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Exhibit M 

Form of Construction Escrow 

[Owners TIF Escrow Trust and Disbursing Agreement 
(No Title Insurance) 

Escrow Trust No.: [_____________] (the Construction Escrow) 
Chicago Title and Trust Company, Escrow Trustee  

ARTICLE 1: General Information 

A. Owner:  Attorney for Owner:  
Name: IM Kensington MG LLC  Seyfarth Shaw LLP 
Address: 700 Commerce Drive 233 South Wacker Drive 

   Suite 130  Suite 8000 
   Oak Brook, Illinois 60523  Chicago, Illinois 60606 
   Attention: Chad Jones Attention: Jeffrey Jahns 
   Email: chad@kensingtondev.com  Email: jjahns@seyfarth.com  

Telephone No.:   (630) 402-6061   312-460-5819 
Fax No.: 312-460-7819 

B. Village:  VILLAGE OF MORTON GROVE 
Address:  6101 Capulina Avenue 

    Morton Grove, IL 

C. Escrow Trustee: 
Name: Chicago Title and Trust Company, a corporation of Illinois (hereinafter known as 
CT&T Co.) 
Address: 10 S. LaSalle St., Suite 3100 

Chicago, IL 60603 

Contact Person: Brienne Berscheid 
Telephone Number:  312-223-2414 

D. Project Name:  Sawmill Station 

Project Location: Sawmill Station Shopping Center, Morton Grove, Illinois (SEC 
Dempster Street and Waukegan Road) 

E. Cash Deposits: 
Amount of Deposits, if any, to be made by Village  
Village:  $TBD 

F. Billing Instructions: 



Title and Construction Escrow Charges are to be billed to:  Owner, if not satisfied out of 
investment earnings. 

Owner, CT&T Co. and Associated Bank, National Association, a national banking 
association, in its capacity as Administrative Agent for itself and certain other lenders 
(Construction Lender) are parties to Escrow Trust No. _______ pertaining to 
disbursement of certain loan proceeds for the payment of certain Project construction 
costs and other related development costs (the Construction Loan Escrow).   

Article 2: Recitals 

A. Owner is about to commence or has commenced construction of or rehabilitation of 
improvements on certain premises (the Project), described on Exhibit  A , attached hereto 
and made a part hereof; and 

Owner and Village are parties to that certain Economic Incentive and Tax Increment 
Allocation Financing Development Agreement of approximately even date herewith (the 
Agreement); and 

Pursuant to Section 11.N. of the Agreement, the parties have jointly requested CT&T Co. 
to act as Escrow Trustee and to provide a disbursing service for the payment of certain 
Project construction costs and other related development costs.  The Construction Escrow 
established pursuant to this Escrow Agreement is the “Construction Escrow” described in 
the Agreement. 

B. The Owner, Village and Escrow Trustee agree as follows: 

(1) Village will deposit or cause to be deposited by wire transfer the net proceeds of the 
sale of certain Revenue Bonds (as defined in the Agreement), which net proceeds 
shall be in an amount to be determined for the initial bond issuance and, as and when 
it occurs, and an amount to be determined for the second bond issuance for a total 
deposit (in one or two tranches) of the sum of the foregoing amounts to be determined 
(collectively, Village Funds).  

(2) Owner may deposit or cause to be deposited from time to time certain sums of money 
(the funds) in the form of a wire transfer, or certified or cashier’s checks with Escrow 
Trustee; said deposits will not be made more frequently than once per calendar 
month. 

(3) Escrow Trustee will disburse the funds to pay for Project construction costs and 
related development cost pursuant to the provisions of this Escrow Agreement as 
hereinafter set forth. 

(4) Escrow Trustee will disburse funds payment pursuant to the terms of this Escrow 
Agreement, the Construction Loan Escrow, and the Agreement. However, it is the 
intention of the parties named herein and signatory hereto that no person not a party 
signatory to this escrow shall have the right to look to the Escrow Trustee for any 
disbursement hereunder under a third party beneficiary theory or otherwise, and that 
the Escrow Trustee owes no duty to any such third party to make any disbursement. 



(5) Escrow Trustee will disburse funds to the Construction Loan Escrow to pay the 
foregoing costs.  

Article 3: Procedures 

A. The Village shall inform Escrow Trustee from time to time if the Certified TIF Costs 
(as defined in the Agreement) are less than the Village Funds theretofore deposited 
with Escrowee specifying in each notice the total amount of Certified TIF Costs at 
such time.  Except as so informed by the Village, Escrow Trustee shall proceed on the 
basis that Certified TIF Costs equal or exceed the Village Funds theretofore deposited 
with Escrowee.  In no event shall Escrow Trustee disburse Village Funds when to do 
so would result in the disbursed Village Funds exceeding 50% of the sum of all (i) 
disbursements of construction loan proceeds made from the Construction Loan 
Escrow, and (ii) disbursements of Owner deposited funds pursuant to this 
Construction Escrow, and (iii), as certified to Escrow Trustee by Village and/or 
Owner, payments on account of costs of the Project made by Owner prior to the date 
hereof, and (iv) as certified to Escrow Trustee by Village and Owner, payments on 
account of the Project not included in clauses (i)-(iii) preceding. 

B. The Village shall review and approve all disbursement requests in accordance with 
this Escrow Agreement that are for Certified TIF Costs.  Owner will provide the 
Village with copies of disbursement requests made by Owner pursuant to the 
Construction Loan Escrow, but the Village shall have no approval rights over 
disbursements from the Construction Loan Escrow. 

C. Escrow Trustee shall not disburse any Village Funds unless it has determined that not 
less than a to-be-determined amount of equity of Owner  [equity] has been disbursed 
pursuant to this escrow or the Construction Loan Escrow. 

D. Disbursements by Escrow Trustee to the Construction Loan Escrow using Village 
Funds may be made only on the express condition that they be used for payment of 
identified Certified TIF Costs. 

E. All disbursements pursuant to this Escrow Trust shall be for costs in connection with 
the Project and shall be made in accordance with this Escrow Agreement.  



Article 4: Requirements 

Prior to each disbursement of funds by Escrow Trustee hereunder, it is a requirement of this 
Escrow Agreement that the Owner shall furnish or cause to be furnished to the Escrow Trustee or 
to the escrow trustee of the Construction Loan Escrow the following: 

A. A  Sworn Owner’s Statement disclosing the various contracts entered into by the 
Owner relating to the construction of the Project and setting forth the names of the 
contractors, their addresses, the kind of service, work or materials to be furnished, the 
amounts of such contracts, the amounts paid to date, if any, the amounts of current 
payments, if any, and the balance due, if any.  

B. A Sworn Statement to Owner by the General Contractor setting forth the name and 
addresses of such persons furnishing labor, service or materials (i.e., subtrades and 
material suppliers), the kind of labor, service or materials to be furnished, the 
amounts of the contracts, amounts paid to date, if any, amounts of current payments, 
if any, and balance to become due, if any.  

C. A written approval by Owner of the requested disbursement. 
D. With respect to payment of construction costs: 

Statements, waivers, affidavits, supporting waivers, and releases of lien from such 
persons and in such form as may be required by CT&T Co. for the purpose of 
substantiating payment of the current construction draw. 
Note: CT&T Co. will use the same care and diligence in the collection and 
examination of Sworn Statements, waivers, affidavits, supporting waivers and 
releases of liens, for the above purpose, as it would use were CT&T Co. required by 
this Escrow Agreement to furnish mechanics’ lien title insurance coverage to a 
construction lender, and no greater. 
Note: If the funds are to be disbursed to the General Contractor rather than the 
subcontractors, the collection and examination of the required statements, waivers, 
etc. by the Escrow Trustee shall be not construed by the Owner as an assurance by 
CT&T Co. that the subcontractors have, in fact, been paid by the General Contractor. 

E. Sufficient funds to cover the current disbursement request. 

Article 5: General Conditions 

A. Owner and Village understand and agree that Escrow Trustee’s duties are to disburse 
deposits pursuant to the provisions of this Escrow Agreement and Escrow Trustee’s 
liability arising from the performance of those duties regarding the release of mechanics’ 
lien rights, shall extend only to those persons to whom Escrow Trustee is making 
payments, and only for those amounts being paid. Escrow Trustee has no liability for any 
lien rights associated with work previously completed, or completed by persons not 
receiving direct payments from Escrow Trustee. 

B. Owner understands that Escrow Trustee makes no representation that a title insurance 
policy insuring over mechanics’ lien claim will necessarily issue without additional title 
insurance underwriting requirements being met. 



C. Escrow Trustee assumes no responsibility concerning the sufficiency of funds deposited 
herein to complete the contemplated construction satisfactorily. 

D. If the Escrow Trustee discovers a misstatement in an affidavit furnished by the General 
Contractor, it may stop disbursements until the misstatement has been corrected. Escrow 
Trustee may, at its option, verify information submitted by the General Contractor or may 
require the Owner to furnish verification by subcontractors or material suppliers.  

E. The functions and duties assumed by Escrow Trustee include only those described in this 
Escrow Agreement and Escrow Trustee is not obligated to act except in accordance with 
the terms and conditions of this Escrow Agreement. Escrow Trustee does not insure that 
the Project will be completed, nor does it insure that the Project, when completed, will be 
in accordance with plans and specifications, nor that sufficient funds will be available for 
completion, nor does it make the certifications of the Inspector/Architect its own, nor 
does it assume any liability for the procurement of such certification as one of the 
conditions precedent to each disbursement. 

F. Escrow Trustee has no liability for loss caused by any error in the certification furnished 
it hereunder as to work in place. 

G. Escrow Trustee shall not be responsible for any loss of documents which such documents 
are not in its custody. Documents deposited in the United States Mail shall not be 
construed as being in custody of Escrow Trustee. 

H. Deposits made pursuant to these instructions may be invested on behalf of Owner; 
provided, however, that any direction to Escrow Trustee for such investment shall be 
expressed in writing and be accompanied by the taxpayer’s identification number and 
such investment forms as may be required. Escrow Trustee will, upon request, furnish 
information concerning procedures and fee schedules for investment.  Investment 
earnings shall be applied to Escrow Trustee’s fees and any surplus shall be held in the 
Escrow until all Village Funds have been disbursed in accordance with this Escrow 
Agreement. 

I. Except as to deposits of funds for which Escrow Trustee has received express written 
direction concerning investment or other handling, the parties hereto agree that the 
Escrow Trustee shall be under no duty to invest or reinvest any deposits at any time held 
by it hereunder; and, further, that Escrow Trustee may commingle such deposits with 
other deposits or with its own funds in the manner provided for the administration of 
funds under Section 2-8 of the Illinois Corporate Fiduciary Act (205 ILCS 620/2-8), and 
may use any part or all such funds for its own benefit without obligation to any party for 
interest or earnings derived thereby, if any. Provided, however, nothing herein shall 
diminish Escrow Trustee’s obligation to apply the full amount of the deposits in 
accordance with the terms of this Escrow Agreement.  

