
INSURANCE

8.1 Insurance Required. The Parcel Owners shall each procure and maintain the
following insurance:

(A) Real and Other Property. Each of the Owners shall keep their respective
Improvements insured for not less than 100% of their replacement cost through "Special Form"
coverage. In addition, the Owner of the Parking Garage Parcel shall keep its machinery and
personal property owned by it and used in the operation of the Parking Garage Parcel insured for
not less than one hundred percent (100%) of its replacement cost through "Special Form"
coverage. Each Owner other than the Parking Garage Parcel Owner shall separately insure on an
"Special Form" basis its loss of rental income or use caused by business interruption or extra
expense incurred to reduce such loss of income, in such amounts and with such deductibles as
may be carried by prudent owners of first-class commercial buildings in the greater Chicago
area, and shall pay all premiums for such coverage. Replacement cost shall be determined
annually by an independent appraiser or by a method acceptable to the insurance company
providing such coverages. Such policies shall be endorsed with a replacement coverage
endorsement and an agreed amount clause (waiving any applicable co-insurance clause) in
accordance with such determination or appraisal.

(B)  Public Liability. The Parcel Owners shall each (1) insure against public liability
claims and losses on a comprehensive or commercial general liability form of insurance with
broad form coverage endorsements covering claims for personal and bodily injury or property
damage occurring in, on, under, within, upon or about their respective Parcel, or as a result of its
operations thereon (including contractual liability covering obligations created by this
Agreement including, but not limited to, those indemnity obligations contained in this
Agreement), and (2) maintain automobile liability insurance for owned, non-owned and hired
vehicles, each coverage in such amounts as may be required by Law and as may from time to
time be carried by prudent owners of first-class commercial or public parking garage buildings
(as the case may be) in the greater Chicago area, but in all events for limits, as to each Owner
and its Parcel, of not less than $1,000,000 each occurrence and $2,00,000 aggregate for personal
and bodily injury or property damage with an amount not less than $5,000.000 umbrella
coverage. Each of the other Owners and any property manager of such Owner's Parcel shall be
"additional insureds” under such policy as it applies to the insuring Owner's Parcel.

24
702945784.10 12407415



(C)  Builder's Risk. Prior to commencing any construction activities, each Owner
shall carry "Special Form" builder's risk insurance (including loss of income and "soft costs") for
not less than the completed value of the work then being performed by such Owner or Owners or
for any Alterations which require another Owner's consent under Section 13.1. Such insurance
shall include coverage for items stored off-site and items in transit for an amount sufficient to
cover fully any loss.

(D)  Worker's Compensation. FEach Owner (other than the Townhouse Parcel
Owner, unless the Townhouse Parcel Owner has employees) shall carry worker's compensation
insurance in amounts as required by Law and employer’s liability insurance in not less than the
following amounts: bodily injury by accident, $500,000 each accident; bodily injury by disease,
$500,000 each employee; bodily injury by disease, $500,000 policy Limit.

-8.2  Insurance Provision. Insurance policies required by Section 8.1 shall be
purchased from reputable and financially responsible insurance companies, taking into
consideration the nature and amount of insurance required, who shall hold a current
Policyholder's Alphabetic and Financial Size Category Rating of not less than A/VII (or such
lesser rating as the Owners and Mortgagees may agree) according to Best's Insurance Reports or
a substantially equivalent rating from a nationally-recognized insurance rating service; provided,
however, if the Parking Garage Parcel is owned by the Village, the Village may insure the
Parking Garage Parcel as required by Section 8.1 through the Village's self-insurance program.
Insurance certificates evidencing the insurance to be required by each Owner pursuant to this
Article 8 shall be furnished to each of the other Owners not later than the date of this Agreement.

8.3  Insurance Provisions. Each policy described in Section 8.1 (other than Section
8.1(D)): (i) shall provide that the knowledge or intentional acts or omissions of any insured party
shall not invalidate the policy as against any other insured party or otherwise adversely affect the
rights of any other insured party under any such policy; (i) shall provide (except for liability
insurance described in Section 8.1(B), for which it is inapplicable) by endorsement or otherwise,
that the insurance shall not be invalidated should any of the insureds under the policy waive in
writing prior to a loss any or all rights of recovery against any party for loss occurring to the
property insured under the policy, if such provisions or endorsements are available and provided
that such waiver by the insureds does not invalidate the policy or diminish or impair the insured's
ability to collect under the policy, or unreasonably increase the premiums for such policy unless
the party to be benefited by such endorsement or provision pays such increase; (iii) shall provide
for a minimum of thirty (30) days' advance written notice of the cancellation, non-renewal or
material modification of such policy to Mortgagees and all insureds thereunder; (iv) with respect
only to the insurance in Sections 8.1(A) and 8.1(C), shall include a standard mortgagee
endorsement or loss payable clause in favor of the Mortgagees reasonably satisfactory to them;
(v) shall not include a co-insurance clause; (vi) all coverage and limits shall be maintained in
2004 Equivalent Dollars; (vii) in no event shall any deductible exceed $50,000.00 in 2004
Equivalent Dollars and (viii) shall provide for severability of interests. Unless otherwise
specified in this Agreement, the "Special Form" of property-related insurance required to be
procured and maintained by the Parcel Owners shall provide no less coverage (with the
exception of deductible amounts) than the standard form of insurance currently promulgated by
the Insurance Services Office, its successor, or other substantially similar insurance organization
having responsibility for the design and publication of standardized insurance coverage forms for

25
702945784.10 12407415



use by the insurance industry. Notwithstanding anything to the contrary contained in this Article
8, all or any portion of the insurance required to be maintained by the Residential Parcel Owner,
the Townhouse Parcel Owner, or the Retail Parcel Owner pursuant to this Article 8 may be
maintained by the Permittees (including tenants) thereof, provided, however, that any Person
who maintains such insurance shall do so in accordance with the requirements of this Article 8.

8.4  Renewal Policies. Copies of all renewal insurance policies or a Form 27 Accord
Certificate with summaries of coverage afforded and evidencing renewal shall be delivered by
each Owner to the other Owners and to the Mortgagees at least ten (10) days prior to the
expiration date of any such expiring insurance policy. Should an Owner fail to provide and
maintain any policy of insurance (or certificate evidencing the same) required under this Article
within ten (10) days of written notice from any other Owner of such failure, then the other
Owners may purchase such policy and the costs of such policy (or the Defaulting Owner's share
of such costs} shall be due from the Defaulting Owner within ten (10) days after written demand
by the Creditor Owners.

8.5  Waiver. Provided that such a waiver does not invalidate the respective policy or
policies or diminish or impair the insured's ability to collect under such policy or policies or
unreasonably increase the premiums for such policy or policies unless the party to be benefited
by such waiver pays such increase, and without limiting any release or waiver of liability or
recovery contained elsewhere in this Agreement, each Owner hereby waives all claims for
recovery from the other Owners for any loss or damage to any of its property insured (or
required to be insured under this Agreement) under valid and collectible insurance policies to the
extent of any recovery collectible (or which would have been collectible had such insurance
required under this Agreement been obtained) under such insurance policies exclusive of any
deductible amounts.

ARTICLE 9

MAINTENANCE AND REPAIR; DAMAGE TO THE IMPROVEMENTS

9.1 Damage to Parcel Improvements. Except as expressly provided in this Article
in the event of fire or other casualty, the Parcel Owners shall, at their sole cost and expense,
maintain and keep their respective Parcel Improvements, including all Facilities located in the
respective Parcels and all common areas on the Parcels, including, but not limited to the entry
and exit hallways, elevators, elevator vestibule, stairways, sidewalks, common areas appurtenant
to specific Parcels and driveways providing access to the Parking Garage Parcel in good and safe
order and condition, and shall make all repairs or replacements to the foregoing, necessary to
keep such property in safe first-class order and condition, and whether or not necessitated by
wear, tear, obsolescence, defects or otherwise. Notwithstanding the preceding provisions of this
Paragraph, the Owner of the Parking Garage Parcel may at any time repair the Parking Garage
Parcel Improvements so long as at all times a number of parking spaces equal to the Residential
Parking Spaces and the Requested Parking Spaces are provided in the Parking Garage Parcel
Improvements and/or on a hard surface on the Parking Garage Parcel for the use of the Owners
in accordance with this Agreement.
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9.2  Damage Affecting Only One or More Parcel Improvements. If any portion of
the Project is damaged by fire or other casualty and (A) if such damage occurs within only one or
more specific Parcels, then (subject to the written approval of the Mortgagee of the specific
Parcel Improvements, as to damage occurring on the specific Parcel Improvements, if said
approval is required pursuant to the respective mortgage) any such damage shall be repaired and
restored by the Owner of the portion of the Project in which any such damage occurs. If at any
time any Owner so obligated to repair and restore such damage shall not proceed diligently with
any repair or restoration adversely and materially affecting an Easement in favor of the other
Owner or Owners then (i) the Creditor Owners may give written notice to the Defaulting Owner
specifying the respect or respects in which such repair or restoration is not proceeding diligently
and, if upon expiration of ten (10) days after the receipt of such notice, any such work of repair
or restoration is still not proceeding diligently, then the Creditor Owners may perform such
repair and restoration and may take all appropriate steps to carry out such repair and restoration;
or (ii) in an Emergency Situation the Creditor Owners may immediately perform such repair or
restoration and may take all appropriate steps to carry out such repair and restoration. The
Creditor Owners shall be entitled to reimbursement from Defaulting Owner upon demand for all
costs and expenses incurred by Creditor Owners and Defaulting Owner, upon demand, and shall
reimburse the Creditor Owners for all such amounts. Repair and restoration under this Section
9.5 shall constitute Alterations, except that the Owner performing the repair and restoration shall
not be required to obtain the other Owners' consent if such consent would not otherwise be
required under Article 12, and Section 12.1(E)(iii) shall not apply.

93 Maintenance and Repair by Owner of Residential Parcel.

(A) Maintenance and Repair.

1. The Owner of the Residential Parcel shall keep all areas within the Residential
Parcel, including the loading dock, the service corridor on the first floor, mechanical room,
telecommunication and electrical rooms, trash room, utility vaults and other similar
appurtenances and Facilities located therein in good and safe order and condition and shall make
all repairs or replacements of, in, on, under, within, upon or about the Residential Parcel,
necessary to keep the Residential Parcel in a safe first-class working order and condition.
Without limiting the foregoing, Residential Owner shall maintain and keep in a safe, first-class
order and condition, all portions of the Shared Emergency Exist Stairs; including without
limitation, maintenance of the lighting, emergency lighting and heating systems installed within
such Shared Emergency Exit Stairs, and the entry and exit doors to such Shared Emergency Exit
Stairs. As used in this Agreement, “Shared Emergency Exit Stairs” means the emergency exit
stair well and stairs which penetrate and serve both the Parking Garage Parcel Improvements and
the Residential Parcel Improvements, and which are located at the NE comer of the Parking
Garage Parcel Improvements and the Residential Parcel Improvements.

2. The Owners of the Townhouse Parcel and Retail Parcel shall reimburse the
Owner of the Residential Property its prorata share of those portions of the operations, including
common utilities and cost and expense of the repair and maintenance of those elements of the
Residential Parcel limited to the loading dock, the service corridor on the first floor, mechanical
room, telecommunication and electrical rooms, trash room, utility vaults and other similar
appurtenances and Facilities, hereinafter “Residential Shared Maintenance Facilities”, as
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provided in this Agreement. Such pro rata share, together with such interest thereon and cost of
collection thereof, is hereinafter provided, shall be a charge and a continuing lien upon the
Townhouse Parcel and Retail Parcel.

3. The prorata share of the respective Owners of the Townhouse Parcel and Retail
Parcel for the portions of the Residential Shared Maintenance Facilities shall be determined prior
to, and shall be a condition of, the closing of the Parking Garage Parcel, at which time the table
below shall be completed. This formula will be reviewed and revised one year after the project
opens to reflect the actual usage. Subsequent adjustments may be made every five years
thereafter upon request by the parties.

RESIDENTIAL SHARED MAINTAINING FACILITIES

Residential Townhouse Retail Total
Parcel Parcel Parcel

Loading Dock 98.7% 0% 1.3% 100
Service Corridor on 1% Floor 98.7% 0% 1.3% 100
Mechanical Room 98.7% 0% 1.3% 100
Telecommunication Room 98.7% 0% 1.3% 100
Electrical Room 98.7% 0% 1.3% 100
Trash Room 98.7% 0% 1.3% 100
Utility Vaults 98.7% 0% 1.3% 100

(B)  Budget.

1. Each year, on or before December 1, the Owner of the Residential Parcel shall

prepare a budget for the ensuing twelve (12) months which shall include estimated cash
expenditures and reasonable amounts as a reserve for repairs to and replacements of the
Residential Shared Maintenance Facilities on the Residential Parcel, and shall, on or before
December 15 of each year, notify the Owners of the Townhouse Parcel and Retail Parcel in
writing of the amount of such estimate, with reasonable itemization thereof. On or before the
next January 1 of each year, following the preparation of the budget, and on the first day of each
and every month for the next twelve (12) months, the Owners of the Townhouse Parcel and
Retail Parcel shall be liable for and obligated to pay to the Owner of the Residential Property
one-tweldth (1/12") of their respective share of the assessment made pursuant to this Paragraph.
On or before May 1 of each year, the Owner of the Residential Parcel shall supply to the Owners
of the Townhouse Parcel and Retail Parcel an itemized accounting, on an accrual or cash basis,
of expenses for the Proceeding calendar year, together with the tabulation of the assessments
showing that excess or deficits, on an accrual or cash basis, of income over this sum of expenses,
plus reserves. Any such excess may, at the discretion of the Owner of the Residential Parcel, be
retained by the Owner of the Residential Parcel and shall be placed in a reserve account, which
shall be limited to three (3) months' assessments.

2. If said annual asscssments prove inadequate for any reason, the Owner of the
Residential Parcel may charge the deficiency against the existing reserves, or levy a further
assessment. The Owner of the Residential Parcel shall serve notice for such further assessment
on the Owners of the Townhouse Parcel and Retail Parcel by a statement in waiting showing the
amount due and reasons therefor, and such further assessments shall become effective with the
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monthly installment which is due more than ten (10) days after delivery or mailing of such notice
of further assessment.