J. In the event the Escrow Trustee is requested to invest deposits hereunder, CT&T Co. is 
not to be held responsible for any loss of principal or interest which may be incurred as a 
result of making the investments or redeeming said investment for the purposes of this 
escrow trust. 

K. N.B.:  Escrow Charges are payable thirty (30) days after billing and shall be payable, 
first, out of investment earnings but Owner shall be responsible for any balance.  Village 
agrees that Escrow Charges are Certified TIF Costs, and, accordingly, at Owner’s 
direction without further Village approval, shall be paid out of Village Funds in 
accordance with the terms of this Construction Escrow.  In the event escrow charges are 



not paid as agreed, CT&T Co. may terminate this Escrow Agreement upon thirty (30) day 
written notice to Owner and Village. 

L. Except as provided in 5.N below, this Escrow Agreement shall not inure to the benefit of 
any parties other than the parties hereto, under a third party beneficiary theory or 
otherwise; and any liability to such parties is expressly disclaimed. 

M. This Escrow Agreement shall terminate in accordance with the Agreement. 
N. Construction Lender below has signed this Escrow Agreement solely for the purpose of 

signifying its consent thereto and not for the purpose of incurring any liabilities or 
obligations hereunder.  No provision of this Escrow Agreement shall be deemed to 
modify the terms and conditions of the Construction Loan Escrow.  Construction Lender 
and its successors and assigns are each a beneficiary of this Escrow Agreement. 



In Witness Whereof, the undersigned have executed this Escrow Agreement this _____ day 
of ______________, 2019. 

Owner: IM KENSINGTON MG LLC, 
a Delaware limited liability company 
By: I.M. Property Investment (USA) LLC, 

a Delaware limited liability company, 
its manager 

By:  
Name:  
Title:  

VILLAGE: VILLAGE OF MORTON GROVE,

By:  ______ 
Name:  ______ 
Title:  ______ 

CONSTRUCTION LENDER:

ASSOCIATED BANK, NATIONAL ASSOCIATION, 
a national banking association, in its capacity as Administrative Agent  
for itself and certain other lenders 

By: ______________________________ 
Name:  Daniel P. Barrins 
Title:  Vice President 

Escrow Trustee:  Chicago Title and Trust Company 

By:____________________________________________________________________ 
(Authorized Signatory) 
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NEW ISSUE – BOOK ENTRY ONLY  NOT RATED 

Subject to compliance by the Village and others with certain covenants, in the opinion of Bond Counsel, under present law, 
interest on the Bonds is excludable from gross income of the owners thereof for federal income tax purposes and is not included as an 
item of tax preference in computing the federal alternative minimum tax.  Interest on the Bonds is not exempt from present State of 
Illinois income taxes.  See “TAX EXEMPTION” herein for a more complete discussion. 

$18,635,000 

Village of Morton Grove 
Cook County, Illinois 

Senior Lien Tax Increment Revenue Bonds 
(Sawmill Station Redevelopment Project) 

Dated:  Date of Issuance Due:  January 1 (as described below) 

Interest on the Bonds will be payable semi-annually on each January 1 and July 1, commencing January 1, 2020.  The Bonds 
will be issued as fully registered bonds and will be registered in the name of Cede & Co., as the nominee of The Depository Trust 
Company, New York, New York (“DTC”).  DTC will act as the securities depository of the Bonds.  Purchases will be made in book-
entry form through DTC participants only in denominations of $100,000 or integral multiples of $5,000 in excess thereof and no 
physical delivery of the Bonds will be made to purchasers.  See “THE BONDS — Book-Entry-Only System”.  Amalgamated Bank of 
Chicago will serve as trustee, bond registrar and paying agent for the Bonds (the “Trustee”). 

The Bonds are secured by (i) a portion of the incremental property taxes, if any, derived from the Sawmill Station 
Redevelopment Project Area heretofore designated by the Village (the “TIF District”), said portion being those incremental property 
taxes derived from eligible parcels located on a site located within the TIF District and defined hereinafter as the “Property” excluding 
payments, if any, to be made pursuant to 65 ILCS 5/11-74.4-3(q) (7.5) (the “Limited Incremental Property Taxes”), (ii) fifty percent of 
certain incremental sales taxes, if any, derived from the Property above certain Baseline Sales Taxes (as defined in the Indenture)  (the 
“Limited Incremental Sales Taxes” and, together with the Limited Incremental Property Taxes, the “Pledged Taxes” or the “Limited 
Incremental Taxes”), and (iii) certain amounts on deposit in and to the credit of the special tax allocation fund (the “Special Tax 
Allocation Fund”) created by the Village for the TIF District, all in the priority of lien and as otherwise provided in the Indenture of 
Trust dated as of October 1, 2019 (the “Indenture”) by and between the Village and the Trustee.  SEE “SECURITY AND SOURCE 
OF PAYMENT FOR THE BONDS.” 

The Bonds are subject to redemption prior to maturity as described herein under “THE BONDS.”  THE BONDS ARE 
SUBJECT TO A HIGH DEGREE OF RISK.  SEE “RISKS TO BONDHOLDERS” HEREIN FOR A DISCUSSION OF CERTAIN 
RISK FACTORS WHICH SHOULD BE CONSIDERED BY PROSPECTIVE INVESTORS. 

THE BONDS ARE NOT A GENERAL OBLIGATION OF THE VILLAGE AND DO NOT CONSTITUTE AN 
INDEBTEDNESS OF THE VILLAGE WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION 
OR LIMITATION.  NO HOLDER OF THE BONDS SHALL HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY 
TAXING POWER OF THE VILLAGE FOR PAYMENT OF PRINCIPAL THEREOF OR INTEREST OR PREMIUM, IF ANY, 
THEREON. 

Maturity Principal Amount CUSIP Interest Rate Price 

January 1, 2029 $4,880,000 619295 AA6 4.250% 100.000% 
January 1, 2039 $13,755,000 619295 AB4 5.000% 101.329%* 

*Priced to call date of January 1, 2026

The Bonds are being offered when, as and if issued subject to prior sale, withdrawal or modification of the offer without 
notice, subject to the approval of legality by Sheppard, Mullin, Richter & Hampton LLP, Chicago, Illinois, Bond Counsel.  Certain 
legal matters are being passed upon by Del Galdo Law Group, LLC, Berwyn, Illinois, special counsel to the Village, and by Seyfarth 
Shaw LLP, Chicago, Illinois, counsel to the Developer.  Certain legal matters in connection with the Bonds will be passed upon by 
Bryan Cave Leighton Paisner LLP, Chicago, Illinois, counsel to the Underwriter.  The Bonds are expected to be available for delivery 
in definitive form through the facilities of DTC in New York, New York on or about October 3, 2019. 

The Date of this Limited Offering Memorandum is September 26, 2019. 
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LIMITED OFFERING MEMORANDUM 

This Limited Offering Memorandum is being furnished by the Village of Morton Grove, Cook County, 
Illinois (the “Village”) to a limited number (35 or less) of sophisticated investors or registered investment 
companies under the Investment Company Act of 1940 solely for the purpose of each investor’s consideration of 
the purchase of the Bonds described herein, and is not to be used for any other purpose or made available to anyone 
not directly concerned with the decision regarding such purchase.  Interested investors are being provided the 
opportunity to ask such questions and examine such documents and records as they may desire, and are advised to 
contact D.A. Davidson & Co. (the “Underwriter”) to secure further information concerning the Bonds. 

No dealer, broker, salesperson or other person has been authorized by the Village to give any information 
or to make any representations in connection with the limited offering of the Bonds, other than those contained in 
this Limited Offering Memorandum, and, if given or made, such other information or representations must not be 
relied upon as having been authorized by any of the foregoing.  This Limited Offering Memorandum does not 
constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of the Bonds by any person 
in any state or other jurisdiction to any person to whom it is unlawful to make such offer, solicitation or sale in such 
state or jurisdiction.  The information and expressions of opinion herein are subject to change without notice, and 
neither the delivery of this Limited Offering Memorandum nor any sale made hereunder shall under any 
circumstances create any implication that there has been no change in the information described herein since the 
date hereof (or since the date of any other information dated other than the date of this Limited Offering 
Memorandum).  The Underwriter has reviewed the information in this Limited Offering Memorandum in 
accordance with, and as part of, its responsibilities to investors under the federal securities laws as applied to the 
facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of 
such information. 

This Limited Offering Memorandum should be considered in its entirety and no one factor considered less 
important than any other by reason of its position in this Limited Offering Memorandum.  Where statutes, 
resolutions, reports or other documents are referred to herein, reference should be made to such statutes, 
resolutions, reports or other documents for more complete information regarding the rights and obligations of the 
parties thereto, the facts and opinions contained therein and the subject matter thereof. 

Any statements made in this Limited Offering Memorandum, including the Appendices, involving matters 
of opinion or estimates, whether or not so expressly stated, are set forth as such and not as representations of fact, 
and no representation is made that any such estimates will be realized.  This Limited Offering Memorandum 
contains certain forward-looking statements and information that are based on the Village’s beliefs as well as 
assumptions made by and information currently available to the Village. Such statements are subject to certain 
risks, uncertainties and assumptions.  Should one or more of these risks or uncertainties materialize, or should 
underlying assumptions prove incorrect, actual results may vary materially from those anticipated, estimated or 
expected. 

The Bonds have not been registered under the Securities Act of 1933, as amended, nor has the Indenture 
been qualified under the Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained in such 
acts.  The registration or qualification of the Bonds in accordance with applicable provisions of securities laws of 
the states, if any, in which the Bonds have been registered or qualified and the exemption from registration or 
qualification in other states cannot be regarded as a recommendation thereof.  Neither these states nor any of their 
respective agencies have passed upon the merits of the Bonds or the accuracy or completeness of this Limited 
Offering Memorandum.  Any representation to the contrary may be a criminal offense. 

THE BONDS HAVE RISK CHARACTERISTICS WHICH REQUIRE CAREFUL ANALYSIS AND 
CONSIDERATION BEFORE A DECISION TO PURCHASE IS MADE.  THE BONDS SHOULD BE 
PURCHASED BY INVESTORS WHO HAVE ADEQUATE EXPERIENCE TO EVALUATE THE MERITS 
AND RISKS OF THE BONDS.  PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS 
OF THIS LIMITED OFFERING MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATION 
FROM THE UNDERWRITER, ITS AFFILIATES, OFFICERS AND EMPLOYEES OR ANY PROFESSIONAL 
ASSOCIATES WITH THIS OFFERING AS INVESTMENT OR LEGAL ADVICE.  EACH PROSPECTIVE 
INVESTOR SHOULD CONSULT ITS OWN COUNSEL, ACCOUNTANT AND OTHER ADVISORS AS TO 
FINANCIAL, LEGAL AND RELATED MATTERS CONCERNING THE INVESTMENT DESCRIBED 
HEREIN. 
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VILLAGE OF MORTON GROVE 
COOK COUNTY, ILLINOIS 

6101 Capulina Avenue 
Morton Grove, IL 60053 

VILLAGE PRESIDENT 

Dan DiMaria 
(First Elected Village President, 2013) 

VILLAGE TRUSTEES 

Trustee 
First Elected or 

Appointed to Office Trustee 
First Elected or Appointed to 

Office 

Bill Grear 2009 Connie Travis Village Clerk 2013-2017    
Village Trustee 2017-present 

Rita Minx Trustee 2005-2009 
Trustee 2015- Present 

John Thill 2007 

Ed Ramos Village Clerk 2013-2015  
Village Trustee 2015-present 

Janine Witko 2013 

VILLAGE CLERK 

 Eileen Scanlon Harford 

VILLAGE TREASURER / FINANCE DIRECTOR 

Hanna Sullivan 

VILLAGE ADMINISTRATOR 

Ralph E. Czerwinski  

COUNSEL TO VILLAGE 

Teresa Hoffman Liston 

SPECIAL COUNSEL TO VILLAGE 

Del Galdo Law Group, LLC 

Independent Auditors 

Lauterbach & Amen LLP 

Bond Counsel 

Sheppard, Mullin, Richter & Hampton, LLP 
Chicago, Illinois 

Preparer of Estimate of Limited Incremental Taxes 

Johnson Research Group 
Chicago, Illinois 



Introducing Sawmill Station, a new and modern shopping, dining and 
entertainment experience for Morton Grove residents. Named after the area’s 

historic Miller’s Mill, the 27-acre redevelopment project is ideally located 
along the highly visible and easily accessible corner of Dempster Street and 

Waukegan Road and will soon be the new hub of Morton Grove.
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$18,635,000 
Village of Morton Grove 

Cook County, Illinois 
Senior Lien Tax Increment Revenue Bonds 
(Sawmill Station Redevelopment Project) 

INTRODUCTION 

The purpose of this Limited Offering Memorandum, including the cover page and the Appendices 
hereto and made a part hereof, is to set forth information in connection with the offering by the Village of 
Morton Grove, Cook County, Illinois (the “Village”), of its $18,635,000 Senior Lien Tax Increment 
Revenue Bonds (Sawmill Station Redevelopment Project) (“Bonds”). 

The Bonds are secured by (i) a portion of the incremental property taxes, if any, derived from the 
Sawmill Station Redevelopment Project Area heretofore designated by the Village (the “TIF District”), 
said portion being those incremental property taxes derived from eligible parcels located on a site located 
within the TIF District and defined hereinafter as the “Property” (the “Limited Incremental Property 
Taxes”), (ii) fifty percent of certain incremental sales taxes, if any, derived from the Property (the 
“Limited Incremental Sales Taxes” and, together with the Limited Incremental Property Taxes, the 
“Pledged Taxes” or the “Limited Incremental Taxes”) and (iii) certain amounts on deposit in and to the 
credit of the special tax allocation fund (the “Special Tax Allocation Fund”) created by the Village for the 
TIF District, all in the priority of lien and as otherwise provided in the Indenture of Trust dated as of 
October 1, 2019 (the “Indenture”) by and between the Village and Amalgamated Bank of Chicago as 
trustee, bond registrar and paying agent (the “Trustee”).  The Bonds are not a general obligation of the 
Village.  See “THE TIF DISTRICT AND THE PROPERTY” and “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS.” 

Capitalized terms used herein without definition shall have the meanings accorded such terms in 
the hereinafter defined Bond Ordinance and Indenture (together, the “Bond Documents”), which are 
attached hereto as “APPENDIX B ― BOND ORDINANCE” and “APPENDIX C ― INDENTURE.” 

The Village is a home rule unit of government under the 1970 Constitution of the State of Illinois. 
The Village occupies approximately 5.2 square miles located in Cook County, Illinois, and is located 
approximately 13 miles north/northwest of downtown Chicago.  See “THE VILLAGE.” 

The proceeds of the Bonds will be used to: (i) pay or reimburse costs of certain property assembly 
and related site preparation and certain public facilities and improvements constituting redevelopment 
project costs incurred within the TIF District (the “Improvements”); (ii) fund a debt service reserve fund; 
(iii) pay interest on the Bonds through July 1, 2022; and (iv) pay certain costs of issuance of the Bonds. 
See “PLAN OF FINANCING” and “ESTIMATED SOURCES AND USES OF FUNDS.” 

The Improvements will be acquired, constructed and installed on behalf of the Village by IM Kensington 
MG, LLC, an Illinois limited liability company (the “Developer”), pursuant to an Economic Incentive and 
Tax Increment Allocation Financing Development Agreement (the “Redevelopment Agreement”) 
between the Village and the Developer.  The Developer has agreed in the Redevelopment Agreement to 
undertake the improvement of a portion of the TIF District defined in the Redevelopment Agreement as 
the “Property”, located at the southeast corner of Dempster Street and Waukegan Avenue in the Village 
(as further limited below, the “Property”).  Under the Redevelopment Agreement, the Developer will 
initially undertake the construction of an approximately 233,000 square foot retail shopping center (the 
“Development”) in the TIF District, expected to be anchored by a grocery store and a Kohl’s department 
store.  The Developer is also anticipated to develop directly or transfer to another developer to develop its 
interests in certain parcels of real estate for the construction of approximately 250 units of residential 
multifamily housing upon the Property (the “Residential Development”) although the Residential 
Development is expected to progress on a separate schedule from the Development.  Pursuant to the 
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Redevelopment Agreement, the Village will issue up to $3,200,000 of net proceeds in Additional Bonds 
(as defined in the Indenture) which would be on a parity with the Bonds, subject to certain conditions set 
forth in the Redevelopment Agreement and subject to the conditions for issuance of Additional Bonds as 
set forth in the Bond Ordinance and the Indenture.  Until the issuance of such Additional Bonds, the 
“Property” only includes the parcels on which the Development is being developed.*  In the event the 
Residential Development occurs in accordance with the terms of the Redevelopment Agreement, 
including the issuance of the Additional Bonds, the “Property” will be expanded so as to include 
additionally the parcels on which the Residential Development occurs.  Additionally, as further described 
below, in connection with the development of the Residential Development, the Village will be required 
to make certain “School Payments” to the local school district pursuant to Section 65 ILCS 5/11-74.4-
3(q)(7.5) of the TIF Act which will be paid from revenues generated by the TIF District.  Pursuant to the 
TIF Act, such School Payments are limited to 40% of the incremental revenues generated by the 
residential units within the Residential Development. See “THE BONDS,” “SECURITY AND 
SOURCES OF PAYMENT FOR THE BONDS,” “THE DEVELOPER,” “THE DEVELOPMENT,” and 
“THE REDEVELOPMENT AGREEMENT.”  

All references herein to laws, agreements and documents are qualified in their entirety by 
reference to the definitive forms thereof, and all references to the Bonds are further qualified by reference 
to the information with respect thereto contained in the Bond Documents.  Copies of the Bond 
Documents, as well as all contracts and reports referenced in this Limited Offering Memorandum, 
are available for inspection at the office of D.A. Davidson & Co. (the “Underwriter”) or the Village 
Clerk, Morton Grove, Illinois up until the issuance of the Bonds.  All statements, information and 
statistics herein are believed to be correct but are not guaranteed by the Underwriter or the Village, and all 
expressions of opinion, whether or not expressly so stated, are intended merely as such and not as 
representations of fact.  The information contained herein is provided as of the date hereof and is subject 
to change. 

Included as Appendices to this Limited Offering Memorandum are the Opinion of Bond Counsel, 
the Bond Ordinance, the Indenture, the Redevelopment Agreement and the Estimate of Limited 
Incremental Taxes (the “Financial Feasibility Study”) of Johnson Research Group, Inc. (the 
“Consultant”). 

THE BONDS 

Authorization 

The Bonds are issued pursuant to the Tax Increment Allocation Redevelopment Act, as 
supplemented and amended (the “TIF Act”), including by the Local Government Debt Reform Act, as 
amended, and the Omnibus Bonds Acts, as amended, and as further supplemented and, where necessary, 
superseded by, Section 6 of Article VII of the 1970 Constitution of the State of Illinois (collectively, the 
“Act”), the Indenture and a bond ordinance adopted by the President and Board of Trustees of the Village 
(the “Board”) on July 8, 2019 and approved by the Village President (as supplemented by a Bond Order 
(as defined in the Indenture), and as amended by Ordinance Number 19-11 adopted on the 26th day of 
August, 2019) (such ordinances as supplemented by the Bond Order, the “Bond Ordinance”). 

Description 

The Bonds will be issued and sold in a principal amount sufficient to provide $14,000,000 of net 
proceeds available to the Developer.  The Bonds shall each be designated the “Senior Lien Tax Increment 
Revenue Bond (Sawmill Station Redevelopment Project)” (or such other title or Series designation as the 

* Please note that it is not the development that triggers the inclusion of the residential units in the “Property”, it is
the issuance of the second series of bonds. 
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Designated Officers (as defined in the Indenture) shall deem advisable as set forth in the Bond Order); 
shall be dated such date not earlier than August 1, 2019, or later than December 1, 2019, as shall be 
provided in the Bond Order (the “Dated Date”); and shall also bear the date of authentication thereof. 
The Bonds shall be “Senior Lien Bonds” as provided in the Indenture, shall be in fully registered form, 
shall be in minimum denominations of $100,000 and in integral multiples of $5,000 in excess of 
$100,000, shall be numbered consecutively in such fashion as shall be determined by the Trustee, and 
shall, subject to rights of prior redemption as hereinafter provided, mature on the dates and in the amounts 
and bearing interest at the rates percent per annum set forth on the cover hereof. 

The Bonds will bear interest from the later of the Dated Date or from the most recent Interest 
Payment Date to which interest has been paid or duly provided for, such interest (computed upon the 
basis of a 360-day year of twelve 30-day months) payable semiannually on each January 1 and July 1, 
commencing on January 1, 2020, at the rates set forth on the cover page hereof.  Interest on the Bonds 
will be computed on the basis of a 360-day year consisting of twelve 30-day months.  The Bonds will 
mature as set forth on the cover page hereof, subject to rights of prior redemption as hereinafter described. 

The Bonds will be initially registered through a book-entry only system operated by The 
Depository Trust Company, New York, New York, (“DTC”), which will act as securities depository for 
the Bonds.  The Bonds will be initially registered in the name of Cede & Co., as registered owner and 
nominee of DTC.  Purchasers of the Bonds will not receive physical delivery of the bond certificates 
representing their beneficial ownership interests.  Details of payments of the Bonds and the book-entry-
only system are described below under “BOOK-ENTRY SYSTEM.” 

As provided in the Bond Documents and subject to certain limitations and payment of certain 
taxes or other governmental charges set forth in the Bond Documents, the Bonds are transferable or 
exchangeable by the registered owner at the principal office maintained for the purpose by the Trustee 
after notice of the redemption of all or a portion thereof has been mailed.  The Trustee shall not be 
required to transfer or exchange any Bond during a period of 15 days next preceding the mailing of a 
notice of redemption which could designate for redemption all or a portion of such Bond. 