3. The failure or delay of the Owner of the Residential Parcel to prepare or serve the
annual or adjusted estimate on the Owners of the Townhouse Parcel and Retail Parcel shall not
constitute a waiver or release in any manner of such Owner's obligation to pay the maintenance
costs and necessary reserves, as herein provided, whenever the same shall be determined, and in
the absence of any annual estimate or adjusted estimate, the Owners of the Townhouse Parcel
and Retail Parcel shall continue to pay its monthly installment at the then existing rate
established for the previous period until the monthly instaliment which is due more than ten (10)
days after such new annual or adjusted estimate shall have been mailed or delivered.

(C)  Special Assessments. In addition to the annual assessments authorized above,
the Owner of the Residential Parcel may with the agreement of the majority in interest of the
portion of the Residential Shared Maintenance Facility involved levy special assessments for the
purpose of defraying, in whole or in part, the cost of constructing or purchasing a specified
capital improvement upon Residential Shared Maintenance Facilities in the Residential Parcel
and for the necessary fixtures and personal property related thereto. The special assessments
levied hereunder shall be due and payable at such time or times and in such manner as shall be
fixed by the Owner of the Residential Parcel and shall be used only for the specific purpose for
which such assessment was levied.

(D) Reserves. To the extent the annual budget includes an amount specifically
designated as a capital reserve, that proportion of each instaliment of the annual assessments paid
to the Owner of the Residential Parcel as the amount so designated as a capital reserve bears to
the total annual budget shall be segregated and maintained by the Owner of the Residential
Parcel in a special capital reserve account to be used solely for making repairs and replacements
to the Residential Shared Maintenance Facilities thereon which the Owner of the Residential
Parcel is obligated to repair and replace in accordance with the provisions of this Agreement.

(E)  Default. Any installment of an assessment which is not paid when due shall be
delinquent, If said installment is not paid within thirty (30) days after the due date, the Owner of
the Residential Parcel may, upon notice to the Owners of the Townhouse Parcel, Retail Parcel
and/or Parking Garage Parcel of such delinquency, bring an action against the Owner of the
Townhouse Parcel, Retail Parcel to pay assessments and recover the same, including interests,
costs and reasonable attorneys' fees for any such action, which shall be added to the amount of
such assessment and included in any judgment rendered in any such action. To the extent
permitted by any decision or any statute or law now or hereafter effective, the amount of any
delinquent or unpaid charges or assessments, and any such accelerated installments, together
with interest, late charges as determined by the Owner of the Residential Parcel, costs and
attorneys' fees as above provided, shall be and become a lien or charge against the Townhouse
Parcel, Retail Parcel and/or Parking Garage Parcel when payabie and may be foreclosed by any
action brought in the name of the Owner of the Residential Parcel.

(F)  No Waiver. No Owner may waive or otherwise escape liability for assessment
provided for herein by non-use of the Residential Shared Maintenance Facilities or abandonment
of its Property. Any claim by the Owner of the Townhouse Parcel and/or Retail parcel against
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the Owner of the Residential Parcel shall be by a separate action and shall not be used as a
defense or counterclaim to an action to collect assessments.

(G)  Assessment Letter. Upon the request of the Owner of the Townhouse Parcel,
Retail Parcel and/or Parking Garage Parcel, the Owner of the Residential Parcel shall deliver to
the Owner of the Townhouse Parcel and/or Retail Parcel, a letter indicating that all assessments
have been paid through the date of the letter or, in the event said assessments have not been paid
through the date of said letter, a letter stating the amount of the delinquent assessments. The
Owner of the Residential Parcel shall deliver said Assessment Letter within ten (10) days after its
receipt of a request for said assessment letter from the Owner of the Townhouse Parcel and/or
Retail Parcel.

94  Maintenance and Repair by Owner of Parking Garage Parcel. The Owner of
the Parking Garage Parcel shall keep all areas within the Parking Garage Parcel, including the
parking areas (excluding the at-grade parking for the Retail Parcel), elevators, elevator shafts,
elevator vestibules, and stairwells used by the Residential Parcel and the Parking Garage Parcel,
located therein in good and safe order and condition and shall make all repairs or replacements
of, in, on, under, within, upon or about the Parcel, necessary to keep the Parking Garage Parcel
in a safe first-class working order and condition.

ARTICLE 10

LIENS, DEBTS, INTEREST AND REMEDIES

10.1  Failure to Perform. If, at any time, any Owner fails within ten (10) days after
notice or demand to pay any sum of money due to a Creditor Owner under or pursuant to the
provisions of this Agreement (thereby becoming a Defaulting Owner), then, in addition to any
other rights or remedies the Creditor Owner may have, the Creditor Owner shall have (i) a lien
against the portion of the Property or Project owned by the Defaulting Owner and (ii) for a
default under Article 8, a lien also against any insurance proceeds payable to the Defaulting
Owner for loss or damage to such portion of the Property or Project or otherwise under insurance
policies carried pursuant to Article 8 to secure the repayment of such sum of money and all
interest on such sum accruing pursuant to the provisions of this Article 10; provided, however,
that the foregoing lien rights shall not apply and shail have no effect against the Village at any
time that said Owner is the Village, or any other governmental agency or entity is the owner of a
Parcel. Such liens shall arise immediately upon the recording of a notice by the Creditor Owner
with the Recorder and may be enforced by a proceeding in equity to foreclose such lien in a
manner similar to a foreclosure of a mortgage of real property in the State of Illinois or by any
other remedy available by statute or at law or in equity or as provided for in Section 9.2. Such
liens shall continue in full force and effect until such sum of money and any accrued interest
thereon (“Default Amount”) shall have been paid in full. A Creditor Owner's liens provided for
in this Section 10.1, shall be superior to and take precedence over any mortgage, trust deed or
other encumbrance other than a Prior Lien constituting a lien on the portion of the Property or
Project owned by the Defaulting Owner. A “Prior Lien” means a First Mortgage which has been
recorded against the Property or Project, or against a portion of either, prior to the time of the
recording of the Creditor Owner's notice of lien.
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10.2 No Diminution of Lien. No conveyance or other divestiture of title (except
foreclosure of a Prior Lien which is superior to a lien arising under this Article 10) shall in any
way affect or diminish any lien arising pursuant to this Article 10, and any lien which would
have arisen against any property pursuant to this Article 10 had there been no conveyance or
divestiture of title (except foreclosure of a Prior Lien which is superior to a lien arising under this
Article 10) shall not be defeated or otherwise diminished or affected by reason of such
conveyance or divestiture of title.

10.3 Mortgagee's Subrogation. The holder of a mortgage or trust deed on all or any
portion of the Parcels shall have the right to be subrogated to the position of the holder of any
lien arising pursuant to this Article 10 affecting the property secured by such holder's mortgage
or trust deed upon payment of the amount secured by such lien.

10.4 Interest Rate. Interest shall accrue on sums owed by a Defaulting Owner to a
Creditor Owner and shall be payable from the date any such sum first became due under this
Agreement until paid in full, at a rate of interest equal to the lesser of: (a) the floating rate which
is equal to three percent (3%) per annum in excess of the annual rate of interest from time to time
announced by LaSalle Bank National Association at Chicago, Illinois or any successor as its
corporate base, prime or reference rate of interest or (b) the then maximum lawful rate of interest
in Illinois applicable to the capacity of the Defaulting Owner and the nature of the debt. In the
event a corporate base, prime or reference rate of interest is not announced or is not available,
and no maximum lawful rate applies, then interest shall accrue at the annual rate of eighteen
percent (18%).

10.5 Cumulative Remedies. Subject to the limitations set forth in Section 10.5, the
rights and remedies of an Owner provided for in this Article 10 or elsewhere in this Agreement
are cumulative and not intended to be exclusive of any other remedies to which such Owner may
be entitled at law or in equity or by statute. An Owner may enforce, by a proceeding in equity
for mandatory injunction, another Ownet's obligation to execute or record any document which
such other Owner is required to execute under or pursuant to this Agreement. The exercise by
such Owner of any right or remedy to which it is entitled under this Agreement shall not
preclude or restrict the exercise of any other right or remedy provided under this Agreement.

10.6 No Set-Off. Each claim of any Owner arising under this Agreement shall be
separate and distinct, and no defense, set-off, offset or counterclaim arising against the
enforcement of any lien or other claim of any Owner shall thereby be or become a defense, set-
off, offset or counterclaim against the enforcement of any other lien or claim.

10.7 Period of Limitation. Actions to enforce any right, claim or lien under this
Agreement shall be commenced within three (3) years immediately following the date the cause
of action accrued, or such other shorter period as may be provided by law or statute.

10.8  Attorneys' Fees. A Defaulting Owner shall pay the reasonable attorney's fees
and court costs paid or incurred by a Creditor Owner in successfully enforcing its rights against
the Defaulting Owner under this Agreement.
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10.9  Self Help. If any Owner fails to perform any non-monetary obligation hereunder
within thirty (30) days of receipt of written notice thereof (provided however that no advance
written notice shall be required in the event of an emergency), then the non-Defaulting Owner,
acting in good faith, shall have the right to cure such default. To effectuate any such cure, the
non-Defaulting Owner shall have the right to enter upon the Parcel of the Defaulting Owner (but
not into any nonpublic space within the Parcel) to perform any necessary work or furnish any
necessary materials or services to cure the default of the Defaulting Owner. Each Owner shall be
responsible for the default of its Permittees. In the event any non-Defaulting Owner shall cure a
default, the Defaulting Owner shall reimburse the non-Defaulting Owner for all costs and
expenses incurred in connection with such curative action, plus interest as provided in Section
9.4, within ten (10) days after receipt of demand therefor, together with reasonable
documentation supporting the expenditures made. Any notice of default sent pursuant to this
Section 10.9 to a Defaulting Owner shall simultaneously be sent to any first priority mortgagee
of the Defaulting Owner which has previously requested any other Owner, in writing, to forward
such notices to it, and such first priority mortgagee shall have the right to cure the default on
behalf of the Defaulting Owner within the time specified above for a cure by the Defaulting
Owner. Notwithstanding the foregoing, in no event shall the provisions in this Section 11.9
apply to, benefit or burden the Village during the period that it is an Owner hercunder.

The right to cure the default of another Owner shall not be deemed to:
(1) Impose any obligation on a non-Defaulting Owner to do so;

(ii)  Render the non-Defaulting Owner liable to the Defaulting Owner or any
third party for an election not to do so;

(iii) Relieve the Defaulting Owner from any performance obligation
hereunder; and

(iv)  Relieve the Defaulting Owner from any indemnity obligation as provided
in this Agreement.

ARTICLE 11

UNAVOIDABLE DELAY

No Owner shall be deemed to be in default in the performance of any obligation created
under or pursuant to this Agreement, other than an obligation requiring the payment of a sum of
money, if and as long as non-performance of such obligation shall be directly caused by fire or
other casualty, national emergency, governmental or municipal laws or restrictions, enemy
action, civil commotion, strikes, lockouts, unavailability of labor or materials to projects
generally in the greater Chicago area, war or national defense preemptions, acts of God, energy
shortages or similar causes beyond the reasonable control of such Owner applicable to projects
generally in the greater. Chicago area (other than inability to make payment of money)
(“Unavoidable Delay™), and the time limit for such performance shall be extended for a period
equal to the period of any such Unavoidable Delay. However, if non-performance is due to an
Unavoidable Delay which does not affect another Owner's seif-help remedy which otherwise
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may be exercised for such non-performance, then notwithstanding such Unavoidable Delay such
other Owner shall still be entitled to such remedy with respect to those obligations to have been
performed by the Owner unable to perform (hereinafter in this Article 11 the “Non-Performing
Owner”) which are the subject of Unavoidable Delay. The Non-Performing Owner shall notify
the other Owners in writing of the existence and nature of any Unavoidable Delay within a
reasonable time after the onset of any such Unavoidable Delay. The Non-Performing Owner
shall, from time to time upon writien request of any other Owner, keep such other Owner fully
informed, in writing, of all further developments concerning any such Unavoidable Delay.

ARTICLE 12

CONDEMNATION

12.1 In_General. Each Owner shall be entitled to receive directly from the taking
authority the award, damages, or just compensation (hereinafier in this Article 12, the "Award")
for its respective Parcel.

12.2 Taking of Only One Parcel. In the event of (A) a taking (other than a temporary
taking) of a part of the Residential Parcel only or (B) a taking (other than a temporary taking) of
a part of the Retail Parcel, or (C) a taking (other than a temporary taking) of a part of the
Townhouse Parcel, or (D) a taking (other than a temporary taking) of a part of the Parking
Garage Parcel, then, the Owner of the portion of the Project in which the taking occurred shall
repair and restore the remainder of its portion of the Project to form an architectural and
functional whole. Such repair and restoration shall be commenced and pursued to completion in
as timely a manner as practicable under the circumstances and shall be at the sole cost and
expense of the Owner of the portion of the Project in which the taking occurred. If at any time
any Owner so obligated to repair and restore such damage shall not proceed diligently with any
repair or restoration adversely and materially affecting an Easement in favor of any other Owner
or Owners, then (i) the Creditor Owners may give written notice to the Defaulting Owner
specifying the respect or respects in which such repair or restoration is not proceeding diligently
and, if, upon expiration of ten (10) days after the receipt of such notice, any such work of repair
or restoration is still not proceeding diligently, then the Creditor Owners may perform such
repair and restoration and may take all appropriate steps to carry out such repair and restoration;
or (ii} in an Emergency Sitvation (other than an Emergency Situation involving solely an
economic loss) the Creditor Owners may immediately perform such repair or restoration and
may take all appropriate steps to carry out such repair and restoration. The Creditor Owners
shall be entitled to reimbursement upon demand from the Defaulting Owner for all costs and
expenses incurred by the Creditor Owners and the Defaulting Owner shall, upon demand,
reimburse the Creditor Owners for all such amounts. Repair and restoration under this Section
12.2 constitute Alterations, except that the Owner performing repair and restoration shall not be
required to obtain the other Owners' consent if it would not otherwise be required under Article
12 and Section 13.1(B)(ii) shall not apply.

12.3  Demolition. If, as a result of a taking (other than a temporary taking), any Owner
reasonably determines that its portion of the Parcel no longer can be operated on an
economically feasible basis, then such Owner, except the Village (if the Village owns the
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Parking Garage Parcel), shall not be obligated to repair or restore its portion of the Parcel as may
be required by Section 12.2.