Principal of and redemption premium, if any, on the Bonds will be payable only upon 
presentation and surrender when due at the principal office maintained for the purpose of the Trustee. 
Interest on each Bond will be payable on each interest payment date to the person in whose name the 
Bond is registered in the Bond Register (as defined in the Indenture), at the close of business on the 15th 
day of the month preceding any regularly scheduled interest payment date.  Interest will be paid by check 
or draft mailed to such registered owner at such registered owner’s address as it appears in the Bond 
Register. 

Mandatory Sinking Fund Redemption 

The Bonds maturing on January 1, 2029 are subject to mandatory sinking fund redemption and 
payment at maturity at a price of par plus accrued interest, without premium, to the extent set forth in the 
Indenture, on January 1 of the years and in the amounts as follows: 

Year Amount 

2023 

2024 

2025 

2026 

2027 

2028 

2029 

$495,000 

610,000 

640,000 

675,000 

780,000 

820,000 

860,000 
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The Bonds maturing on January 1, 2039 are subject to mandatory sinking fund redemption and 
payment at maturity at a price of par plus accrued interest, without premium, to the extent set forth in the 
Indenture, on January 1 of the years and in the amounts as follows: 

Year Amount 

2030 

2031 

2032 

2033 

2034 

2035 

2036 

2037 

2038 

2039 

$980,000 

1,035,000 

1,095,000 

1,235,000 

1,300,000 

1,375,000 

1,530,000 

1,615,000 

1,705,000 

1,885,000 
 

If the Village redeems the Bonds subject to mandatory sinking fund redemption pursuant to 
optional redemption or extraordinary mandatory redemption as described below or purchases Bonds of 
any maturity and cancels the same, in any case, from funds in the Senior Lien Bond and Interest 
Subaccount, then an amount equal to the principal amount of the Bonds so redeemed or purchased shall 
be deducted from the mandatory sinking fund redemption requirements provided for Bonds of such 
maturity, pro rata against the remaining maturities.  If the Village redeems Bonds pursuant to optional 
redemption or purchases Bonds of any maturity and cancels the same from moneys other than in the 
Senior Lien Bond and Interest Subaccount, then an amount equal to the principal amount of Bonds so 
redeemed or purchased shall be deducted from the amount of such Bonds as due at maturity or subject to 
mandatory redemption requirement in any year, pro rata against remaining maturities. 

Extraordinary Mandatory Redemption 

Until the Developer provides an executed lease with Ross Stores, Inc. (“Ross”) or another retailer 
acceptable to the Village, an amount equal to $575,000 (the “Ross Holdback”) shall be retained in the 
Project Fund under the Trust Indenture. Upon presentation of the Ross lease or another retailer acceptable 
to the Village, the Ross Holdback may be released by the Trustee in accordance with the Indenture and 
the Redemption Agreement. If a signed lease is not presented to the Village by October 1, 2021 the Ross 
Holdback will be used to redeem a portion of the Bonds. 

Optional Redemption 

The Bonds are also subject to optional redemption prior to maturity at the option of the Village, in 
whole or in part, on any date on or after January 1, 2026, at par plus accrued interest to the date fixed for 
redemption. 

Additional Bonds 

The Village reserves the right to issue Additional Bonds from time to time for the purposes 
authorized in the Plan, and any such Additional Bonds shall share ratably and equally in the Pledged 
Taxes with the outstanding Senior Lien Bonds as may be provided; provided, however, that no Additional 
Bonds shall be issued except upon compliance with all of the following conditions: 
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A. All deposits and credits required to be made into the Senior Lien Principal and Interest 
Subaccount and the Senior Lien Reserve and Redemption Subaccount of the 2019 Redevelopment 
Projects Account of the Special Tax Allocation Fund shall have been made up to and including the date of 
adoption of any such ordinance authorizing the issuance of Additional Bonds. 

B. The Village shall have provided to the Trustee a report of a nationally recognized 
independent consultant, knowledgeable as to urban redevelopment, tax increment financing and 
municipal finance, which includes the information and conclusions as follows: 

 (i) A description of the purposes for which such Additional Bonds are to be 
issued; and 

(ii) A statement that, in such independent consultant’s opinion, based upon 
his or her review of executed redevelopment agreements and such other documents as he 
or she reasonably deems pertinent, Pledged Taxes to be generated will be equal to at least 
150% of actual annual debt service calculated for all succeeding years on all Senior Lien 
Bonds then outstanding and the Additional Bonds proposed to be issued. 

C. Any such Additional Bonds which may be issued in compliance herewith shall be 
payable as to principal and as to interest on the same dates of the year on which principal and interest 
come due on the Senior Lien Bonds. 

Refunding Bonds 

Additional Bonds may be issued to refund, whether at or in advance of maturity, Outstanding 
Bonds (as defined in the Indenture).  

Junior Lien Note 

On the 26th day of August, 2019, the Village President and Board of Trustees of the Village (the 
“Corporate Authorities”) adopted Ordinance No. 19-11 authorizing the issuance of junior lien notes 
(the “Junior Lien Note Ordinance”), payable from the Pledged Taxes subordinate to the outstanding 
Senior Lien Bonds.  The Village does expect to issue a junior lien note pursuant to the Junior Lien Note 
Ordinance simultaneously with the issuance of the Bonds in an aggregate principal amount not to exceed 
$7,800,000 (the “Junior Lien Note”).  Of the $7,800,000 principal amount of the Junior Lien Note, 
$1,000,000 will not accrue interest until substantial completion of the Flix Brewhouse or such other 
movie theatre/restaurant (the “Movie Theater Property”).  In the event the Movie Theater Property is not 
substantially completed by March 31, 2023 (as such date may be extended by Uncontrollable 
Circumstances (as defined in the Redevelopment Agreement)), the principal amount of the Junior Lien 
Note will be permanently reduced by $1,000,000. The Junior Lien Note shall be payable from the Junior 
Lien Note and Interest Subaccount created in the Indenture.  Once the Junior Lien Note is issued, no 
additional junior lien notes may be issued without the prior written consent of the holders of the 
outstanding Junior Lien Note, but if issued, such notes shall also be treated as “Junior Lien Notes”. 

Additional Notes 

No Additional Notes (as defined in the Indenture) shall be issued unless the Village shall have 
obtained the prior written consent of the registered owners of any Junior Lien Notes then outstanding.  
The Village expressly reserves unto itself without restriction of any type or kind whatsoever the right to 
issue obligations secured by all or any portion of the Municipal Portion (as defined in the Indenture).  In 
addition, the Village shall have the right to issue any bonds or obligations that are subordinate to the 
Senior Lien Bonds and Junior Lien Notes.  The Village also reserves the right, without the need to obtain 
any consent of the holders of the Junior Lien Notes, to (a) refinance any Senior Lien Bonds on any date 
after such Senior Lien Bonds become callable and (b) defease any Senior Lien Bonds and issue new 
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Senior Lien Bonds secured by the same pledged taxes so long as such defeasance (i) does not adversely 
affect the tax-exempt status of the Bonds, (ii) the new Senior Lien Bonds are tax-exempt, and (iii) such 
defeasance allows for a restructuring or reduction of the debt service for the Senior Lien Bonds. 

BOOK ENTRY-ONLY SYSTEM 

THE INFORMATION PROVIDED IMMEDIATELY BELOW CONCERNING DTC AND 
THE BOOK-ENTRY-ONLY SYSTEM, AS IT CURRENTLY EXISTS, IS BASED SOLELY ON 
INFORMATION PROVIDED BY DTC AND IS NOT GUARANTEED AS TO ACCURACY OR 
COMPLETENESS BY, AND IS NOT TO BE CONSTRUED AS A REPRESENTATION BY, THE 
UNDERWRITER OR THE VILLAGE. 

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the 
Bonds.  The Bonds will be issued as fully-registered securities registered in the name of Cede & Co.  
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of 
DTC.  One fully-registered Bond will be issued in the aggregate principal amount of such issue, and will 
be deposited with DTC. 

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a 
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).  DTC holds and provides 
asset servicing for over 2.2 million issues of U.S.  and non-U.S.  equity issues, corporate and municipal 
debt issues, and money market instruments from over 100 countries that DTC’s participants (“Direct 
Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants 
of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need for physical 
movement of securities certificates.  Direct Participants include both U.S.  and non-U.S.  securities 
brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC 
is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC, in 
turn, is owned by a number of Direct Participants of DTC and Members of the National Securities 
Clearing Corporation, Fixed Income Clearing Corporation and Emerging Markets Clearing Corporation, 
(NSCC, FICC and EMCC, also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., 
the American Stock Exchange LLC, and the National Association of Securities Dealers, Inc.  Access to 
the DTC system is also available to others such as both U.S.  and non-U.S.  securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship 
with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has Standard & 
Poor’s highest rating:  AAA.  The DTC Rules applicable to its Participants are on file with the Securities 
and Exchange Commission.  More information about DTC can be found at www.dtcc.com. 

Purchases of the Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Bonds on DTC’s records.  The ownership interest of each actual 
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 
Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their 
purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of 
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant 
through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the 
Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on 
behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership 
interests in Bonds, except in the event that use of the book-entry system for the Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be 
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requested by an authorized representative of DTC.  The deposit of the Bonds with DTC and their 
registration in the name of Cede & Co. or such other DTC nominee do not affect any change in beneficial 
ownership.  DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records reflect 
only the identity of the Direct Participants to whose accounts such Bonds are credited, which may or may 
not be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping 
account of their holdings on behalf of their customers. 

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 to time.  Beneficial Owners of the Bonds may wish to take 
certain steps to augment the transmission to them of notices of significant events with respect to the 
Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Bonds documents.  For 
example, Beneficial Owners of the Bonds may wish to ascertain that the nominee holding the Bonds for 
their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, Beneficial 
Owners may wish to provide their names and addresses to the registrar and request that copies of notices 
be provided directly to them. 

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

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 
the Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures.  Under its 
usual procedures, DTC mails an Omnibus Proxy to issuers 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 the Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Redemption proceeds, distributions, and dividend payments on the Bonds 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 upon DTC’s receipt of funds and corresponding detail 
information from issuer or its 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 nor its nominee, Agent, or the Village, subject to any statutory 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 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. 

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

The Village may decide to discontinue use of the system of book-entry transfers through DTC (or 
a successor securities depository).  In that event, Bonds will be printed and delivered as described in the 
Indenture. 

NEITHER THE VILLAGE, THE UNDERWRITER NOR THE TRUSTEE WILL HAVE ANY 
RESPONSIBILITY OR OBLIGATION TO ANY DIRECT PARTICIPANTS OR INDIRECT 
PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT WITH RESPECT TO (1) THE 
ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY SUCH DIRECT PARTICIPANT 
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OR INDIRECT PARTICIPANT; (2) THE PAYMENT BY ANY PARTICIPANT OF ANY AMOUNT 
DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OF OR INTEREST OR 
PREMIUM ON THE BONDS; (3) THE DELIVERY BY ANY SUCH DIRECT PARTICIPANT OR 
INDIRECT PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER THAT IS 
REQUIRED OR PERMITTED UNDER THE TERMS OF THE INDENTURE TO BE GIVEN TO 
BONDHOLDERS; (4) THE SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT 
IN THE EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR (5) ANY CONSENT 
GIVEN OR OTHER ACTION TAKEN BY DTC AS BONDHOLDER. 