ARTICLE 13

ALTERATIONS

13.1  Permitted Alterations.

(A)  An Owner (hereinafter in this Article 13, "Altering Owner") may, at any time, at
such Altering Owner's sole cost and expense, make additions, improvements or alterations
(hereinafter in this Article 13, "Alterations") to such Altering Owner's portion of the Parcel,
provided that such Alterations comply with all of the provisions of this Article 13. Alterations
shall include relocation of Facilities and Utilities, which shall be permitted, subject to
compliance with the conditions set forth in this Article 13. Replacement of Facilities may be
made by an Altering Owner without consent of other Owners. An Owner shall, in replacing
Facilities, replace such Facilities with Facilities substantially equivalent or better, providing
substantially the same quality of service or better. The provisions of this Article 13 governing
Alterations do not negate or diminish other provisions of this Agrcement having to do with
additions, improvements or alterations expressly required or permitted in Articles 8 and 11,
which are governed by such provisions unless also designated in such Articles as "Alterations"” to
be governed by this Article 13.

(B)  Alterations shall not be made without the prior written consent of all affected
Owmers if such Alterations will:

(i) during their performance or upon their completion, diminish in any
material respect the benefits afforded to any other Owner by any
Easements; or interrupt in any material respect any such other Owner’s
use or enjoyment of any Easements;

(i)  result in temporary or permanent interference with Facilities or Utilities
serving such other Owner's Parcel or Improvements therein;

(iii)  burden the mechanical systems or other Facilities of any other Parcel or
result in increased costs for enjoyment of the benefits of any Easement or
I'acilities by any other Owner;

(iv)  affect any Improvements belonging to or shared by another Owner
(including, without limitation, any Common Walls, Floors and Ceilings),
other than minimally or incidentally; or

(v)  threaten or reduce the Structural Supports for the Improvements located in
any other Parcel or any other Owner’s Easements or Facilities, or consist
of drilling, coring, chopping, cutting or otherwise making any opening or
hole into any Structural Supports which serve any other Parcel or any
Common Walls, Floors and Ceilings, or necessitate the erection of
additional columns, bearing walls other structures upon or within any
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other Parcel. If at any time, the Altering Owner proposes to make any
Alterations which require or could possibly require (in the Altering
Owner's reasonable opinion or the reasonable opinion of any other Owner)
the consent of other Owners as expressty provided in this Article 13, then
before commencing or proceeding with such Alterations, the Altering
Owner, at its own cost, shall deliver to such other Owners a copy of the
plans and specifications showing the proposed Alterations and a reference
to this Section 13.1. An Altering Owner may also at any time request
confirmation from the other Owners that their consent is not required with
respect to proposed Alterations if such Alterations do not require their
consent, and such confirmation shall be given within ten (10} business
days after the request is made. A failure to respond by the expiration of
such ten (10) business day period shall be deemed a confirmation. If such
other Owners consent to such Alterations or do not respond within thirty
(30) days after receipt of such plans and specifications, the Altering
Owner may proceed to make its Alterations substantially in accordance
with such plans and specifications. The Owners whose consent is
requested will not unreasonably delay their response, having in mind the
scope and complexity of the proposed Alterations, and in any event shall
respond to the Altering Owner within thirty (30) days after receipt from
the Altering Owner of such plans and specifications showing proposed
Alterations. If, in the good faith opinion of the other Owners, the Altering
Owner has violated or will violate the provisions of Section 13.1(A) or
(B), then such Owners (the “Objecting Party™) believing a violation exists
shall notify the Altering Owner of its opinion that the Alterations or
proposed Alterations violate or will violate the provisions of Section
13.1(A) or (B), and shall specify the respect or respects in which its
provisions are or will be violated, if an Objecting Party in good faith
asserts a violation of Section 13.1(A) or (B), then the Altering Owner shall
not commence with the Alterations or proceed with the Alterations, if
already commenced, until the matter has been resolved (except in an
Emergency Situation). In addition to any other legal or equitable rights or
remedies to which the Objecting Party maybe entitled by reason of an
Altering Owner's violation or likely violation of the provisions of this
Section 13.1, the Objecting Party shall be entitled to seek and obtain
injunctive relief to enjoin any such violation.

(C)  The Owners, in making Alterations, shall (i) perform all work in a good and
workmanlike manner and in accordance with good construction practices, (ii) comply with all
Laws, including, without limitation, the Village of Oak Park Building Code, and (iii) comply
with all of the applicable provisions of this Agreement. No Alterations shall be performed
without obtaining the prior approval of the Village (in its capacity as a governmental body and
not in its capacity as the Village), to the extent that such prior approval is required by applicable
Village codes and ordinances. Each Owner shall, to the extent reasonably practicable, make
Alterations within its portions of the Parcel in such a manner and at times so as to minimize any
noise, vibrations, particulates and dust infiltration or other disturbance which would disturb an
occupant or occupants of the other portions of the Parcel, but such Owner shall not be liable in
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any event for damages as a result of any such disturbance (as opposed to physical damage to
property) normally incidental to construction. The foregoing restriction on damages shall not
restrict an Owner's right to seek and obtain injunctive relief from unreasonable disturbances,
which shall not include normal Construction activities in a mixed-use development. An Altering
Owner may perform work during any hours permitted by applicable Law. However, if requested
by an Owner who would otherwise suffer unreasonable disturbance and who pays all costs
associated with work at times other than normal business hours, including overtime and delay
costs, the Altering Owner shall not unreasonably refuse to perform work outside normal business
hours.

13.2 No Liens Against Other Portions of the Project. An Owner performing any
work required, provided for or permitted under this Agreement shall include in any construction
contract a provision pursuant to which the contractor recognizes the separate ownership of the
portions of the Project and agrees that any Lien rights which the contractor or subcontractors
have under the Mechanics' Lien Act shall only be enforceable against the portion of the Project
owned by the Altering Owner.

13.3  Structural Safety and Integrity. No Owner shall do or permit any act, which
would adversely affect the structural safety or integrity of any portion of the Project, except in
compliance with Article 13.

ARTICLE 14

ESTOPPEL CERTIFICATES

14.1 Estoppel Certificates. Fach Owner shall, from time to time, within ten (10) days
after written request from any other Owner, any prospective transferee of any other Owner or
any Mortgagee or prospective Mortgagee which has complied with (or which has been deemed
under Section 15.12(A) to have complied with) the notice provisions of Section 15.12(B),
execute, acknowledge and deliver to the requesting party, a certificate (“Estoppel Certificate™)
stating:

(A)  That the terms and provisions of this Agreement are unmoditied and are in full
force and effect or, if modified, identifying such modifications;

(BY  Whether, to the knowledge of the Owner executing the Estoppel Certificate, there
is any existing default under this Agreement (or grounds for a default after giving the requisite
notice under this Agreement) by the requesting Owner and, if so, specifying the nature and
extent of such default;

(C)  Whether there are any sums (other than those arising out of the normal course of
operation of the Project within the previous ninety [90] days) which the Owner executing such
Estoppel Certificate is entitled to receive or demand from the requesting Owner, and if there is
any such sums, specifying the nature and amounts of such sums;

(D)  Whether the Owner executing the Estoppel Certificate has performed or is
performing work the cost of which such Owner is or will be entitled to charge in whole or in part
to the requesting Owner under the provisions of this Agreement, but has not yet charged to such
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requesting Owner, and if there is any such work, specifying the nature and extent of such work
and the projected amount to be paid by the requesting Owner;

(E)  The nature and extent of any setoffs, claims, counterciaims or defenses then being
asserted or capable of being asserted (after giving the requisite notice, if any, required under this
Agreement), or otherwise known by the Owner, against the enforcement of the requesting
Owner's rights under this Agreement;

(" The total amount of all liens being asserted or capable of being asserted (after
giving the requisite notice, if any, required under this Agreement) by the Owner executing the
Estoppel Certificate under the provisions of this Agreement, describing the applicable provision
or provisions and the details of any such lien claim;

(G)  Whether the Owner executing the Estoppel Certificate has requested that a matter
be submitted to arbitration, which matter has not been discharged, released or otherwise
resolved, and if so, a copy of any such notice or notices shall be delivered with the Estoppel
Certificate;

(H)  The nature of any arbitration proceeding or finding under Article 10 made within
the ninety (90) days preceding the date of such Estoppel Certificate;

I The current address or addresses to which notices given to the Owner executing
such Estoppel Certificate are required to be mailed under Article 15; and

)] Such other facts or conclusions as may be reasonably requested.

If the requesting party is a Mortgagee or prospective Mortgagee, the Owner on whose property it
holds or intends to hold a Mortgage will be deemed the “Requesting Owner.” If the requesting
party is a prospective transferee of an Owner, such Owner will be deemed the “Requesting
Owner.”

ARTICLE 15

NOTICES AND APPROVALS

15.1 Notice to Parties. Each notice, demand, request, consent, approval, disapproval,
designation or other communication (all of the foregoing are herein referred to as a “notice™) that
an Owner is required, permitted or desires to give or make or communicate to any other Owner
shall be in writing and shall be (i} delivered personally, with a receipt requested therefor; or (ii}
sent by telecopy facsimile; or (iii) sent by a recognized overnight courier service; or (iv)
delivered by United States registered or certified mail, return receipt requested, postage prepaid.
All notices shall be addressed to the Owners at their respective addresses set forth below, and
shall be effective (a) upon receipt or refusal if delivered personally or by telecopy facsimile; (b)
one (1) business day after depositing with a recognized overnight courier service; or (¢) two (2)
business days after deposit in the mails, if mailed. All notices by telecopy facsimile shall be
subsequently confirmed by U.S. certified or registered mail.
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If to Whiteco: Whiteco Residential, LL.C
1000 E. 80" Place
Suite 700 North
Merrillville, IN 46410
Attn: Matt Chambers
Telephone: 219-680-3000
Fax: 219-680-4232

With a copy to: Whiteco Residential, LLC
1000 E. 80" Place
Suite 700 North
Merrillville , IN 46410
Attn: Jason Weisler
Telephone: 219-757-3501
Fax: 219-680-4255

If to Village: VILLAGE OF OAK PARK
123 Madison Street
Qak Park, Illinois 60302
Attention: Village Manager
Telephone: 708-383-6400

With copy to: VILLAGE OF OAK PARK
123 Madison Street
Qak Park, Illinois 60302
Attention: Village Attorney
Telephone: 708-383-6400

With a copy to: Neal & Leroy, LL.C
203 N. LaSalle Street
Suite 2300
Chicago, Illinois 60601
Attention: Richard F. Friedman, Esq.
Telephone: 312-641-7144

Any Owner may designate a different address or additional addresses from time to time,
provided such Owner has given at least ten (10) days' prior notice of such change of address.
Failure to give notices to an Owner's counsel identified above shall not render notice to such
Owner or Mortgagee invalid or ineffective, if any Owner shall cease to be the "Owner" of its
respective portion of the Parcel, and the succeeding Owner of that portion of the Parcel shall fail
to give a notice of change of address, then notices may be sent to any one of the following: (i) to
the last Owner of record disclosed to the Owner giving notice, (ii) to the “Owner of Record” at
the street address for that Owner's portion of the Parcel as designated by the U.S. Postal Service
(or by the successor of the U.S. Postal Service) or the Village of Oak Park department or agency
having jurisdiction over Village of Oak Park addresses, or (iii) to the grantee at the address
shown in that last recorded conveyance of the portion of the Parcel in question. Notwithstanding
anything to the contrary contained in this Agreement, all notices relating to (i) defaults or claims
of default under this Agreement, (ii) change of notice address, or (ii1) requests for arbitration
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shall be made by personal delivery, national overnight courier or United States registered or
certified mail, return receipt requested, postage prepaid.

15.2 Multiple Owners. If at any time the interest or estate of the Residential Parcel
Owner, the Retail Parcel Owner, the Townhouse Parcel Owner, or the Parking Garage Parcel
Owner shall be owned by more than one Person (hereinafter collectively referred to as "multiple
owners"), the multiple owners shall give to the other Owners a written notice, executed and
acknowledged by all of the multiple owners, in a form proper for recording, which shall (a)
designate one Person, having an address in the State of Illinois to whom shall be given, as agent
for all of the multiple owners, all notices thereafter given to the multiple owners, and (b)
designate such Person as agent for the service of process in any action or proceeding, whether
before a court or by arbifration, involving the determination or enforcement of any rights or
obligations under this Agreement. Thereafter, until such designation is revoked by written notice
given by all of the multiple owners or their successors in interest, any notice, and any summons,
complaint or other legal process or notice given in connection with an arbitration proceeding
(which such summonses, complaints, legal processes and notices given in connection with
arbitration proceedings are hereafter in this Asticle collectively referred to as "legal process”),
given to, or served upon, such agent shall be deemed to have been given to, or served upon, each
and every one of the multiple owners at the same time that such notice or legal process is given
to, or served upon, such agent, If the multiple owners shall fail to designate in writing one such
agent to whom all notices are to be given and upon whom all legal process is to be served, or if
such designation shall be revoked and a new agent is not designated, then any notice or legal
process may be given to, or served upon, any one of the multiple owners as agent for all of the
multiple owners and such notice or legal process shall be deemed to have been given to, or
served upon, cach and every one of the multiple owners at the same time that such notice or legal
process is given to, or served upon, any one of them, and each of the multiple owners shall be
deemed to have appointed each of the other multiple owners as agent for the receipt of notices
and the service of legal process.

ARTICLE 16

GENERAL

16.1 Cooperation of Owners. In fulfilling obligations and exercising rights under this
Agreement, each Owner shall cooperate with the other Owners to promote the efficient operation
of each respective portion of the Project and the harmonious relationship among the Owners and
to protect the value of each Owner's respective portion, estate or interest in the Project. From
time to time after the date of this Agreement, each Owner shall furnish, execute and
acknowledge, without charge (except as otherwise provided in this Agreement) such other
instruments, documents, materials and information as another Owner may reasonably request in
order to confirm to such requesting Owner the benefits contemplated by this Agreement, but
only so long as any such request does not restrict or abridge the benefits granted the other Owner
under this Agreement. Except as otherwise expressly provided in this Agreement, whenever the
consent, approval or agreement of an Owner is required or requested pursuant to this Agreement,
such consent, approval or agreement shall not be unreasonably withheld, delayed or conditioned.
Notwithstanding anything to the contrary contained in this Agreement, any consent, approval or
agreement by or on behalf of the Village shall be given only in its capacity as the Owner of the
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Parking Garage Parcel and shall not be deemed an approval by (or support for the approval by)
the Village of any action for which formal action by the Corporate Authorities is required, unless
such formal action is obtained.