PLAN OF FINANCING 

Bond Proceeds 

The proceeds of the Bonds will be used to: (i) pay or reimburse costs of certain property assembly 
and related site preparation and certain public facilities and improvements constituting redevelopment 
costs incurred within the TIF District (as described under “THE TIF DISTRICT AND THE 
PROPERTY”); (ii) fund a Senior Lien Debt Service Reserve Account; (iii) pay interest on the Bonds 
through July 1, 2022; and (iv) pay certain costs of issuance of the Bonds.  

Junior Lien Note 

A portion of the costs of acquiring, constructing and installing the Improvements will be paid 
through the issuance by the Village under the Indenture to the Developer of its Junior Lien Tax Increment 
Revenue Note (Sawmill Station Redevelopment Project) in the principal amount of not to exceed 
$7,800,000 (the “Junior Lien Note”).  The Junior Lien Note will be issued simultaneously with the 
issuance of the Bonds but interest accrual thereon will only commence upon Retail Substantial 
Completion (as defined in the Redevelopment Agreement).  See “THE REDEVELOPMENT 
AGREEMENT.”  The Junior Lien Note will be a “Junior Lien Note” within the meaning of the Indenture 
and will be secured by a pledge of all or any portion of the Limited Incremental Property Taxes and all of 
the moneys on deposit in the Junior Lien Note and Interest Subaccount of the 2019 Redevelopment 
Projects Account of the Special Tax Allocation Fund, which pledge is subordinate to the lien of the 
Senior Lien Bonds and any Additional Bonds on the Limited Incremental Property Taxes and the Limited 
Incremental Sales Taxes.  As the Developer incurs certain costs of the Improvements, so long as such 
costs are not paid with proceeds of the Bonds or Additional Bonds, the Junior Lien Note will be endorsed 
in a like amount up to the maximum aggregate principal amount of the Junior Lien Note.  If the Movie 
Theater Property is not developed by March 31, 2023 (as may be extended) or if the costs of the 
Development are less than $51,000,000, then the principal amount of the Junior Lien Note will be less 
than $7,800,000. 

Developer Loan and Developer Equity 

The Developer has entered into a loan facility (the “Developer Loan”) with Associated Bank, 
National Association (“Associated Bank”), as administrative agent for itself and the other lenders that are 
or will be parties to the Construction Loan Agreement (the “Lenders”), in the aggregate amount not to 
exceed $45,000,000 to finance costs of the acquisition and construction of the Development.  The closing 
of the Developer Loan is a condition to the issuance of the Bonds.  See “THE DEVELOPMENT - Project 
Financing.”  

The Developer is funding approximately $11,200,000 of construction costs of the Development 
from its own funds. 
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ESTIMATED SOURCES AND USES OF FUNDS 

Bond Developer Associated Developer 

Proceeds Note Loan Equity Total 

Sources: 

Par Amount $18,635,000 $18,635,000 

Original Issue Premium $182,804  182,804 

Developer Note  $7,800,000  7,800,000 

Associated Loan $45,000,000  45,000,000 

Developer Equity 
Developer Equity - 
Residential Land Sale 

 $5,900,000 
5,300,000 

 5,900,000 
5,300,000 

Total Sources $18,817,804 $7,800,000 $45,000,000      $11,200,000 $82,817,804 

Uses: 

Land        $5,400,000        $5,900,000      $11,300,000 

Demolition    -          1,010,000        1,010,000 

Hard Costs        $2,800,000      23,425,439        4,290,000      30,515,439 

Soft Costs        5,000,000      12,174,561      17,174,561 

Contingency        4,000,000        4,000,000 
Project Fund 
Improvements      $14,000,000      14,000,000 
Senior Lien Bond & 
Interest Subaccount        2,456,689        2,456,689 
Debt Service Reserve 
Fund        1,863,500        1,863,500 
Program Expenses 
Subaccount 1  497,615  497,615 

Total Uses      $18,817,804        $7,800,000     $45,000,000      $11,200,000      $82,817,804 

      1. Represents costs of issuance including the Underwriter's discount, bond counsel fees, and other costs associated with the
issuance of the Bonds. 
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ESTIMATED DEBT SERVICE COVERAGE 

The information set forth in the table on the following page under the columns entitled “Limited 
Incremental Property Taxes,” “Limited Incremental Sales Taxes,” and “Limited Incremental Taxes” is 
based on projections in the Financial Feasibility Study. 

The following table shows projected debt service coverage based on the projected amounts of 
Limited Incremental Taxes and estimated earnings under the Indenture set forth in the Financial 
Feasibility Study, a copy of which is attached as Appendix D hereto (and which assumes that all of the 
Development is completed and occupied).   

The projected amounts of Limited Incremental Taxes provided in the Limited Tax Incremental 
Analysis is based on information, facts, circumstances, assumptions, limitations and potential risks as set 
forth in Appendix D.  Appendix D should be read carefully and considered in its entirety. 

THE FINANCIAL FEASIBILITY STUDY (APPENDIX D) DOES NOT REACH 
CONCLUSIONS AS TO THE ADEQUACY OF LIMITED INCREMENTAL TAXES TO PAY, ON A 
TIMELY BASIS, THE PRINCIPAL OF AND INTEREST ON THE BONDS.  RATHER, THE 
FINANCIAL FEASIBILITY STUDY SERVES AS A BASIS FOR ESTIMATING THE AMOUNT OF 
LIMITED INCREMENTAL TAXES WHICH, PURSUANT TO THE INDENTURE, COULD BE 
AVAILABLE TO PAY PRINCIPAL OF AND INTEREST ON THE BONDS.  

* See “ESTIMATED SOURCES AND USES OF FUNDS”
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Estimated Debt Service Coverage 

Available Revenues Debt Service 

Revenue Bond Limited 

Year Year Incremental Limited Total Debt Net Net Debt 

Ending Ending Property Incremental Projected Capitalized Service Debt Service 

12/31 7/1 Taxes1 Sales Taxes1 Revenues Principal Interest Interest Reserve2 Service Coverage 

2019 2020 - - $0 - $ 666,389 ($666,389) - N/A 
2020 2021 - -       -  -  895,150 (895,150) - N/A 

2021 2022 -    $ 247,614  $ 247,614 -  895,150 (895,150) - N/A 

2022 2023 $ 1,987,000       443,389  2,430,389 $ 495,000  884,631 $1,379,631 1.76 

2023 2024    2,105,000       480,935  2,585,935  610,000  861,150  1,471,150 1.76 

2024 2025    2,105,000       489,292  2,594,292  640,000  834,588  1,474,588 1.76 

2025 2026    2,105,000       497,780  2,602,780  675,000  806,644  1,481,644 1.76 

2026 2027    2,228,000       506,398  2,734,398  780,000  775,725  1,555,725 1.76 

2027 2028    2,228,000       515,149  2,743,149  820,000  741,725  1,561,725 1.76 

2028 2029    2,228,000       524,032  2,752,032  860,000  706,025  1,566,025 1.76 

2029 2030    2,356,000       533,052  2,889,052  980,000  663,250  1,643,250 1.76 

2030 2031    2,356,000       542,208  2,898,208  1,035,000  612,875  1,647,875 1.76 

2031 2032    2,356,000       551,502  2,907,502  1,095,000  559,625  1,654,625 1.76 

2032 2033    2,491,000       560,935  3,051,935  1,235,000  501,375  1,736,375 1.76 

2033 2034    2,491,000       570,509  3,061,509  1,300,000  438,000  1,738,000 1.76 

2034 2035    2,491,000       580,225  3,071,225  1,375,000  371,125  1,746,125 1.76 

2035 2036    2,631,000       590,085  3,221,085  1,530,000  298,500  1,828,500 1.76 

2036 2037    2,631,000       600,089  3,231,089  1,615,000  219,875  1,834,875 1.76 

2037 2038    2,631,000       610,240  3,241,240  1,705,000  136,875  1,841,875 1.76 

2038 2039    2,778,000       620,538  3,398,538  1,885,000  47,125 ($1,863,500)  68,625 49.52 

$18,635,000  $11,915,802   $26,230,613 

1. Per Table 5 in the JRG Feasibility Study attached as Exhibit A, excluding any

required payments to taxing districts required pursuant to 65 ILCS 5/11-74.4-
3(q) (7.5 and 7.7). 

2. Debt Service Reserve Fund is used in the final debt service payment
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SECURITY AND SOURCES OF PAYMENT FOR THE BONDS 

In General 

The principal of, premium, if any, and interest on the Bonds are payable solely and only from 
(i) the Limited Incremental Property Taxes deposited into the Senior Lien Bond and Interest Subaccount 
or the Senior Lien Debt Service Reserve Subaccount as defined below (see “SECURITY AND 
SOURCES OF PAYMENT FOR THE BONDS – Flow of Limited Incremental Property Taxes”), (ii) 
the Limited Incremental Sales Taxes deposited into the Senior Lien Bond and Interest Subaccount or the 
Senior Lien Debt Service Reserve Subaccount as defined below (see “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS – Pledged Limited Incremental Sales Taxes”), and (iii) the amounts on 
deposit in and pledged to certain of the various funds and accounts as provided in the Indenture.  The 
Pledged Taxes have been irrevocably pledged for the prompt payment of the Bonds, both principal and 
interest, as aforesaid, at maturity.  

The Bonds are secured, in the priority of lien and as otherwise herein provided, by a pledge 
of the Limited Incremental Property Taxes and the Incremental Sales Taxes on deposit in certain 
subaccounts of the 2019 Redevelopment Project Account and in the Limited Incremental Sales Tax 
Fund.  The Limited Incremental Property Taxes on deposit in the 2019 Redemption Project Account 
and the Limited Incremental Sales Taxes in the Limited Incremental Sales Tax Fund shall be 
distributed on December 1 of each year through various subaccounts established under the Bond 
Ordinance and the Indenture as set forth herein, including the Senior Lien Bond and Interest 
Subaccount and the Senior Lien Debt Service Reserve Subaccount.  See  “SECURITY AND 
SOURCES OF PAYMENT FOR THE BONDS – Flow of Limited Incremental Property Taxes” and 
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS – Pledged Limited Incremental Sales 
Taxes.” 

Pledged Limited Incremental Property Taxes 

The Incremental Property Taxes on the Property are to be paid by Cook County to the 
Village.  Whenever the Village receives any of the Limited Incremental Property Taxes on the 
Property, the Village shall, within 60 days of each due date of property taxes, transmit the Limited 
Incremental Property Taxes to the Trustee for deposit into the 2019 Redevelopment Project Account 
of the Special Tax Allocation Fund (the “2019 Redevelopment Project Account”).   