16.2  Severability. The illegality, invalidity or unenforceability under law of any
covenant, restriction or condition or any other provision of this Agreement shall not impair or
affect in any manner the validity, enforceability or effect of the remaining provisions of this
Agreement.

16.3 Headings. The headings of Articles and Sections in this Agreement are for
convenience of reference only and shall not in any way limit or define the content, substance or
effect of the Articles or Sections.

164 Amendments to Agreement. Except as otherwise provided in this Agreement,
this Agreement (including specifically, without limitation, Section 9.1) may be amended or
terminated only by an instrument signed by all of the then Owners, and consented to by the
Mortgagees. Any amendment to or termination of this Agreement shall be recorded with the
Recorder. Any amendment which affects only the rights and obligations of some (but less than
all} of the Owners shall require execution only by the affected Owners. Notwithstanding the
foregoing, cach Owner may change and supplement the Plans applicable to such Owner's portion
of the Project if such change or supplement does not affect any other Owner's portion of the
Project, which change or supplement shall be deemed not to be an amendment of this
Agreement; provided, however, such Owner shall promptly notify the other Owners of such
change or supplement. Any proposed change or supplement to any of the Plans which does or
would affect any other Owner's portion of the Project shall be considered an amendment to this
Agreement which shall be subject to the provisions of this Section governing amendments.

16.5 Term. Except as otherwise expressly provided herein, the covenants, conditions
and restrictions contained in this Agreement shall be enforceable by the Owners and their
respective successors and assigns for the term of this Agreement, which shall be perpetual (or if
the law provides for a time limit on any covenant, condition or restriction, then such covenant,
condition or restriction shall be enforceable for such shorter period), subject to amendment or
termination as set forth in Section 16.4. If the law provides for such shorter period, then upon
expiration of such shorter period, such covenants, conditions and restrictions shall be extended
automatically without further act or deed of the Owners, except as may be required by law, for
successive periods of twenty (20) years, subject to amendment or termination as set forth in
Section 16.4. '

16.6 Abandonment of Easements. FEasements created hereunder shall not be
presumed abandoned by non-use or the occurrence of damage or destruction of a portion of the
Project subject to an Easement unless the Owner benefited by such Easement states in writing its
intention to abandon the Easement; provided, however, that the consent of the Mortgagees shall
also be required with respect to any such abandonment. '

16.7 Applicable Laws. The Parties acknowledge that this Agreement and all other
instruments in connection with this Agreement have been negotiated, executed and delivered in
the County of Cook and State of Nlinois. This Agreement and such other instruments shall, in all
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respects, be governed, construed, applied and enforced in accordance with the laws of the State
of Tilinois, including without limitation, matters affecting title to all real property described in
this Agreement.

16.8 Name of Project. The Project to be developed on the Property is currently
named “Harlem-Ontario Development”, which shall serve as a working name until a final name
is selected by the Owners. Each of the Owners shall have a non-exclusive right to use the name
“Harlem-Ontario Development™ as the name of such Owner's portion of the Project.

16.9 No Third-Party Beneficiary. This Agreement is not intended to give or confer
any benefits, rights, privileges, claims, actions or remedies to any person or entity as a third party
beneficiary (except the Mortgagees) under any Laws or otherwise.

16.10 Incorporation. Each provision of the Recitals to this Agreement and each
Exhibit and Appendix attached hereto is hereby incorporated in this Agreement and is an integral
part hereof.

16.11 Notice to Mortgagees; Rights of Mortgagee.

(A)  The term “Mortgage” as used in this Agreement shall mean any mortgage (or any
trust deed) given primarily to secure the repayment of money owed by the mortgagor and
constituting a lien on all or a substantial portion of the real property encumbered by such
mortgage). The term “Mortgagee” as used in this Agreement shall mean the Mortgagee from
time to time under any such Mortgage (or the beneficiary under any such trust deed). The term
“First Mortgage” shall mean a Mortgage that is superior to all other voluntary liens and monetary
encumbrances (other than the statutory lien for real estate taxes).

(B)  If a Mortgagee shall have served on all of the Owners, by personal delivery or by
United States registered or certified mail, return receipt requested, postage prepaid, a written
notice specifying the name and address of such Mortgagee, such Mortgagee shall be given a
copy of each and every notice required to be given by one Owner to the others at the same time
as and whenever such notice shall be given by one Owner to the others, at the address last
furnished by such Mortgagee. After receipt of such notice from a Mortgagee, no notice
thereafter given by any Owner to the others shall be deemed to have been given unless and until
a copy of such notice shall have been given to the Mortgagee. If a Mortgagee so provides or
otherwise requires in a notice given by the Mortgagee in accordance with this Section, then the
proceeds of any claim under an insurance policy or condemnation award required to be delivered
to an Owner shall, upon notice from a Mortgagee, be delivered to such Owner's Mortgagee to be
disbursed by the Mortgagee in accordance with the provisions of this Agreement.

16.12 Waiver of Mechanics' Liens by Owners. To the maximum extent permitted by
law, the Owners do hereby fully and completely waive and release, for themselves, their
successors and assigns, any and all c¢laim of, or right to, liens, which such Owners may have
under the Mechanics' Lien Act against, or with respect to the Project or improvements owned by
any other Owner or any part thereof or with respect to the estate or interest of any person in the
Project or improvements owned by any other Owner, or any part thereof, or with respect to any
material, fixtures, apparatus, or machinery furnished or to be furnished pursuant to this
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Agreement, by the Owners, their successors, assigns, materialmen, contractors, subcontractors,
or sub-subcontractors, of any labor, services, material, fixtures, apparatus, machinery,
improvements, repairs or alterations in connection with the Property or the improvements
thereon. The Parties agree that the legal effect of this Agreement is that no mechanics' lien or
claim may be filed or maintained by any Owner under the Mechanics' Lien Act with respect to
that portion of the Property or improvements owned by any other Owner. The provisions of this
Section are not intended to waive any lien created under Article 9. Notwithstanding anything to
the contrary contained in this Agreement, any lien of an Owner permitted under this Agreement
or arising by operation of law notwithstanding the waiver and release contained in this Section
shall be subordinate to a Prior Lien.

16.13 Intentionally Deleted.

16.14 Binding Effect. The Easements, covenants and restrictions created under this
Agreement shall be binding upon and inure to the benefit of all parties having or acquiring any
right, title or interest in or to any portion of, or interest or estate in, the Project, and each of the
foregoing shall run with the land.

ARTICLE 17

LIMITATION OF LIABILITY

17.1 Limitation of Liability. The liability under this Agreement of an Owner shall be
limited to and enforceable solely against the assets of such Owner constituting an interest in the
Project (including insurance and condemmation proceeds attributable to the Project and
including, where the Owner is a trustee of a land trust, the subject matter of the trust) and not
other assets of such Owner, except as hereinafter provided in this Section. Assets of an Owner
which is a partnership or limited liability company do not include the assets of the partners or
members thereof, and a negative capital account of a partner or member which is an Owner and
an obligation of a partner or member to contribute capital to such entity which is an Owner shall
not be deemed to be assets of the partnership or limited liability company which is an Owner. At
any time during which an Owner is trustee of a land trust, all of the covenants and conditions to
be performed by it under this Agreement are undertaken solely as trustee, as aforesaid, and not
individually, and no personal liability shall be asserted or be enforceable against it or any of the
beneficiaries under the trust agreement by reason of any of the covenants or conditions contained
in this Agreement.

17.2 Transfer of Ownership. If subsequent to completion of a Parcel Improvement
an Owner shall sell, assign, transfer, convey or otherwise dispose of its portion of the Project
(other than as security for a loan to such Owner and other than pursuant to a lease, license or
similar agreement), then (a) such Owner shall be entirely relieved of any and all covenants and
obligations arising under this Agreement which accrue under this Agreement from and after the
date such Owner shall so sell, assign, transfer, convey or otherwise dispose of its interest in such
portion of the Project, and (b) the Person who succeeds to such Owner's interest in such portion
of the Project shall be deemed to have assumed any and all of the covenants and obligations
arising under this Agreement of such Owner theretofore accruing or which accrue under this
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Agreement from and after the date such Owner shall so sell, assign, transfer, convey or otherwise
dispose of its interest in such Project.

ARTICLE 18

TEMPORARY CONSTRUCTION EASEMENTS

18.1 General. The Owners acknowledge and agree that each of the respective Parcel
Improvements will depend upon the other for ingress and egress, construction staging and
storage, temporary utility services and certain other facilities and components during
construction. The ability to complete the construction of the Improvements in accordance with
the applicable Plans and the construction schedules of the Owners will depend upon the progress
and condition of the construction of each portion of the Improvements. Fach Owner recognizes
and acknowledges the need of the other Owners (i) to complete construction of its Improvements
in order to comply with obligations of such Owner to third parties; (ii) to have available certain
areas of the other Owners' Project to it and its Construction Designees, for ingress and egress to
perform its Work, and for construction staging, storage and delivery of materials; (iii) to be able
to protect and preserve the safety of all Construction Designees and all Permittees using such
Owner's improvements and (iv) to complete construction in an expeditious and efficient manner
(collectively, the “Construction Objectives”).

18.2 Grants of Temporary Construction Easements. Subject to the terms,
conditions and limitations set forth in this Agreement, each Owner hereby grants to each other
Owner, for the use and benefit of such other Owner, the following non-exclusive, irrevocable
Easements (but limited in duration as provided in Section 17.4) appurtenant to the grantee
Owner's Parcel, for the following purposes:

(A) Ingress and Egress. Ingress and egress by a grantee Owner and its Construction
Designees as maybe reasonably necessary for: (i) access to the grantor Owner's Parcel in
connection with the performance of the grantee Owner's portion of the Work; (ii) the proper
exercise of any right or Easement granted by this Agreement; and (iii) receiving deliveries of
equipment, machinery, tools and materials, used in performing a grantee Owner's portion of the
Work, for storage and staging as provided in Sections 17.2 (D) and (F). The grantor Owner shall
designate areas on and through its Parcel for such ingress and egress, chosen to help facilitate
and coordinate the construction activities and Construction Objectives of a grantee Owner and its
Construction Designees.

(B)  Construction Equipment and Machinery. Erecting, operating, dismantling and
removing construction equipment and machinery, including without limitation, cranes,
overhangs, scaffolding, exterior hoists and debris chutes as may reasonably be necessary to allow
a grantee Owner to erect, maintain or protect its portion of the Work. Each grantee Owner
further agrees to install, use and remove or cause to be installed, used or removed in timely
fashion such cranes, overhangs, scaffolding, exterior hoists and debris chutes in a manner that
does not interfere with the Construction Objectives of a grantor.

(C)  Safety Precautions. Providing reasonable precautions for the safety of, and
reasonable protection to: (i) all Construction Designees and all Permittees of any Owner, all
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occupants of the Improvements and any other persons who may be affected by the construction
of the Improvements; (ii) all tools, machinery and equipment and all improvements, materials
and equipment to be incorporated into any portion of the Improvements, stored on the Property,
or under the care, custody or control of any Construction Designee; and (iii} all other property
located at the Project or adjacent thereto, including, without limitation, trees, shrubs, lawns,
walks, pavements, roadways, structures and utilities.

(D) Storage. Storage of materials, supplies, equipment and tools to be used n
construction of any portion of the Improvements or to be incorporated into any portion of the
Work at locations on a Parcel designated by a grantor Owner, chosen to help facilitate and
coordinate the construction activities and Construction Objectives of a grantee Owner and its
Construction Designees; provided, however, that an Owner may reasonably redesignate or
restrict such storage to locations in such Owner's Parcel and for periods of time which will avoid
material interference in achieving the such Owner's Construction Objectives.

(E)  Security. Safeguarding the Improvements, together with any other property
located on the Property, from and against risk of loss, theft and vandalism.

() Staging. Staging of construction on a grantor Owner's Parcel, in arcas which are
located in such proximity to a grantee Owner's Parcel that makes the use of the grantor Owner's
Parcel necessary or expeditious in the construction or repair of a grantee Owner's portion of the
Work, as designated by the grantor Owner, chosen to help facilitate or coordinate the
construction activities and Construction Objectives of the grantee Owner and its Construction
Designees; provided, however, that an Owner may reasonably redesignate or restrict such staging
to locations in such Owner's Parcel and for periods of time which will avoid material interference
in achieving the such Owner's Construction Objectives.

(G) Coordination of Work. Connecting, joining, attaching or testing any
improvements that serve or are considered part of two or more of the Parcel Improvements,
including, without limitation, walls, slabs, structural elements, Structural Supports, mechanical
components or any utility or similar system.

(H)  Temporary Utilities. Connecting, installing, maintaining, using and removing
all temporary utilities and related equipment, including, without limitation, electrical panels,
utility substations, standpipe systems and pumps, as may be reasonably necessary to construct
the Improvements or as otherwise required by Law.

(D Temporary Construction Support. Use of any temporary construction support
facilities furnished as part of the construction of any portion of the Improvements, together with
the right to maintain such facilities as necessary.

Q)] Emergency. Taking appropriate measures, in the reasonable discretion of each
Owner or its Construction Designees, in order to prevent injury or loss resulting from an
Emergency Situation.

(K)  General. Performing any service not included with the Easements granted by this
Section required to complete the construction of any portion of the Improvements; provided,
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however, that prior written consent is obtained from each Owner that will be affected thereby
(which consent will not be unreasonably withheld, conditioned or delayed).

18.3 Exercise of Temporary Construction Easements. Each Owner shall use
reasonable efforts to perform or cause performance of its Work, to use any Easements and to
exercise any rights granted in this Article in a manner which will avoid: (i} any increase in the
cost of constructing and completing the Work of the other Owner; (ii) unreasonably interfering
with the progress of the Work for which any other Owner is responsible; (iii) unreasonably
interfering with the use, occupancy or enjoyment of any portion of any other Owner's property
by such other Owner, or its Permittees; (iv) injury, loss or damage to the Work of any other
Owner or to any Construction Designee engaged or employed by any other Owner; and (v)
material interference with an Owner's Construction Objectives. After use of any Easement or
exercise of any right granted in this Article, the grantee Owner will promptly cause its
Construction Designees to clean up the affected area of the grantor Owner's Parcel, leaving the
affected area broom-clean and free of construction debris, materials, tools, machinery and
equipment, to the extent reasonably practicable or necessary under the circumstances.

18.4 Termination. All Easements and rights granted in this Article shall terminate on
the date that is one year following the completion of all of the improvements to be constructed
on the Property, as evidenced by issuance by the Village of final certificates of occupancy,
subject to the construction completion deadlines as set forth in the Redevelopment Agreement.
Once terminated, within ten (10) days after written request by a grantor, Owner will execute and
deliver a release of the Easements and rights granted in this Article in recordable form.

18.5 Intentionally Deleted.

ARTICLE 19

CONDOMINIUM ASSOCIATION ACTING FOR UNIT OWNERS

In the event any Parcel of the Project is submitted to the Condominium Act, the following
provision shall apply with respect to the Parcel submitted to the Condominium Act:

So long as any. portion of the Project is subject to the provisions of the Condominium
Act, all rights, easements and benefits under this- Agreement appurtenant to or enjoyed by the
Owner of the portion of the Project subject to the Condominium Act, and consents, waivers,
approvals and appointments which may be granted by an Owner, shall be exercised by the
Condominium Association administering such portion of the Project on behalf of the Unit
Owners of the Units in such portion of the Project, except for such rights or benefits expressly
granted to Unit Owners, and except for easements which by their nature are exercisable only by
Unit Owners and in the event of any such action taken by a Condominium Association, the Unit
Owners shall be bound as if such Unit owners had expressly consented and agreed to such
actions by such Condominium Association. Any action to enforce or defend rights, obligations,
easements, burdens and benefits under this Agreement, or the right to settle and compromise any
claims, on behalf of the Unit Owners who are members of a Condominium Association shall be
taken on behalf of such Condominium Association and all such Unit Owners, solely by such
Condominium Association by its duly authorized officers acting pursuant to authority granted by
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law, the applicable Condominium Declaration or resolution of the board of managers of such
Condominium Association. Except as otherwise noted herein, any requirement for any Unit
Owner to furnish a notice or deliver a document may also be performed by the Condominium
Association of which such Unit Owner is a member. No Unit Owner or group of Unit Owners
shall have the right to take any action under this Agreement or to enforce any of the rights,
easements or privileges granted by this Agreement for the benefit of the Total Property or any
part thereof. All obligations under this Agreement of the Owner of a portion of the Project
subject to the Condominium Act shall be obhgatmns jointly and severally of both the applicable
Condominium Association and all Unit owners in such portions of the Project and any lien
arising against the Owner of any such portion of the Total Property may be imposed against the
Units of all such Unit Owners based upon their percentages of interest in the Common Elements
appurtenant to such portion of the Project, which each Unit Owner may discharge in accordance
with the provisions of this Agreement.

ARTICLE 20

TOWNHOUSE PARCEL OWNER'S ASSOCIATION ACTING FOR UNIT OWNERS

In the event the Townhouse Parcel is subdivided, the following provision shall apply with
respect to the Townhouse Parcel: So long as any portion of the Project is subject to this
Agreement, all obligations under this Agreement of the owner of the Townhouse Parcel shall be
obligations jointly and severally of all unit owners in such portions of the Townhouse Parcel.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]

46
702945784.10 12407415



IN WITNESS WHEREOF, this Agreement is executed as of the day and year first
above written.

VILLAGE:

VILLAGE OF OAK PARK
an Illinois municipal home rule corporation

By:

Village President

Attest:

Village Clerk

DEVELOPER:

WR XXIV, LLC,
an Indiana limited liability company

By: WHITECO RESIDENTIAL, LLC,
an Indiana limited liability company,
its Manager

J. Matthew Chambers
Executive Vice President of Development
and Finance and Treasurer
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EXHIBIT A

LLEGAL DESCRIPTION
PROJECT

LOTS 1A, 1B, 1C, 2A, 2B, 3A, 3B, 4, 5, 6A AND 6B IN WHITECO RESUBDIVISION, AS
SHOWN AND DESCRIBED ON THE PLAT THEREOF RECORDED IN THE OFFICE
OF THE COOK COUNTY RECORDER OF DEEDS ON NOVEMBER 24, 2009, AS
DOCUMENT NO. 0932803062, AND ON CERTIFICATE OF CORRECTION FOR PLAT
OF SURVEY RECORDED IN THE AFORESAID OFFICE ON JULY 9, 2012, AS
DOCUMENT NO. 1219131088, AND BEING A PART OF THE SOUTHWEST
QUARTER OF THE NORTHWEST QUARTER OF SECTION 7, TOWNSHIP 39
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN.

Address: 473-483 N. Harlem Avenue, Qak Park, Illinois
1125 Ontario Street, Qak Park, Illinois

PINs: 16-07-118-055
16-07-118-056
16-07-118-057
16-07-118-058
16-07-118-059
16-07-118-060
16-07-118-061
16-07-118-062
16-07-118-063
16-07-118-064
16-07-118-065
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EXHIBIT B
LEGAL DESCRIPTION FOR RETAIL PARCEL

LOTS 2A, 2B, 4 AND 5 IN WHITECO RESUBDIVISION, AS SHOWN AND
DESCRIBED ON THE PLAT THEREOF RECORDED IN THE OFFICE OF THE
COOK COUNTY RECORDER OF DEEDS ON NOVEMBER 24, 2009, AS DOCUMENT
NO. 0932803062, AND ON CERTIFICATE OF CORRECTION FOR PLAT OF SURVEY
RECORDED IN THE AFORESAID OFFICE ON JULY 9, 2012, AS DOCUMENT NO.
1219131088, AND BEING A PART OF THE SOUTHWEST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 7, TOWNSHIP 39 NORTH, RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN

PIN #: 16-07-118-058
16-07-118-059

16-07-118-062
16-07-118-063

Address: 473-483 N. Harlem Avenue, Oak Park, Illinois
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EXHIBIT C

LEGAL DESCRIPTION FOR PARKING GARAGE PARCEL

LOTS 1A, 1B AND 1C IN WHITECO RESUBDIVISION, AS SHOWN AND DESCRIBED
ON THE PLAT THEREOF RECORDED IN THE OFFICE OF THE COOK COUNTY
RECORDER OF DEEDS ON NOVEMBER 24, 2009, AS DOCUMENT NO. 0932803062,
AND ON CERTIFICATE OF CORRECTION FOR PLAT OF SURVEY RECORDED IN
THE AFORESAID OFFICE ON JULY 9, 2012, AS DOCUMENT NO. 1219131088, AND
BEING A PART OF THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER
OF SECTION 7, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN;

TOGETHER WITH THAT PART OF LOT 3B IN SAID WHITECO SUBDIVISION,
LYING SOUTH OF THE NORTH LINE OF LOT 1C AND THE WESTERLY
EXTENSION THEREOF.

PIN #: 16-07-118-055
16-07-118-056
16-07-118-057; and
PART OF 16-07-118-061

Address: 473-483 N. Harlem Avenue, Oak Park, Illinois
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EXHIBITD
LEGAL DESCRIPTION FOR RESIDENTIAL PARCEL

LOTS 3A AND 3B IN WHITECO RESUBDIVISION, AS SHOWN AND DESCRIBED ON
THE PLAT THEREOF RECORDED IN THE OFFICE OF THE COOK COUNTY
RECORDER OF DEEDS ON NOVEMBER 24, 2009, AS DOCUMENT NO. 0932803062,
AND ON CERTIFICATE OF CORRECTION FOR PLAT OF SURVEY RECORDED IN
THE AFORESAID OFFICE ON JULY 9, 2012, AS DOCUMENT NO. 1219131088, AND
BEING A PART OF THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER
OF SECTION 7, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN;

LESS AND EXCEPT:

THAT PART OF LOT 3B IN SAID WHITECO SUBDIVISION, LYING SOUTH OF THE
NORTH LINE OF LOT 1C AND THE WESTERLY EXTENSION THEREOF.

PIN #: 16-07-118-060
16-07-118-061

Address: 473-483 N. Harlem Avenue, Oak Park, Illinois
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EXHIBITE
LEGAL DESCRIPTION FOR TOWNHOUSE PARCEL

LOTS 6A AND 6B IN WHITECO RESUBDIVISION, AS SHOWN AND DESCRIBED ON
THE PLAT THEREOF RECORDED IN THE OFFICE OF THE COOK COUNTY
RECORDER OF DEEDS ON NOVEMBER 24, 2009, AS DOCUMENT NO. 0932803062,
AND ON CERTIFICATE OF CORRECTION FOR PLAT OF SURVEY RECORDED IN
THE AFORESAID OFFICE ON JULY 9, 2012, AS DOCUMENT NO. 1219131088, AND
BEING A PART OF THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER
OF SECTION 7, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN.

PIN #: 16-07-118-064
16-07-118-065

Address: 473-483 N. Harlem Avenue, Oak Park, Illinois
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EXHIBIT F

DRAWING DEPICTING RELATIVE LOCATION OF PARCELS

See attached.
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EXHIBIT G

PLANS

On file at the Village of Oak Park Village Hall.
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ale)

ORDINANCE AUTHORIZING AND APPROVING A CERTIFICATE OF
CORRECTION FOR PLAT OF SURVEY AND SUBDIVISION FOR WHITECO
SUBDIVISION ON THE EAST SIDE OF HARLEM AVENUE BETWEEN
ONTATIO STREET AND LAKE STREET
RECITALS:

A. In 2009, WR XXIV, L.L.C. submitted to the Village a proposed plat of
subdivision of property it owned on the east side of Harlem Avenue between Ontario
Street and Lake Street, commonly known and referred to as the “Whiteco Subdivision.”

B. The Board of Trustees of the Village of Oak Park, Illinois (the “Village
Board™) enacted Ordinance No. 2009-0-092 on November 17, 2009 approving the
Whiteco Plat of Subdivision.

C. After its approval by the Village Board, the Plat of Subdivision of the
Whiteco Subdivision was recorded November 24, 2009 in the Office of the Recorder of
Deeds of Cook County, Illinois, as Document No. 0932803062 (the “Whiteco Plat of
Subdivision™).

D. Tt was subsequently discovered that the Whiteco Plat of Subdivision
contained scrivener’s errors in the text describing the areas so subdivided.

E. The surveyor that prepared the Whiteco Plat of Subdivision has prepared a
Certificate of Correction for Plat of Survey for Whiteco Subdivision (the “Certificate of
Correction”) correcting the errors appearing in the Whiteco Plat of Subdivision. That
Certificate of Correction is attached to this Ordinance as Exhibit A.

F. The Village finds that the corrections on the Certificate of Correction are
typographical errors that correct the Plat in order for it to conform to the Plat originally

approved by the Village in 2009.



G. The Village finds that the corrections contained in the Certificate of
Correction have no impact on the streets or alleys in the Village.

NOW THEREFORE, BE IT ORDAINED by the President and Board of
Trustees of the Village of Oak Park, Illinois, acting pursuant to its home rule powers, as
follows:

Section One: The findings, determinations and definitions set forth in

the preamble to this ordinance are adopted herein.

Section Two: The Certificate of Correction in the form attached hereto is
approved.
Section Three: After the Certificate of Correction has been acknowledged

by WR XXIV, L.L.C. and certified by the surveyor, the Village President and the Village
Clerk are authorized and directed to indicate the Village Board’s approval of the
Certificate of Correction by affixing their signatures thereto. Thereafter, the Certificate
of Correction shall be recorded with the Recorder of Deeds of Cook County.

Section Four: The Certificate of Correction creates no material change in
the Whiteco Subdivision, nor impacts the public streets or public right-of-way, and
accordingly the Board waives the formal subdivision approval procedures established in
Section 23-1-3 of the Village Code and any other ordinance or law for this Certificate of
Correction.

Section Five: This ordinance shall be in full force and effect from and
after its adoption and approval as provided by law.

ADOPTED this 1* day of October 2012 pursuant to roll call vote as follows:

AYES:



NAYS:
ABSENT:

APPROVED by me this 1* day of October 2012.

David G. Pope
Village President

ATTEST:

Teresa Powell
Village Clerk
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RETURN TO:

. #: 1219131088 Fee: $46.00
William J. Fleming, PLS DO «Geno® Moors RHSP Feb:$10.00
GRAEF : Cook Caounty Receorder of Deeds
8501 West Higgins Road : Date: 07/08/2012 01:14 FM Pg: 1¢cf8
Suite 280

Chicago, IL 60631-2801

THIS SPACE FOR RECORDER'S USE

CERTIFICATE OF CORRECTION
FOR
PLAT OF SURVEY

STATE OF ILLINOIS )
) S.S.
COUNTY OF COOK )

The following corrections to the Plat of Subdivision for Whiteco Resubdivision, recorded on
November 24, 2009 as Document No. 0932803062 in the office of the Recorder of Deeds,
Cook County, lllinois, is made in accordance with the statutes governing the practice of
lLand Surveying in the State of lllinois:

(A) On Sheet 6 of 8, the Lot identified in the “LOT 4 PLAN VIEW” as
t ot 5 should be Lot 4 (See Exhibit A, attached hereto) -
P.1.N. 16-07-118-062

(B) The legal description for Lot 3B, shown on Sheet 4 of 9, should
exclude Lot 6B. (See Exhibit B, attached hereto) —
P.I.N. 16-07-118-061

SURVEYOR'S SEAL

(Signature of Professional m:E_mwﬂ_J

Prepared this 9" day of July, 2012 GRAEF Project 20073033.00
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VILLAGE OF OAK PARK D
AGENDA ITEM COMMENTARY

ltem Title: Lake & Forest Garage Design Development Status Review Presented by Project

Management Advisors Inc (PMA)
Resolution or Ordinance No.
Date of Board Action: October 1st, 2012

Staff Review: :
”',—/ﬂ \ T

. T, ™
Department Director Name: H‘{"ﬂ N e

Lorett/a Daly, Busméss Serwc“és Manager

R

Village Manager’s Office:

[

Item History (Previous Board Review, Related Action, History:

At the December 5, 2011 Regular Meeting of the Board of Trustees final approval was
provided to Lake Street Partners to proceed with a mixed use commercial residential
development at the corner of Forest Ave and Lake Street. The approved development
includes 270 residential retail units, 25,000 square feet of new commercial space, as well
as the reconstruction of the Lake and Forest public parking facility. The Redevelopment
Agreement between Lake Street Partners and the Village executed on September 12, 2011
governs the demolition and reconstruction of a 588 space public/private parking facility (300
public spaces, 270 private spaces, 18 shared spaces).