Pledged Limited Incremental Sales Taxes 

Pursuant to the Indenture, a separate and segregated account of the Village, “Limited Incremental 
Sales Tax Fund” will be established. Whenever the Village receives any of the Limited Incremental Sales 
Taxes it shall promptly transmit the Limited Incremental Sales Taxes to the Trustee for deposit into the 
Limited Incremental Sales Tax Fund. On, and as otherwise may be provided in any Bond Ordinance or a 
related Bond Order, December 1 of each year and after making the deposit of Limited Incremental 
Property Taxes described in “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS – Flow 
of Limited Incremental Property Taxes”, the Trustee shall transfer funds on deposit in and to the credit of 
the Limited Incremental Sales Tax Fund to the credit of and on deposit in, first, the Senior Lien Bond and 
Interest Subaccount to the extent necessary to pay the Current Debt Service Requirement for Senior Lien 
Bonds (as defined in the Indenture) after taking into account the amounts already on deposit in such 
Subaccount, second, the Senior Lien Debt Service Reserve Account to the extent necessary to make the 
amounts to the credit of and on deposit in such account equal to the Senior Lien Debt Service Reserve 
Requirement, third, the Junior Lien Note and Interest Subaccount to the extent necessary to pay the 
Current Debt Service Requirement for the Junior Lien Notes (and if the Bond Ordinance or related Bond 



13 
601073797

Order authorizing a Junior Lien Note provides that such Junior Lien Note shall be mandatorily redeemed 
to the extent there are available Pledged Taxes, then such mandatory redemption payments shall be 
included in the Current Debt Service Requirement)  after taking into account the amounts already on 
deposit in such Subaccount, or fourth, the Junior Lien Debt Service Reserve and Redemption Account in 
an amount necessary to make the amounts to the credit of and on deposit in such account equal to the 
Junior Lien Debt Service Reserve Requirement, in each case, it being the express intent of the Village that 
the Limited Incremental Sales Taxes shall be used as necessary and are hereby expressly pledged, to the 
extent, in the amounts to pay debt service on the Bonds. 

THE BONDS ARE LIMITED OBLIGATIONS OF THE VILLAGE PAYABLE SOLELY AND ONLY FROM THE 

PLEDGED TAXES ON DEPOSIT IN THE ACCOUNTS AND IN THE PRIORITIES AND AS SET OUT IN THE 

INDENTURE AND THE BOND ORDINANCE.  THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE 

VILLAGE WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION.  
NO HOLDER OF THE BONDS SHALL HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY TAXING POWER OF 

THE VILLAGE FOR PAYMENT OF PRINCIPAL THEREOF OR INTEREST OR PREMIUM, IF ANY, THEREON. 

Flow of Limited Incremental Property Taxes 

2019 Redevelopment Project Account 

The Indenture details the flow of funds for the Limited Incremental Property Taxes through the 
following subaccounts of the 2019 Redevelopment Project Account.  See “APPENDIX C – 
INDENTURE.”  The flow of funds can be summarized as follows: 

(i) School Subaccount; 
(ii) Program Expenses Subaccount; 
(iii) Senior Lien Bond and Interest Subaccount; 
(iv) Senior Lien Debt Service Reserve Subaccount; 
(v) Extraordinary Mandatory Redemption Subaccount;  
(vi) Junior Lien Note and Interest Subaccount; and 
(vii) Junior Lien Debt Service Reserve and Redemption Subaccount; and 
(viii) General Subaccount. 

School Subaccount and Program Expenses Subaccount 

The Trustee shall (i) first transfer Limited Incremental Property Taxes to the School Subaccount 
until the balance on deposit in and to the credit of the School Subaccount shall equal the School Payment 
(as defined in the Indenture) for such year as certified in writing by the Village to the Trustee by 
November 1 of such year and (ii) after the transfer in clause (i), second transfer Limited Incremental 
Property Taxes to the Program Expenses Subaccount until the balance on deposit in and to the credit of 
the Program Expenses Subaccount shall equal the Program Expense Requirement (defined in the Bond 
Ordinance as not to exceed $25,000 in any Bond Year (as defined in the Indenture)).  Moneys on deposit 
in the School Account shall by paid to or at the written direction of the Village to make payments as 
provided in 65 ILCS 5/11-74.4-3(q)(7.5) of the TIF Act and moneys on deposit in the Program Expenses 
Subaccount shall be used to pay or reimburse Program Expenses (as defined in the Indenture) and shall be 
disbursed upon the written direction of the Village. 

Senior Lien Bond and Interest Subaccount 

The Trustee shall next credit to and shall immediately transfer for deposit into the Senior Lien 
Bond and Interest Subaccount the amount of Limited Incremental Property Taxes necessary to pay the 
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Current Debt Service Requirement for Senior Lien Bonds.  If on any December 1 there are Limited 
Incremental Property Taxes in the Senior Lien Bond and Interest Subaccount in excess of the amount 
necessary to pay such Current Debt Service Requirement, such funds shall first be transferred by the 
Trustee to the Senior Lien Debt Service Reserve Subaccount as described below. 

Except as provided in the Indenture or in any Supplemental Indenture, Bond Ordinance or Bond 
Order provided, moneys to the credit of the Senior Lien Note and Interest Subaccount shall be used solely 
and only for the purpose of paying principal of and premium, if any, and interest on the Bonds as the 
same become due upon maturity or mandatory redemption or on any interest payment date.   

Senior Lien Debt Service Reserve Subaccount 

The Trustee shall next credit the balance of the Limited Incremental Property Taxes to a separate 
and special account to maintain a debt service reserve for the outstanding Senior Lien Bonds, to be known 
as the Senior Lien Debt Service Reserve Subaccount.  The Trustee shall credit Limited Incremental 
Property Taxes to the Senior Lien Debt Service Reserve Subaccount until the amount to the credit of the 
Senior Lien Debt Service Reserve Subaccount aggregates the Senior Lien Debt Service Reserve 
Requirement (as defined in the Indenture).  Thereafter no such payments shall be made by the Trustee 
into the Senior Lien Debt Service Reserve Subaccount except that when any money is paid out of said 
Subaccount payments shall be resumed and continued until such account has been restored to an 
aggregate amount equal to the Senior Lien Debt Service Reserve Requirement.  At the time of the 
issuance of any Additional Bonds, the Senior Lien Debt Service Reserve Subaccount shall be 
immediately funded to the fullest extent as may be both (1) permitted by the TIF Act and (2) if the 
Additional Bonds so issued are Tax Exempt (as defined in the Indenture), as may be limited by the Code.   

Monies on deposit in the Senior Lien Debt Service Reserve Subaccount may be used, at the 
written direction of the Village, to redeem all or a portion of a series of Senior Lien Bonds secured by 
such funds; provided, however, that such funds may only be used for optional redemption of 
Senior Lien Bonds if the Senior Lien Bonds then outstanding are being redeemed in full.  In 
addition, if there is not sufficient funds in the Senior Lien Bond and Interest Subaccount after 
making any transfers from the Limited Incremental Sales Tax Fund, the Trustee shall transfer to 
the Senior Lien Bond and Interest Subaccount amounts from the Senior Lien Debt Service Reserve 
Subaccount as may be necessary from time to time to prevent or to remedy a default in the payment of 
principal of or interest or premium, if any, on the Senior Lien Bonds.  Monies on deposit in the Senior 
Lien Debt Service Reserve Subaccount may be pledged to pay principal of any specified Senior Lien 
Bonds under a related Bond Ordinance or Bond Order. 

Whenever the Trustee has credited to and deposited into the Senior Lien Debt Service Reserve 
Subaccount an amount of Limited Incremental Property Taxes sufficient to maintain a balance to the 
credit of said Subaccount equal to the Senior Lien Debt Service Reserve Requirement, and subject to the 
provisions of and in any order of priority as provided in any Junior Lien Note Ordinance or any 
supplement to the Indenture (the “Supplemental Indenture”), the Trustee shall then remit remaining funds 
to the credit of the Special Tax Allocation Fund into any of the Extraordinary Mandatory Redemption 
Subaccount, the Junior Lien Note and Interest Subaccount or the Junior Lien Debt Service Reserve and 
Redemption Subaccount, as follows. 

Extraordinary Mandatory Redemption Subaccount 

Whenever any Bond Ordinance authorizing a Series of Senior Lien Bonds or related Bond Order 
so provides, the Trustee shall next credit to and shall immediately transfer for deposit into the 
Extraordinary Mandatory Redemption Subaccount any portion of the balance of the Limited Incremental 
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Property Taxes required under such Bond Ordinance or Bond Order to be held by the Trustee and used 
solely to provide for the extraordinary mandatory redemption of a Series of Senior Lien Bonds.  
Incidental to each Accounting (as defined in the Indenture) the Trustee shall determine the amount, if any, 
necessary to provide for such extraordinary mandatory redemption and, without further official action by 
or direction from the Corporate Authorities shall so provide for such extraordinary mandatory redemption 
of Bonds.  If, on any December 1 any Accounting, the Trustee shall determine that no such credit to or 
deposit into the Extraordinary Mandatory Redemption Subaccount shall be required, any Limited 
Incremental Property Taxes shall next be transferred by the Trustee to the Junior Lien Note and Interest 
Subaccount as described below. 

Junior Lien Note and Interest Subaccount 

Whenever there is any Junior Lien Note outstanding, the Trustee shall next credit to and shall 
immediately transfer for deposit into the Junior Lien Note and Interest Subaccount any portion of the 
balance of the Limited Incremental Property Taxes pledged under a Bond Ordinance authorizing a Series 
of Junior Lien Note or a related Bond Order to a Series of Junior Lien Note.  Incidental to each 
accounting on each December 1 and as may be further provided in a Bond Ordinance authorizing a Series 
of Junior Lien Note or a related Bond Order, the Trustee shall determine the amount necessary to pay the 
Current Debt Service Requirement (which shall include any mandatory principal payments required to the 
extent there are available Pledged Taxes), if any, for Junior Lien Note and to determine the amount, if 
any, on deposit in and to the credit of the Junior Lien Note and Interest Subaccount.  If upon any such 
accounting and such application of funds, there are Limited Incremental Property Taxes on deposit in the 
Junior Lien Note and Interest Subaccount in excess of the amount necessary or pledged to pay such 
Current Debt Service Requirement, such Limited Incremental Property Taxes shall first be transferred by 
the Trustee to the Junior Lien Debt Service Reserve and Redemption Subaccount as described below. 

Except as provided in the Indenture or in any Supplemental Indenture, Bond Ordinance or Bond 
Order provided, moneys to the credit of the Junior Lien Note and Interest Subaccount shall be used solely 
and only for the purpose of paying principal of and premium, if any, and interest on the Junior Lien Note 
as the same become due upon maturity or mandatory redemption.   

Junior Lien Debt Service Reserve and Redemption Subaccount 

Whenever there is any Junior Lien Note outstanding, the Trustee shall credit to and shall 
immediately transfer for deposit into the Junior Lien Debt Service Reserve and Redemption Subaccount 
any portion of the balance of the Limited Incremental Property Taxes in the Special Tax Allocation Fund 
pledged under a Bond Ordinance to a Series of Junior Lien Note.  The Trustee shall credit Limited 
Incremental Property Taxes to the Junior Lien Debt Service Reserve and Redemption Subaccount until 
the amount to the credit of the Junior Lien Debt Service Reserve and Redemption Subaccount aggregates 
the Junior Lien Debt Service Reserve Requirement, if any. Thereafter no such payments shall be made by 
the Trustee into the Junior Lien Debt Service Reserve and Redemption Subaccount, except that when any 
money is paid out of said Subaccount payments shall be resumed and continued until such account has 
been restored to an aggregate amount equal to the Junior Lien Debt Service Reserve Requirement. 
Monies on deposit in the Junior Lien Debt Service Reserve and Redemption Subaccount may be used at 
the written direction of the Village to redeem Junior Lien Notes.  In addition, if there is not sufficient 
funds in the Junior Lien Note and Interest Subaccount after making any transfers from the Limited 
Incremental Sales Tax Fund, the Trustee shall transfer to the Junior Lien Note and Interest Subaccount 
amounts as may be necessary from time to time to prevent or to remedy a default in the payment of 
principal of or interest or premium, if any, on the Junior Lien Note.  Amounts on deposit in the Junior 
Lien Debt Service Reserve and Redemption Subaccount may be pledged to pay principal of any specified 
Junior Lien Note under a related bond ordinance.  
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Wherever the Trustee has credited to and deposited into the Junior Lien Note and Interest 
Subaccount and the Junior Lien Debt Service Reserve and Redemption Subaccount all amounts 
required to be deposited therein, unless the amount is less than $1,000 and the Junior Lien Bonds are 
not being redeemed in full, in which case the remaining Pledged Taxes should be deposited and 
credited to the 2019 Redevelopment Project Account of the Special Tax Allocation Fund in order to be 
used for deposits on the next Accounting, the Trustee shall remit remaining funds to the credit of the 
Special Tax Allocation Fund to the Treasurer for credit to the General Subaccount. 

While the Junior Lien Debt Service Reserve and Redemption Subaccount is provided for under 
the Bond Ordinance and Indenture, the Junior Lien Note Ordinance expressly provides that no Junior Lien 
Debt Service Reserve and Redemption Subaccount shall be funded for the Junior Lien Note.  In addition, 
the Junior Lien Note Ordinance relating to the Junior Lien Note being issued simultaneously with the 
issuance of the Bonds will contain mandatory redemption provisions which will provide that the balance 
of the Limited Incremental Property Taxes (and the Limited Incremental Sales Taxes) after deposits to the 
School Payment Subaccount, Program Expenses Subaccount, Senior Lien Bond and Interest Subaccount, 
Senior Lien Debt Service Reserve Subaccount and Extraordinary Mandatory Redemption Subaccount will 
be used to pay current interest on the Junior Lien Note, then deferred interest on the Junior Note and then 
will be used to redeem principal of the Junior Lien Note in increments of $1,000.  If there are any Pledged 
Taxes remaining after such payments on the Junior Lien Note are made, such amounts will be less than 
$1,000, so such remaining amounts will be deposited into the 2019 Redevelopment Project Account to be 
used to make deposits to the Subaccounts on the next December 1. So, the Village does not expect any 
Limited Incremental Property Taxes or Incremental Sales Taxes to be deposited into the Junior Lien Debt 
Service Reserve Redemption Subaccount or General Subaccount until the Junior Lien Note issued at the 
time the Bonds are issued has been paid in full. 

General Subaccount 

All moneys remaining after crediting the required amounts to the respective accounts hereinabove 
provided for, shall be transmitted by the Trustee to the Treasurer for credit to the General Subaccount.  
Moneys on deposit in the General Subaccount shall be transferred by the Treasurer first, if necessary, to 
the Trustee to remedy any deficiencies in any prior accounts in the 2019 Redevelopment Project Account; 
second, to the hereinafter created Rebate Fund as needed to maintain the Tax Exempt status of any Bonds 
issued on a Tax Exempt basis; and thereafter, together with any moneys on deposit in and to the credit of 
the Municipal Account, at the further discretion of the Corporate Authorities, as follows, in any order of 
priority mentioned: 

(i) for the purpose of paying any Redevelopment Project costs, including 
any expenses of the Trustee and any expenses of the Village relating specifically to the 
administration of, or provision of governmental services to, the Redevelopment Project Area and 
the Redevelopment Project; 

(ii) for the purpose of redeeming any Bonds; 

(iii) for the purpose of purchasing any Bonds at a price not in excess of par 
and accrued interest and applicable redemption premium to the date of purchase; 

(iv) for the purpose of refunding, advance refunding or prepaying any Bonds; 

(v) for the purpose of establishing such additional reserves as may be 
deemed necessary by the Corporate Authorities; 
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(vi) for the purpose of paying principal of or premium or interest on any 
obligations of the Village issued to pay Redevelopment Project costs, whether or not secured by a 
pledge of monies on deposit in the Special Tax Allocation Fund; 

(vii) for the purpose of reimbursing the Village for any transfers made from 
any lawfully available funds of the Village, including, specifically, the Limited Incremental Sales 
Taxes and/or Limited Incremental Sales Taxes, to the 2019 Redevelopment Project Account; 

(viii) for the purpose of distributing such funds to the taxing districts or 
municipal corporations having the power to tax real property in the Redevelopment Project Area 
in accordance with Section 11-74.4-7 of the TIF Act provided, however, that the Village 
expressly covenants and warrants that while any Senior Lien Bonds remain outstanding, no such 
distribution shall occur; or 

(ix) for any other purpose related to the Redevelopment Project Area or the 
Redevelopment Project pursuant to the TIF Act. 

Bonds may be issued secured solely by Limited Incremental Property Taxes held in and to the 
credit of the General Subaccount, and such Bonds shall be in all respects subordinate in right of payment 
and lien and junior to Senior Lien Bonds and Junior Lien Note.  The Village hereby expressly reserves 
unto itself the unconditional power to issue any obligations, whether notes, bonds, contracts or otherwise, 
relating to the Redevelopment Project Area and the Redevelopment Project and payable from the 
Municipal Account, it being expressly agreed and understood that no moneys on deposit in and to the 
credit of the Program Expenses Subaccount, School Payment Subaccount, the Municipal Account and the 
Rebate Fund, regardless of source, comprise any portion of the Trust Estate pledged hereunder. 

Except as otherwise provided in any Bond Ordinance or related Bond Order, as of any 
Accounting, (i) funds to the credit of the Senior Lien Debt Service Reserve Subaccount in excess of the 
Senior Lien Debt Service Reserve Requirement shall be transferred by the Trustee to the Senior Lien 
Bond and Interest Subaccount, (ii) funds to the credit of the Junior Lien Debt Service Reserve and 
Redemption Subaccount in excess of the Junior Lien Debt Service Reserve Requirement shall be 
transferred by the Trustee to the Junior Lien Note and Interest Subaccount, and (iii) funds to the credit of 
the General Subaccount shall be transferred by the Treasurer to the Trustee to remedy any deficiency in a 
prior account on any date and as requested by the Trustee. 

When all Bonds and related Redevelopment Project costs to be paid by the Bonds have been paid 
or provided for, all moneys remaining in the 2019 Redevelopment Project Account of the Special Tax 
Allocation Fund shall be transferred to the Village and may be used by the Village for any lawful purpose 
under the TIF Act. 

Project Fund 

Pursuant to the Indenture and Bond Ordinance, the Village will cause the proceeds of the 
Bonds to be deposited into the 2019 Retail TIF Project Fund (the “Project Fund”) with the Trustee as 
provided in the Bond Ordinance and Bond Order.  The Trustee will hold those proceeds in trust for 
the benefit of the Bondholders and will apply the proceeds in accordance with a relevant Bond 
Ordinance, Bond Order and the Indenture Section. 

Moneys in the Project Fund will be disbursed to pay redevelopment project costs described in the 
appropriate Bond Ordinance or related Bond Order or to reimburse the Village or a Developer for 
redevelopment project costs paid by it.  The Ross Holdback portion of the Project Fund shall be held and 



18 
601073797

not disbursed by the Trustee until certain obligations of the Developer with regard to procuring a lease 
from Ross (or a substitute tenant) shall have occurred or shall be used to redeem the Bonds. See “THE 
BONDS – Extraordinary Mandatory Redemption.”  

The Village covenants and agrees that moneys in the Project Fund will be used solely for the 
purposes described in and solely for the payment of the portion of the redevelopment project costs 
described in the appropriate Bond Ordinance and in accordance with the provisions of the tax agreement 
entered into in connection with the issuance of the Bonds. 

Upon the completion of redevelopment project costs described in the Bond Ordinance, any 
balance of moneys in the Project Fund created with proceeds of the Bonds or Project Fund created with 
proceeds of Junior Lien Note shall be used and deposited as provided in the Bond Ordinance authorizing 
such Bonds or the related Bond Order or, if not provided therein then be withdrawn from the Project Fund 
by the Trustee and deposited into the Senior Lien Bond and Interest Subaccount or the Junior Lien Note 
and Interest Subaccount, as appropriate, and be used to pay the principal portion of the redemption price 
of any Bonds or the Junior Lien Note, as appropriate, on the earliest possible redemption date on which 
no redemption premium must be paid or if earlier, the principal portion due on a maturity date of such 
Bonds or Junior Lien Note, as appropriate.   

THE TIF DISTRICT AND THE PROPERTY 

The TIF District consists of approximately 26 acres and is generally located at the southeast 
corner of Dempster Street and Waukegan Avenue in the Village.  The Village designated the TIF District 
pursuant to the TIF Act by Ordinance No. 19-07, adopted July 8, 2019.  In conjunction with the 
designation of the TIF District, the Village approved a redevelopment plan prepared by Kane, McKenna, 
and Associates, Inc. (the “Plan”) pursuant to Ordinance No. 19-06, adopted July 8, 2019 and adopted tax 
increment allocation financing for the TIF District pursuant to Ordinance No. 19-09, adopted July 8, 
2019. 

As part of the Plan, the Village found that the TIF District as a whole has not been subject to growth and 
development through private investment, and that only through the implementation of the Plan and 
expenditure of the redevelopment project costs allowed under the TIF Act would the TIF District be 
developed on a comprehensive and coordinated basis, reducing the blighting factors which have 
precluded substantial development of the TIF District by the private sector.  As set forth in the Plan, the 
TIF District was found to qualify as a “blighted improved” area pursuant to certain criteria as set forth in 
the TIF Act.  A minimum of five (5) TIF eligibility factors are required under the TIF Act to qualify the 
area as “blighted improved” and seven (7) of such factors were found to be present.  The following TIF 
eligibility factors were found to be present and reasonably distributed throughout the TIF District: 

1) Obsolescence
2) Deterioration
3) Inadequate Utilities
4) Lack of Community Planning
5) Excessive Vacancies
6) Lag/Decline in Equalized Assessed Valuation
7) Code Violations

The TIF District includes approximately seventy-three (73) tax parcels and sixteen (16) buildings which 
include various retail, commercial, institutional and residential uses including two entire parcels and a 
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portion of a third are a part of the Development and one entire parcel and a portion of a second are a part 
of the Residential Development (collectively, the “Project Properties”) as follows: 

Development Residential Development 

10-19-103-001-0000 10-19-200-009-0000 
10-19-200-007-0000 10-19-200-010-0000 

(only a portion thereof) 10-19-200-010-0000  
(only a portion thereof) 

The Village entered into the Redevelopment Agreement with the Developer for the Development 
and the Residential Development.  See “THE DEVELOPMENT – Site Plan.”  There are seventy-one (71) 
other parcels in the TIF District which are not included in the Property and which do not secure the 
Bonds. See “THE REDEVELOPMENT AGREEMENT” and “THE DEVELOPMENT.”  