An internal project management team was assembled to manage all aspects of the
development project from design through construction including monitoring of the project’s
two governing documents. Additionally, the Village has contracted with Project Management
Advisors Inc. to act as Owners Representative on this project. The project team includes
representation from the Village Managers Office, Parking, Public Works, Building and
Property Standards and is lead by the Business Services Manager, Village Planner and
Housing Manager.

Iltem Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

The design phase of the project is nearing completion with permit applications anticipated by
November 1, 2012. Attached is the latest project progress report submitted by PMA outlining
all items currently under discussion and those items that have been closed out including the
following project highlights:

Garage Design: Attached is the most recent site plan submitted by the developer for review.
We anticipate presenting a final site plan for the Boards review and approval at the October
15, 2012 Regular Board Meeting.

Garage Operations: A RFP for the joint operations of the parking facility is being developed
and should be released in November of 2012.

Garage Financing: All financing options are being explored with Bond Counsel and it is
anticipated that a staff recommendation for project financing will be submitted as part of the

Agendecomm06.03.04.doc



FY1.3 Budget review process.

Pian Review/Permits: The developer and his architectural team have completed a pre-
submittal plan review with the Building and Property Standards and Fire Departments and
are on track to submit drawing for permitting by November 1, 2012,

Intergovernmental Cooperation Opportunities (describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities):

N/A

ltem Budget Commentary: {Account #; Balance; Cost of contract)
The recommended FY13 budget provides for the Village’s costs related to the public parking
garage, PMA services, and streetscape investments

ltem Action Options/Alternatives (List the alternative actions; list the positive and negative
implications of each; if no alternatives, explain why):
+ No Board Action Required

Proposed Recommended Action: No Board Action Required

Agendcomm06.03.04.doc
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Preject Scope:

The Lake and Forest LEED development consists of 270 apartment units, with 25,000 sq. ft. of retail on
the lower levels, and a 588 space enclosed parking garage. The Village of Oak park will control 300 of the
parking spaces in the garage for use by the general public. Additionally, eighteen (18) of the Developers
288 spaces will also be designated as shared spaces for the public and private use.

Project Team:
Developer:
Sertus Capital Partners, LLC

¢ Michael Glazier, Principal

Gensler
s Stephen Miller, Architect

Power Construction
¢ Pete Bartels, Executive

Owners Representative:

Omar Rihani, Project Manager, PMA
Gene Litterski, Project Lead, PMA

John Hammerschlag, Parking Consultant, Hamerschlag & Co.
Village Staff:

Cara Pavilcek, Interim Village Manager
Craig Lesner, Chief Financial Officer
Loretta Daly, Business Services Manager
Craig Failor, Village Planner

Tammie Grossman, Housing Manager
Jill Velan, Interim Parking Manager
Simone Boutet, Acting Village Aftorney
Jim Budrick, Village Engineer

Steve Witt, Director of Building & Property Standards



The Schematic Design was completed in April 26, 2012.

Design Development & Construction Documents ;

Design Development was completed on July 26, 2012. Construction Document preparation is underway
and the Issue for Permit set is slated to completed on November 1, 2012,

Developer Projected Schedule:

Below is the anticipated project schedule provided by the Developer.

Construction Documents 712712012 11/112 14 weeks
Permitting 11/1/12 12/31/2012 8 weeks

) No earlier than
Construction Start Date 1/1/2013 79 weeks

Staff is closely monitoring this schedule to insure fimely submission of permit applications, and to allow for
appropriate communication systems to be developed for permit holders, the general public, and local
business community.

Public Parking Garage Parcel:

PMA, as a part of the owner's representative services has hired a parking consultant, Hammerschlag &
Co., to help in the review of design operating issues of the parking garage. The Village Staff, PMA, and
Hammerschlag & Co. (The Team) have been attending biweekly design meetings with the Developer and
Design Team. The Village and PMA have also coordinated its own design review meetings with Police,
Fire, IT, Engineering, Public Works and Parking Operations to coordinate their operations into the parking
garage design. As of September 18, 2012, Gensler submitted to the Village updated drawings of the
parking garage. The design of the parking garage generally meets the intentions of the RDA, PD and the
subsequent input of the Village team in respect to:

s Number and location of public parking stails

» One-way circulation on first level

+ ADA compliance and van accessibility clearances on the entire first level
+ Location and size of proposed bike parking area

+ Location of lobby and access to natural daylight

e Location of elevator bank and access to natural light

J|Page



Three-hundred (300) public parking spaces will be located on the first, second, and part of the third levels
of the garage. The Finding of Fact contained in the RDA calls for public parking to be located on the
lower level. Legal is reviewing this to ensure that the appropriate steps are taken to rectify this. Attached
are the current parking garage plans from Gensler dated September 18, 2012.

The Project Team is seeking the Board's input with respect to the proposed parking garage layout. This
input s necessary for the design team to complete construction documents.

Streetscape:

In accordance with the PD the Developer will coordinate streetscape improvements to be consistent with
the Greater Downtown Master Plan. Improvements include the Marion St. pallet used south of Lake
Street and is to include the installation of street furniture along Forest Avenue and Lake Street.

Terra Engineering has been hired by the development team to assist in the engineering phase of this
portion of the project. Staff is monitoring this portion of the project as design plans for Lake Street from
Harlem to Euclid are developed.

Attached is the current streetscape design developed by Gensler.

Power Construction, working on behalf of the Developer, has developed a cost estimate based on the
latest design development drawings and these estimated costs are reflected below, in addition to the
projected soft costs, Village-direct costs and Village contingency. The developer is seeking a Guaranteed
Maximum Price for the project with final Board approval occurring in November, 2012

capped hard costs per RDA 7,121,990 23,740 cost/stall included in the RDA cap
capped soft costs per RDA 1,440,000 4,800 cost/stall included in the RDA cap
capped costs subtotal 5 8,561,990 S 28,540 total cost/stall per RBA
non-capped costs, direct 1,123,950
This cost is not contemplated in the RDA and is a staff
Village contingency* 100,000 recommended expense
S 9,785,940

With input from both VOP legal and bond counsel all financing options are currently under review.

PMA's Parking Consulting, Hammerschlag & Co. has drafted a preliminary joint operator parking operator
RFP for Village and Developer review. Prior to finalization of this RFP, the Village and Developer and
finalizing a responsibility matrix to delineate responsibilities to all facets of operating and maintaining the

588-stall parking garage.

4 Page
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VILLAGE OF OAK PARK =
AGENDA ITEM COMMENTARY

Resolution or Ordinance No.

Date of Board Action: QOctober 1, 2012

Staff Review:

Department Director Name:

Village Manager's Office:

ftem History (Previous Board Review, Related Action, History):

Since at least 1999, the Cook County Assessor's Office (CCAO) has been providing
geographic information system (GIS) related data to local municipalities through an
intergovernmental agency agreement arrangement. This data includes assessment data,
property images, digital orthophotography (aerial images), planimetric data, cadastral data,
and digital terrain data.

The Village of Oak Park has been requesting this data since 1999 as it has become
available. Village Staff has been using this data in carrying out Village business and duties.
These duties include, but are not limited to, identifying tax parcels by PIN, using the
Assessor's data for analysis purposes, creating maps and exhibits, and other internal duties
that can be accomplished using a geographic information system.

Each year, the CCAO requires the local municipalities requesting GIS data to submit an
intergovernmental agency agreement for access to the data. In addition, a Resolution from
the requesting municipality supporting the data request must be included with the
agreement.

The CCAO maintains records for over three million tax parcels so it takes some time for
the CCAO to certify all of the parcels for a given tax year and enter them into their GIS
databases. As a consequence, the data for the previous year is made available in the fall of
the current year. Therefore, the Village is now requesting GIS data from the CCAQ for the tax
year 2011.




ltem Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

Attached is an intergovernmental agency agreement between the Village of Oak Park
and the CCAOQ. Also attached is a Resolution suppoerting the request to obtain GIS data from
the CCAO.

Staff recommends that the Village Board of Trustees adopt the Resolution so that the
Village can obtain the requested GIS data for the tax year 2011.

Intergovernmental Cooperation Opportunities {describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities):

Not applicable.

ltem Budget Commentary (Account #, Balance, Cost of Contract):

There is no dollar cost associated with the receiving of GIS data from the CCAQ.

ltem Action Options/Alternatives (List the alternative actions, list the positive and negative
implications of each, if no alternatives, explain why):

Not applicable.

Proposed Recommended Action:

Adopt the Resolution entitled: RESOLUTION Requesting Village Of Oak Park Geographic
Information System Data From The Cook County Assessor's Office.




RESOLUTION

REQUESTING VILLAGE OF OAK PARK GEOGRAPHIC INFORMATION SYSTEM
DATA FROM THE COOK COUNTY ASSESSOR’S OFFICE

WHEREAS, the Village of Oak Park (the "Village"), pursuant to the [llinois Highway
Code, 605 ILCS 5/1 ef seq. (the "Act"}), is granted all powers necessary to carry out its
legislative purposes as to the construction, operation, regulation and maintenance of its

system of streets and alleys; and

WHEREAS, the Village is constantly evaluating and accessing tax parcel and street
and alley network information/attributes that are adjacent to the streets and alleys; and

WHEREAS, the Cook County Assessor's Office has a geographic information
system ("GIS") database that it is willing to make available to the Village at no cost; and

WHEREAS, GIS data sharing with the Cook County Assessor's Office will allow the
Village to access GIS data from the Assessor that will facilitate the Village's decision

making process with respect to managing and maintaining its streets and alleys; and

WHEREAS, cooperation between and among governmental agencies and entities
through intergovernmental agreements is authorized and encouraged by Article VI, Section
10 of the lllinois Constitution of 1970 and by the "Intergovernmental Cooperation Act" (5
ILCS 220/1 ef seq.); and

WHEREAS, the Village and the Cook County Assessor have negotiated an
Intergovernmental Agreement in substantially the form attached to this Resolution as
Exhibit A.

NOW, THERE, BE IT RESOLVED by the President and Board of Trustees of the
Village of Oak Park, Cook County, State of illinois, that the Village of Oak Park hereby
requests from the Cook County Assessor's Office access to and license to use certain
geographic information system data related to the Village of Oak Park as provided by the
Cook County Assessor's Office. Said data is described in the agreement (attached as

Exhibit A) entitled Agreement for Access to Geographic Information System entered into




between the Village of Oak Park and the Cook County Assessor's Office. Furthermore, the
Village of Oak Park agrees to the terms of the agreement as outlined in the aforementioned

document.

THIS RESOLUTION shall be in full force and effect from and after its adoption and

approval as provided by law.

ADOPTED this 1st day of October, 2012 pursuant to a roll cali vote as follows:

AYES:

NAYS:

ABSENT:

ADOPTED AND APPROVED by me this 1st day of October, 2012.

David G. Pope
Village President

ATTEST:

Teresa Powell
Village Clerk



AGREEMENT
FOR ACCESS TO GEOGRAPHIC INFORMATION SYSTEM

This AGREEMENT is entered into as of the 15t day of  October , 20 12 | by and between

the Village of Oak Park (““Agency”) and the Cook County Assessor’s Office
(the “CCAQ").
WITNESSETH:

WHEREAS, the CCAO has developed a Geographic Information System (the “GIS”) consisting of
cadastral data, planimetric data, assessment data, property images, digital orthophotography (aerial
photos) and other data (collectively, such images, photos and data, *Assessor Data™);

WHEREAS, portions of the GIS, and the related data dictionary, are copyrighted materials of the
CCAOQ and/or Cook County of the State of Illinois (“Cook County™);

WHEREAS, some of the Assessor Data in the GIS is only available to the public and to commercial
users for a fee, as permitted by law;

WHEREAS, Agency has requested access to and license to use the GIS for use in performing its
official functions (as set forth below);

WHEREAS, the CCAQ in the spirit of cooperation desires to make the GIS available, efficiently and
without charge, to Agency for use in performing its official functions; and

WHEREAS, Agency acknowledges and agrees that access to the GIS and/or Assessor Data is
conditioned upon the agreement that access is provided as set forth in this Agreement solely for use in
performing the official functions of the Agency, and that any other use, alteration, sale, dissemination,
lease or transfer of the GIS and/or Assessor Data by Agency, or by any employee or agent of same,
without written consent of the CCAQ is strictly prohibited, and shall be deemed to warrant immediate
termination of this Agreement, as well as entitle the CCAO to pursue any other remedies to which it is
entitled. ‘

NOW, THEREFORE, in consideration of the mutual promises and covenants and the terms and
conditions hereinafier set forth, and other good and valuable consideration, the receipt and sufficiency
of which is hercby acknowledged, the parties hereto agree as follows:

SECTION 1. INCORPORATION OF RECITALS.

The foregoing recitals are incorporated into and made a part of this Agreement as if fully set forth
herein.

SECTION 2. STATEMENT OF OFFICIAL PURPOSES; RESTRICTIONS ON USE.

For purposes of this Agreement, Agency represents and warrants as its official purpose for access to the
(IS and Assessor Data as stated in Exhibit A and incorporated herein. Agency agrees that access to the

Exhibit A




GIS and/or Assessor Data is conditioned upon and provided as set forth in this Agreement solely for its
use in performing its official purposes (as described in Exhibit A). Any other use of the GIS or
Assessor Data, without express written consent of the CCAO, is strictly prohibited, including the
display, sale, transfer, lease, dissemination or lease of the GIS or Assessor Data in any location or
manner in its current form, derivative or altered form, or otherwise. Any such prohibited use shall be
deemed to be a breach which warrants immediate termination of this Agreement. This Section shall
survive the termination of this Agreement.

SECTION 3. INFORMATION PROVIDED.

The CCAQ agrees to provide Agency access to the GIS and Assessor Data only upon the conditions
and based upon the representations and warranties set forth in this Agreement. In order to obtain
specific Assessor Data, Agency must request Assessor Data by filing the attached exhibits with the
Department of Automation of the CCAO (each such request, an “Information Request™). Each
Information Request is subject to approval of the CCAO.

SECTION 4. LIMITED LICENSE TO USE.

Subject to the provisions of this Agreement, the CCAO hereby grants to Agency a non-exclusive, non-
transferable license to use the Assessor Data only as specifically provided for in this Agreement.
Agency acknowledges that the title, copyright and all other rights to the GIS and Assessor Data remain
with the CCAQ and/or Cook County. Neither Agency nor any other authorized user shall have any
right, title or interest in the GIS or Assessor Data except as expressly described herein. The CCAO
reserves the right to withdraw from the GIS and/or Assessor Data any item or part of an item for which
it no longer retains ownership rights or which it has reasonable grounds to believe infringes copyright or
is unlawful or otherwise objectionable.

SECTION 5. TERM AND EXTENSION.

This Agreement is for one year, effective from the date of execution. It will be extended annually for
terms of one vear each, unless, at least 30 days prior to the expiration of any term, either party notifies
the other in writing of its intent not to renew the Agreement.

SECTION 6. DISCLAIMER OF WARRANTIES.

The GIS and the Assessor Data is provided “as is” without any warranty or representation whatsoever,
including any representation as to accuracy, timeliness, completeness, infringement of rights of privacy,
copyright or trademark rights or disclosure of confidential information. All burdens, including any
burden for determining accuracy, completeness, timeliness, merchantability and fitness for or the
appropriateness for use, rests solely on Agency and/or the requester. The CCAO and Cook County
make no warranties, express or implied, as to the use of the GIS. There are no implied warranties of
merchantability or fitness for a particular purpose. There is no warranty to update any of the
information provided hereunder. THE CCAO AND COOK COUNTY EXPRESSLY DISCLAIMS
ANY AND ALL REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED, ORAL OR
WRITTEN) RELATING TO THE GIS AND/OR ASSESSOR DATA, INCLUDING BUT NOT
LIMITED TO ANY AND ALL IMPLIED WARRANTIES OF QUALITY, PERFORMANCE,
ACCURACY, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR A PARTICULAR



PURPOSE. Agency acknowledges and accepts the limitations of the GIS and the Assessor Data,
including the fact that the GIS and Assessor Data are dynamic and are in a constant state of
maintenance, correction and update.

SECTION 7. LIMITATION OF LIABILITY.

AGENCY EXPRESSLY AGREES THAT NO MEMBER, OFFICIAL, EMPLOYEE,
REPRESENTATIVE OR AGENT OF THE CCAO OR COOK COUNTY, OR THEIR RESPECTIVE
SUCCESSORS, HEIRS OR ASSIGNS, SHALL BE LIABLE, WHETHER INDIVIDUALLY OR
PERSONALLY OR OTHERWISE, TO AGENCY OR ANY OTHER PERSON OR ENTITY, OR
THEIR RESPECTIVE SUCCESSORS, HEIRS OR ASSIGNS, FOR ANY LOSS OR CLAIM,
INCLUDING BUT NOT LIMITED TO ANY SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY
OR CONSEQUENTIAL DAMAGES OR LOSS OF GOODWILL DATA OR IN THE EVENT OF
ANY DEFAULT OR BREACH BY THE CCAO UNDER THIS AGREEMENT OR ANY
INACCURACY OF THE GIS OR ASSESSOR DATA, IN ANY WAY ARISING FROM OR
RELATING TO THIS AGREEMENT OR RESULTING FROM THE USE OR INABILITY TO USE
THE GIS AND/OR ANY ASSESSOR DATA.

SECTION 8. AGENCY INDEMNIFICATION.

Agency agrees to hold harmless and indemmnify the CCAO and Cook County, its commissioners,
officers, agents, employees, representatives and affiliates, and their respective heirs, successors and
assigns, from and against, and defend, at its own expense (including reasonable attorneys’, accountants’
and consultants’ fees), any suit, claim, action or proceeding brought by any third party against the
CCAOQ, Cook County or any commissioner, officer, agent, employee, representative or affiliate of the
CCAOQO or Cook County arising out of or incident to the performance or nonperformance of this
Agreement by CCAQO, Cook County, Agency or any other entity. To the extent that the CCAO or Cook
County incurs administrative expenses including attorneys’ fees during Agency’s defense of any claim,
Agency shall reimburse the CCAO or Cook County, as appropriate, for all such expenses. The
provisions of this Section shall survive the termination of this Agreement.

SECTION 9. APPLICABLE LAW.

This Agreement shall be interpreted and construed in accordance with, and governed by, the laws of the
State of Illinois, excluding any such laws that might direct the application of the laws of another
jurisdiction. Venue shall be in a court of competent jurisdiction located within the County of Cook,
Illinois. The CCAO and Agency each acknowledge the existence of state and other applicable law
defining the duties and responsibilities of cach party regarding real estate taxation and other
governmental functions. No part of this Agreement has the effect of or is intended to impact any
applicable legal duty of either party under existing law, especially the Illinois Property Tax Code, 35
ILCS 200/1 et seq. Both parties remain responsible under applicable law for performing all stated
duties and responsibilities.



SECTION 10. CONFIDENTIALITY.

Agency acknowledges and agrees that information regarding this Agreement, and portions of the GIS
and Assessor Data and other information disclosed hereunder, is confidential and shall not be disclosed,
directly, indirectly or by implication, or be used by Agency in any way, whether during the term of this
Agreement or any time thereafter, except solely in accordance with the official purposes set forth above.
All such Assessor Data and the GIS shall be treated in confidential manner, except as otherwise
expressly stated in a written document.

SECTION 11. MISCELLANEQUS.

(a)  This Agreement constitutes the entire agreement between the partics and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, in relation to
the matters dealt with herein. There are no representations, warranties, collateral agreements or
conditions to this Agreement, except as expressly stated in this Agreement.

(b) The section headings are for reference and information purposes only, and shall not affect in any
way the meaning or interpretation of this Agreement. References to singular shall include the
plural and to plural shall include the singular. References to a person shall include a corporate
or government body. Words such as “including” and similar expressions shall not be read as

words of limitation.
B g ok ok ook ok & %

IN WITNESS WHEREOCF, the parties have executed this Agreement by their respective authorized
representatives as of the date first written above.

COOK COUNTY
ASSESSOR’S OFFICE
Signature:
Chief Deputy Assessor Cara Pavilicek
Cook County Assessor’s Office Interim Village Manager
Village of Oak Park
123 Madison Street
Oak Park, IL 80302
(708) 358-5770
Reviewed and Approved By: __g#27i%y ,ﬁ "7
Simone goutemctingg’ﬂlillage Attorney
Signed by me this day of , 2012,

Teresa Powell, Village Clerk



Exhibit A: Statement of Official Purpose

The Village of Oak Park intends to use the Assessor Data in
carrying out its official duties. These duties include, but are not
limited to, identifying tax parcels by PIN, using the Assessor Data
for analysis purposes, and other internal duties that can be
accomplished by using a geographic information system. The
Village does not require at this time Assessor Data for outside the
corporate limits of Oak Park.



Exhibit B: Assessment Data

The Village of Oak Park (“Agency”™) hereby requests access to assessment data in
accordance with the Agreement, dated October 1,2012, between Agency and the Cook County
Assessor’s Office (the “CCAQ”).

The CCAO has developed a file of assessment data, which is maintained on the Cook County
Mainframe. The CCAO will make the file of assessment data available to Agency, subject to the terms
and restrictions and limitations as set forth in the Agreement. A data dictionary is available upon
request.

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

O Tax Codes:

X Municipality: The Village of Oak Park
Please provide the data dictionary

e pratoA afo
TATIWA T A LA LA

O Permanent Index Number range: Attach additional sheet if necessary

O Township:

Requested by

Name: ]VIichael Koperniak . ,
Signature: 7y f[ﬁﬁ,ﬁz i }(” 27 A B AR S
Date: “October 172012




Exhibit C: Property Images

The Village of Oak Park (“Agency”) hereby requests access to property images in
accordance with the Agreement, dated October 1, 2012, between Agency and the Cook County
Assessor’s Office (the “CCAQ”).

The CCAO has developed a computerized database of property images. The CCAO will make this
computerized database of property images available to Agency in JPEG format, subject to the terms and
restrictions and limitations as set forth in the Agreement. In addition to the property images, the CCAO
will provide a file containing Permanent Index Number(s), property image capture date, and a list of
Permanent Index Number(s) that have no property image assigned. A data dictionary is available upon
request.

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

OO0 Permanent Index Number range: Attach additional sheet if necessary

X Municipality: The Village of Oak Park
Please provide the data dictionary
and metadata

[J Year 1998 Photos
M Year 2007 Photos

Requested by

Name: Michael Koperniak
Signature: Do b od I!'\/ o e L
Date: ~October 1, 2012




Exhibit D: Digital Orthophotography (Aerial Photos)

The Village of Oak Park (“Agency™) hereby requests access to digital
orthophotography (aerial photos) in accordance with the Agreement, dated October 1, 2012 |
between Agency and the Cook County Assessor’s Office (the “CCAQ”).

The CCAQ has developed a computerized database of digital orthophotography (aerial photos). The
computerized database of digital orthophotography for Cook County contains 4,486 tiles. The CCAO
will make the computerized database of digital orthophotography available to Agency, subject to the
terms and restrictions and limitations as set forth in the Agreement. The digital orthophotgraphy will be
provided in .tif or .sid format. In addition to the digital orthophotography, the CCAO will provide a
shapefile containing an index of all the tiles for Cook County. Metadata is available upon request.

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

[1 Municipality: Exhibit D is not being requested by the Village of Oak Park

L1 Township:

O Year 1998 Photos

0 Year 2003 Photos

Regquested by

Name: Michael Kopemiak
Signature: £ ,{;J/ A Voro s ppspde
Date: {"October 12012




Exhibit £: Planimetric data

The Village of Oak Park (“Agency™) hereby requests access to planimetric data in
accordance with the Agreement, dated October 1, 2012 , between Agency and the Cook County
Assessor’s Office (the “CCAQ™).

The CCAO has developed a computerized database of geographic information system (GIS). This
computerized database consists of both planimetric data and cadastral data. The CCAO will make the
computerized database of planimetric data available to Agency, subject to the terms and restrictions and
limitations as set forth in the Agreement. The planimetric data is maintained using ESRI’s ArcGIS
software and is in a geodatabase format specific to ESRI's product line. Metadata is available upon
request.

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

[1 Permanent Index Number range: Attach additional sheet if necessary

The Village of Oak Park
X Municipality: __plus one (1) mile buffer around.
Please provide the data dictionary
and metadata

1 Township:

Requested by

Name: Michael rniak |
Signature: e kR g A
Date: “October 1, 3012




Exhibit F: Cadastral data

The Village of Oak Park (“Agency™) hereby requests access to cadastral data in
accordance with the Agreement, dated Qctober 1, 2012 , between Agency and the Cook County
Assessor’s Office (the “CCAO”).

The CCAO has developed a computerized database of geographic information system (GIS). This
computerized database consists of both planimetric data and cadastral data. The CCAO will make the
computerized database of cadastral data available to Agency, subject to the terms and restrictions and
limitations as sct forth in the Agency Agreement. The cadastral data is maintained using ESRI’s
ArcGIS software and is in a geodatabase format specific to ESRI’s product line. Metadata is available
upon request.

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

O Permanent Index Number range: Attach additional sheet if necessary

The Village of Oak Park
M Municipality: _ Pplus one (1) mile buffer around.
Please provide the data dictionary
and metadata

O Township:

Requested by

Name: _Michael Koperniak
Signature: ‘o ;;_ﬂxw.{ﬁ«{/ E/’M‘fv“ 47
Date: “Gictober 1. 2012

10



Exhibit G: Digital Terrain data

The Village of Oak Park (“Agency”) hereby requests access to digital terrain data
in accordance with the Agreement, dated October 1, 2012, between Agency and the Cook County
Assessor’s Office (the “CCAQ”).

The CCAO has developed a computerized database of geographic information system (GIS). This
computerized database includes digital terrain data. The CCAO will make the computerized database of
digital terrain data available to Agency, subject to the terms and restrictions and limitations as set forth
in the Agency Agreement.

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

The Village of Oak Park
X! Municipality: __ plus one (1) mile buffer around.
Please provide the data dictionary
and metadata

O Township:

Requested by

Name: Michae I%npernlak .y
Signature: Waclho b ¥o o
Date: hrtnbem #nw

11



Exhibit H: Lidar data

The Village of Oak Park (“Agency”) hereby requests access to lidar data in
accordance with the Agreement, dated October 1, 2012 , between Agency and the Cook County
Assessor’s Office (the “CCAQ”).

The CCAO has developed a computerized database of geographic information system (GIS). This
computerized database includes lidar data. The CCAO will make the computerized database of digital
terrain data available to Agency, subject to the terms and restrictions and limitations as set forth in the
Agency Agreement. '

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

O Municipality: Exhibit H is not being requested by the Village of Oak Park

O Township:

Requested by

Name: Michael Koperniak
Signature: ’Zf}f;}fﬂf Lo E i/ KR i
Date: LOctober 1,2012

12



Exhibit I: Oblique Aerial Imagery

The Village of Oak Park (“Agency”) hereby requests access to oblique aerial
imagery in accordance with the Agreement, dated Qctober 1, 2012 , between Agency and the Cook
County Assessor’s Office (the “CCAQ”).

The CCAO has developed a computerized database of geographic information system (GIS). This
computerized database includes Oblique Aerial Imagery data. The CCAO will make the computerized
database of Oblique Aerial Imagery data available to Agency, subject to the terms and restrictions and
limitations as set forth in the Agency Agreement.

Agency requests assessment data based on the following geographic area (select area by completing one
of the blanks below):

O Municipality: Exhibit | is not being requested by the Village of Oak Park

O Township:

Requested by

Name: Michael KQPerniak .
Signature: koo V¥ atlzlnanH
Date: '‘October 1, 2012

13



VILLAGE OF OAK PARK P
AGENDA ITEM COMMENTARY

Date of Board Action: October 1, 2012

Staff Review:

0 Ll d

7 Johp P. Wielebnicki

) S /l
Village Manager’'s Office: Ui%ﬂ/

Public Works Director:

Item History (Previous Board Review, Related Action, History):

On February 20, 2007, the Village Board adopted an ordinance requiring residents to clear
snow and ice from public sidewalks adjacent to their homes. The Sidewalk Show Removal
program was developed in order to offer assistance to residents who are unable o clear
public sidewalks due to age, disability and/or severe health problems and who have no one
else who is able to help them with snow removal,

Approximately sixty (60) residents register to participate in the program each year and
typically twenty-five (25) to thirty (30) residenis request assistance following each winter

storm.

In 2011 a Request for Proposals was issued for sidewalk snow removal services.

Iltem Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

A&B Landscaping & Tree Service was selected as the Village's sidewalk snow removal
contractor for the winter of 2011-2012. Because of the light snow season in 2011-2012 the
Village only utilized A&B Landscaping & Tree Service for three events totaling $1,840.50.

A&B Landscaping & Tree Service has agreed to hold their 2011-2012 rates for this service
for the winter of 2012-2013.

The Village has used the services of A&B Landscaping & Tree Service successfully in the
past. A&B Landscaping & Tree Service was the Village's contractor for storm debris pick up
following severe summer weather events.

Staff recommends entering into a contract with A&B Landscaping & Tree Service for the
Sidewalk Snow Removal services.




This item is being brought forward to the Village Board since the contractor, A & B
Landscaping & Tree Service, has been under contract with the Village this Fiscal Year in
excess of $25,000 for storm damage cleanup, which exceeds the Village Managers spending
authority.

Intergovernmental Cooperation Opportunities (describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities):

There are no opportunities for joint participation at this time. The Village's requirement for
these setvices is unigue since it encompasses the clearing of Village sidewalks adjacent to
residents who have registered to participate in the program.

ltem Budget Commentary: (Account #; Balance; Cost of contract) , _

The FY 2012 Street Services Budget, External Support, account no. 1001-43740-765-
530667 has $13,159.50 remaining for these services. In FY 2013, $15,000.00 for
contractor assistance for sidewalk snow removal setvices is proposed.

The contract with A & B Landscaping & Tree Service for Sidewalk Snow Removal Services
will not exceed $15,000.00 for the winter of 2012-2013.

Item Action Options/Alternatives (List the alternative actions; list the positive and negative
implications of each; if no alternatives, explain why):

The use of a contractor for sidewalk snow removal services will allow compliance for
residents of our community who are physically unable to meet the requirements of the
ordinance.

Proposed Recommended Action: Approve the Resolution




RESOLUTION
AUTHORIZING EXECUTION OF A ONE-YEAR CONTRACT WITH A & B LANDSCAPING & TREE SERVICE OF
RIVERSIDE, ILLINOIS FOR SIDEWALK SNOW REMOVAL SERVICES IN THE WINTER OF 2012-2013 IN AN
AMOUNT NOT TO EXCEED $15,000.00
BE IT RESOLVED by the President and Board of Trustees of the Village of Oak Park, Cook County,
State of lllinois, that the Village Manager is hereby authorized and directed to execute a contract with A&B
Landscaping & Tree Service of Riverside, Illinois for Snow Removal Services for the winter of 2012-2013
at a cost not to exceéd $15,000.00. The contract shall substantially conform to the contract attached
hereto.
THIS RESOLUTION shall be in full force and effect from and after its adoption and approval as
provided by law.
ADOPTED this 15t day of October, 2012, pursuant to a roll call vote as follows:
AYES:
NAYS:
ABSENT:

ADOPTED AND APPROVED by me, this 15t day of October, 2012.

David G. Pope
Attest: Village President

Teresa Powell
Village Clerk



)
"0Oak Park

Contract

1 THIS AGREEMENT is made and concluded on October 1, 2012 by and between the Village of Oak
Park, 123 Madison St., Oak Park, il 60302 acting by and through its President & Board of Trustees
and A&B Landscaping & Tree Service, P.O. Box 344, Riverside, lllinois, 60548, its executors,
administrators, successors or assigns (hereinafter “Contractor”.)

2. The following documents set forth the terms of this contract and are incorporated herein:

a The Village of Oak Park’s Notice to Bidders, Special Provisions and Plans for
Project 11-130, Sidewalk Snow Shoveling Services;
b. Contractor's Proposal dated September 15, 2011;
C. Contractor's letter dated September 13, 2012 proposing no price increase for the 2012-

2013 snow season.

Where the terms of the Proposal conflict with the terms set forth in the Village's Notice to Bidders,
Special Provisions and Plans, the Village’s Notice fo Bidders, Special Provisions and Plans will control.

3. Contractor agrees, at its own proper cost and expense to do ali the work, furnish all materials and
all labor necessary to complete the work in accordance with the terms of this contract and the
requirements of the Environmentat Services Manager under it, in an amount not to exceed $15,000.

4 Contractor affirms that the individual signing this contract is authorized to execute agreements on
behalf the Contracting entity.
5. IN WITNESS WHEREOQF, the parties have executed this contract on the date above mentioned.
Attest: Village of Oak Park
By
Teresa Powell Cara Pavlicek
Village Clerk Interim Village Manager
{Seal)
A&B Landscaping & Tree Service
| pPPROVED
REVIEWED f;NEﬁ R
ful P : By: .
Signature
Printed Name
Its:

Title



LLANDSCAPING AND TREE SERVICE
¢ ARBORIST .
¢ ARCHITECTS
e CONTRACTORS ]
e L AWN MAINTENANCE
e FIREWOOD

¢ SNOWPLOW

P.0. BOX344 o RIVERSIDE, ILLINOIS 60546 "¢ (708)447-6902 ¢ FAX (708) 447-2449

Director of Public Works
Mr. John Wielebnicki
201 South Blvd.

Oak Park, IL 60302

September 13, 2012

Dear Mr. Wielebnicki,

We, A&B Landscaping and Tree Service, Inc., would like to explere the
possibility of extending our contract for sidewalk snow removal for the upcoming
winter season 2012-13. We would maintain our pricing from the previous
contract, therefore no price increase for the upcoming season.

We felt [ast year’s contract was fulfilled successfully and look forward to
working with you again. If you should have any concerns, please feel free to
contact myself.

Anton J. Ruska IV




VILLAGE OF OAK PARK ®;
AGENDA ITEM COMMENTARY )

Date of Board Action:

Siaff Review:

Public Works Director: %—‘ ()Wmﬁaw

Udhn P. Wielebnicki

village Manager's Office:

ltem History (Previous Board Review, Related Action, History):

On February 20, 2007, the Village Board adopted an ordinance requiring residents to clear
snow and ice from public sidewalks adjacent to thelr homes. The Sidewalk Snow Removal
program was developed in order to offer assistance to residents who are unable to clear
public sidewalks due to age, disability and/or severe health problems and who have no one
else who is able to help them with snow removal.

This will be the fifth year that the Village has acquired é contractor for this program.
Approximately sixty (60) residents register 10 participate in the program each year and
typically twenty-five (25) to thirly (30) residents request assistance following each wirter
storm.

ltem Policy Commentary (Key Points, Current issue, Bid Process, Recommendation):

The Department of Public Works advertised Request for Proposals for Sidewalk Snow
Removal Services for the 2011-2012 winter season. Proposals were received from six area
contractors on September 15, 2011, Asummary is attached.

The low proposal for the Sidewalk Snow Removal program is A&B Landscaping & Tree
Service of Riverside, lllinois.

The Village has used the services of A&B Landscaping successfully in the past. A&B
Landscaping was the Village's contractor for storm debris pick up following severe summer
weather events.

Staff recommends entering into a contract with A&B Landscaping for the Sidewalk Snow
Removal services.

This item is being brought forward to the Village Board since the contractor, A & B




Landscaping & Tree Service, has been under contract with the Village this Fiscal Year in
excess of $25,000 for storm damage cleanup, which exceeds the Village Managers spending

authority.

Intergovernmental Cooperation Opporiunities {(describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities): .

There are no opportunities for joint participation at this time, The Village's requirement for
these services is unique since it encompasses the clearing of Village sidewalks adjacent to
residents who have registered to participate in the program.

tem Budget Commentary: (Account #; Balance; Cost of contract)

The FY 20141 Street Services Budget, External Suppori, account no. 1001-43740-765-
530667 has $7,928 remaining for these services. In FY 2012, $15,000 for contractor
assistance for sidewalk snow removal services is proposed.

The contract with A & B Landscaping & Tree Service for Senior sidewalk snow removal
services will not exceed $15,000 for the 2011-20412 winter.

ltem Action Options/Alternatives (List the alternative actions; list the positive and negative
implications of each; if no alternatives, expiain why):

The use of a contractor for sidewalk snow removal services will allow compliance for
residents of our community who are physically unable to meet the requirements of the
ordinance, '

Proposed Recommended Action: Approve the Motion
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VILLAGE OF OAK PARK (5
AGENDA ITEM COMMENTARY

Resolution or Ordinance No.

Date of Board Action: October 1, 2012

Staff Review:

f f/“;
Public Works Director: ;{W P U&E&UM

{_Jghn P. Wielebnicki
Village Manager's Office: {*W

Item History (Previous Board Review, Related Action, History

The Department of Public Works snow removal operation is supplemented with contractor
assistance during heavy snow fall events or when there is a shortage of Village staff. In
2011, a Request for Proposal was issued for snow removal services for plowing and salting
assistance of Viillage streets using contractor’s trucks. Also included in the request was an
alternate price for school crosswalk shoveling at an hourly rate.

ltem Policy Commentary (Key Points, Current Issue, Bid Process, Recommendation):

G.A. Paving was selected as the Village’s snow removal contractor for the winter of 2011-
2012. Due to the winter being very mild this contractor was not used. G.A. Paving has
offered to maintain the 2011-2012 hourly rates for their services for the winter of 2012-
2013.

The Village has used the services of G.A. Paving successfully in the past. G.A. Paving was the
Village’s contractor for this service last two years. They are also under a separate contract to
plow the Village's parking lots this winter.

Staff recommends entering into a contract with G.A. Paving for the services of 1) snow
plowing services and 2} back-up service for shoveling school crosswalks.

Intergovernmental Cooperation Opportunities {(describe if there are opportunities for cost
savings or better service with this item by joint participation from other local Oak Park
governmental agencies, or regional municipalities):

There are no opportunities for joint participation at this time. The Village's requirement for
these services is unigue since it primarily encompasses the clearing of Village streets.




Item Budget Commentary: (Account #; Balance; Cost of contract)

The FY 2012 Street Services Budget, External Support, account no. 1001-43740-765-
530667 has $50,000.00 remaining for these services. In FY 2013, $50,000.00 for
cantractor assistance for snow removal services is proposed.

The contract with G.A. Paving Construction, Inc. for snow plowing and sidewalk crosswalk
snow removal services will not exceed $50,000.00 for the winter of 2012-2013.

Item Action Options/Alternatives (List the alternative actions; list the positive and negative
implications of each; if no alternatives, explain why):

The use of a back up contractor for snow removal services will ensure the standard level of
service is provided to our community.

Proposed Recommended Action: Approve the Resolution




RESOLUTION
AUTHORIZING THE EXECUTION OF A ONE-YEAR CONTRACT WITH G.A. PAVING CONSTRUCTION CO. INC.
OF BELLWOOD, ILLINOIS FOR SNOW REMOVAL SERVICES IN THE WINTER OF 2012-201.3 IN AN AMOUNT
NOT TO EXCEED $50,000.00

BE IT RESOLVED by the President and Board of Trustees of the Village of Oak Park, Cock County,
State of lllinois, that the Village Manager is hereby authorized and directed to execute a contract with G.A.
Paving Construction Co. Inc. of Bellwood, lllinois for Snow Removal Services for the winter of 2012-2013 at
a cost not to exceed $50,000.00. The contract shall substantially conform to the contract attached
hereto.

THIS RESOLUTION shali be in full force and effect from and after its adoption and approval as
provided by law.
ADOPTED this 1st day of October, 2012, pursuant to a roll call vote as follows:

AYES:

NAYS:

ABSENT:

ADOPTED AND APPROVED by me, this 1st day of October, 2012

David G. Pope
Attest: Village President

Teresa Powell
Village Clerk



" Oak Park

Contract

1. THIS AGREEMENT is made and concluded on October 1, 2012 by and between the Village of Oak
Park, 123 Madison St., Oak Park, IL 60302 acting by and through its President & Board of Trustees
and G.A. Paving Construction Co., Inc., 123 23™ Street, Beliwood, lllinois, 60104, its executors,
administrators, successors or assigns (hereinafter “Contractor™.)

2. The following documents set forth the terms of this contract and are incorporated herein:

a. The Village of Oak Park's Notice to Bidders, Special Provisions and Plans for
Project 11-130, Sidewalk Snow Shoveling Services;
b. Contractor’s Proposal dated September 15, 2011;
C. Contractor's Renewal Notification Dated September 13, 2012 proposing no price

increase for the 2012-2013 snow season.

Where the terms of the Proposal conflict with the terms set forth in the Village’s Notice to Bidders,
Special Provisions and Plans, the Village's Notice to Bidders, Special Provisions and Plans will control.

3 Contractor agrees, at its own proper cost and expense to do all the work, furnish all materials and
all labor necessary to complete the work in accordance with the terms of this contract and the
requirements of the Streets Superintendent under it in an amount not to exceed $50,000.

4, Contractor affirms that the individual signing this contract is authorized to execute agreements on
behalf the Contracting entity.
5. IN WITNESS WHEREOF, the parties have executed this contract on the date above mentioned.
Aftest: _ Village of Oak Park
By

Teresa Powell Cara Pavlicek
Village Clerk Interim Village Manager
(Seal)

REVIEWED AND APPROVED G.A. Paving Construction Co. Inc.

AS TOY EOREA

By:

Signature

Printed Name

Its:

Title



Fenwick, Mike

From: g.a.pavnplow@comcast.net

Sent: Thursday, September13, 2012 5:23 PM

To: Fenwick, Mike

Subject: Re: Snow removal Renewal Lefter

Mike , | will freeze my Pricing for 2012/2013 for the upcoming Snow Season, We are

ready and waiting for our call to Duty. Thank you for the opportunity to serve Oak
park.GA

G.A. Paving Construction, Inc.
Paving and Snow Plowing
630-688-6193

From: "Mike Fenwick" 