The Base Equalized Assessed Value of the Project Properties is $5,636,321. 

THE DEVELOPER 

Sawmill Station is being developed by IM Kensington MG LLC, a Delaware limited liability 
company (the “Developer”).   

The Developer is a joint venture entity owned by Kensington Development Partners Inc. 
(“Kensington”) and IM Properties. The founders of Kensington Development Partners have over 70 years 
of collective experience in the acquisition, development, and management of commercial properties 
throughout the United States. The partners of Kensington have developed over 57 projects totaling more 
than 7 million square feet of property. 

Over the last ten years, IM Properties and Kensington have built a strong relationship by 
combining Kensington's development experience with IM Properties' strong financial balance sheet and 
entrepreneurial spirit. Since IM Properties was founded in 1987, the company has established itself as one 
of the UK's largest privately-owned investor developers, with a track record of delivery across all sectors 
of commercial real estate. Now, in its 30th year, the business has grown to encompass a real estate 
portfolio valued in excess of $1 billion. 

Kensington Development Partners 

Kensington acquires, develops and redevelops retail and mixed-use projects throughout the 
United States. Together the principals of Kensington have over 70 years of collective industry experience. 
Kensington's in-house development team primarily manages site selection, entitlement, and construction 
process to help maximize their performance. 

Jay Eck 

Jay Eck, Principal at Kensington, has built a reputation as a leader in retail development in the 
Midwest over the last 30 years. He previously was a principal at Bradford Real Estate Co. leading to 
completion numerous multi-faceted developments totaling more than 10 million square feet. Mr. Eck 
coordinates development projects from conception through completion, negotiating purchase agreements 
with land sellers and leases with the tenants.  
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Chad Jones 

Chad Jones, Principal at Kensington, is a CPA and had previously been the Chief Financial 
Officer of Bradford Real Estate for over 10 years while working in the finance and real estate industries 
for 20 years.  Mr. Jones procures and maintains all joint venture, banking, and investor relationships for 
Kensington.  He has extensive experience with municipal incentive agreements, lease negotiation, 
entitlements, property management and contract negotiation.  Mr. Jones has a Bachelor’s degree in 
Accounting and a Master’s Degree in Real Estate Law. Following school, he went to work for one of the 
largest CPA firms in the country, RSM McGladrey, focusing on construction and real estate.  Mr. Jones 
eventually ended up with Bradford Real Estate in 2005 as the Controller and quickly rose to Chief 
Financial Officer in 2007 where he held that position for the last 10 years before starting Kensington. 

John Schoditsch 

John Schoditsch, Principal, brings over 20 years of commercial real estate experience to 
Kensington Development Partners.  Prior to his development career he was a First Vice President at CB 
Richard Ellis.  After a successful tenure at CB Richard Ellis, Mr. Schoditsch became a partner at Bradford 
Real Estate and partnered with Mr. Eck to procure the majority of Bradford Real Estate's development 
projects over the last 13 years. Mr. Schoditsch has used his many years of experience to cultivate strong 
relationships with brokers, retailers and municipalities to help procure and maintain a vital development 
pipeline.  He has a vast amount of experience in site selection, deal procurement, contract and lease 
negotiation, and entitlements.   Over the last 20 years, Mr. Schoditsch has worked with the majority of 
expanding retailers that have entered the Chicagoland area, including, Mariano's, Chase Bank, PNC Bank, 
Portillo’s, Art Van, Goodyear, Walgreens, CVS, McDonald's, Raising Cane’s, Aldi, Noodles and Co. and 
Panera. 

IM Properties 

Since IM Properties was founded in 1987, the company has established itself as one of the UK’s 
largest privately-owned investor/ developers, with an enviable track record of delivery across all sectors 
of commercial real estate. Over the last 20 years alone, IM Properties have developed over 6 million 
square feet of commercial real estate becoming renowned in the industry for the consistent delivery of 
strategically located, award-winning schemes. The business has grown to encompass a real estate 
portfolio valued in excess of £1bn, producing shareholder returns that consistently outperform the market. 

IM Properties has a Chicago office and team which enables the company to achieve scale, 
particularly in the retail sector and further develop relationships based on trust and longevity. IM 
Properties USA have also now moved into the Mid-West markets having recently developed a premium 
Lifestyle Centre in Wisconsin, 90 minutes to the north of downtown Chicago. 

Partnership with IM Properties 

Kensington and IM Properties have formed a partnership that combines Kensington's vast 
experience in commercial real estate development with IM’s substantial cash resources and 
entrepreneurial spirit. 

IM Properties and the principals of Kensington began working together in 2009. The partnership 
is a unique blend of talented professionals with decades of experience in the United States and UK which 
has capitalized on their financial strength, development expertise and a deep understanding of the 
commercial real estate market. The partnership relies upon its vast experience and creative approach to 
understand and solve the complexities that often arise in the development process. With IM's portfolio 
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currently valued in excess of $1.0 billion, the partnership has access to substantial cash resources from 
internal funds enabling them to maximize the potential of a wide range of exciting commercial 
development opportunities. 

The principals of both companies have worked together to deliver over 1,500,000 square feet of 
ground up development since 2009, an investment of over $500 million.  The following is a list of 
developments that the principals of Kensington have been involved with developing over the last decade: 

Year Completed Center Name City State SF 

     
2020 * Market Centre *  Westmont IL 110,000 
2019 * Aldi - Gurnee *  Gurnee IL 19,800 
2019 * Raising Cane's - Batavia *  Batavia IL 4,000 
2018 Aldi - Vernon Hills Vernon Hills IL 19,800 
2017 The Corners of Brookfield Brookfield WI 750,000 
2016 Harwood Heights Harwood 

Heights 
IL 

90,000 

2016 AT&T - Rolling Meadows Rolling 
Meadows 

IL 
4,300 

2016 Mariano's - Orland Park Orland Park IL 84,000 
2016 Mariano's  - Westmont Westmont IL 84,000 
2016 Mariano's  - Lombard Lombard IL 90,000 
2015 Just Tires - Lake Zurich Lake Zurich IL 6,600 
2014 Fox Run Square Naperville IL 143,469 
2013 AAA Vernon Hills IL 9,000 
2014 Mariano's  - Lake Zurich Lake Zurich IL 90,000 
2013 Mariano's  - Harwood Heights Harwood 

Heights 
IL 

82,000 

2013 Mariano's  - Wheaton Wheaton IL 85,000 
2013 Mariano's  - Frankfort Frankfort IL 85,000 
2012 HH Gregg - Crystal Lake Crystal Lake IL 32,446 
2012 Mariano's  - Palatine Palatine IL 80,000 
2011 Chase - Downers Grove Downers Grove IL 3,819 
2011 HH Gregg - Niles Niles IL 36,876 
2010 Chase - Park Ridge Park Ridge IL 4,121 
2009 Franklin Marketplace Franklin Park IL 19,430 
     
*Under Construction  

    

THE DEVELOPMENT 

General 

The Development is a 26 acre, mixed-use development project to be known as “Sawmill Station” located 
at the southeast corner at the intersection of Dempster Street and Waukegan Avenue in the Village.  See 
the Site Map at “THE DEVELOPMENT - Site Map.”  The Developer has acquired all of the land within 
the Property.  The Development includes demolishing most of the existing structures and constructing 
several commercial buildings which will be leased to a grocery store, a department store, fitness tenant, 
movie theater, small shops and restaurants. 
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Demolition for the Development began on June 3, 2019 pursuant to a construction contract 
between the Developer and International Contractors, Inc. (See “— General Contractors — Site Work 
Development” and “— Construction Contracts — Demolition Work”) below.   

Site work will begin the week of September 30, 2019, with vertical construction set to begin in 
mid-October 2019.  The Developer has executed a construction contract with International Contractors, 
Inc. to perform the site work and vertical construction. 

The Developer also intends to sell an adjoining parcel to a residential developer to construct the 
Residential Development consisting of an apartment facility consisting of approximately 250 residential 
units.  Pursuant to the Redevelopment Agreement, the Village has agreed, subject to certain conditions, to 
issue up to $3,200,000 in additional net proceeds which will be issued on a parity with the Bonds, 
provided the additional bonds test set forth in the Bond Ordinance is met and the conditions described in 
the Redevelopment Agreement for issuing such Additional Bonds has been met.  Upon the issuance of 
such Additional Bonds, the “Property” will be expanded so as to include the parcels on which the 
Residential Development is to occur.  See THE BONDS-Additional Bonds. 

Commercial Tenants 

The Developer anticipates that the Development will include approximately 233,000 square feet 
of commercial space (the “Commercial Tenants”).  Projected initial Commercial Tenants of the 
Development are set forth in the following Table. 

TENANT 
ESTIMATED 

SQUARE 
FEET 

LEASE 
STATUS 

INITIAL 
TERM 

OPTIONS 
Co-Tenancy/Early 

Termination 

            
Grocery Store 34,997 Executed 15 years Six - 5 year 

options 
Co-Tenancy 

(Opening) and Early 
Termination (last day 
of 10th Year – first 90 

days of 11th Year) 

Kohl's 55,000 Executed 16 years Five - 5 year 
options 

Co-Tenancy 
(Opening) 

Ross 22,041 Negotiating 
Lease 

10 years Four - 5 year 
options 

Co-Tenancy (Opening 
and Ongoing) 

Dollar Tree 12,033 Executed 10 years Two - 5 year 
options 

Co-Tenancy 
(Ongoing) 

LA Fitness 37,000 Executed 
 

20 years Three - 5 year 
options 

None 

Flix Brewhouse 39,500 Executed 17 years Three - 5 year 
options 

Co-Tenancy 
(Opening) 

Coopers Hawk* 11,950 Executed 15 years Four - 5 year 
options 

Co-Tenancy 
(Opening) 

Strip Center - Starbucks 2,280 Negotiating 
Lease 

10 years Two - 5 year 
options 

 

None 

Strip Center - Aspen 3,570 Negotiating 10 years Three - 5 year Co-Tenancy 
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Dental Lease options (Opening) 

Strip Center - Vacant 2,929 N/A N/A N/A N/A 

Strip Center - Vacant 2,929 N/A N/A N/A N/A 

Raising Cane's* 3,800 Executed 15 years Five - 5 year 
options 

Co-Tenancy 
(Opening) 

Bank Of America 6,500 Executed 2.5 years Two - 5 year 
options 

None 

* denotes a ground lease

The lease with Flix Brewhouse contains a financing contingency for both the Developer and the 
tenant which expires November 1st, 2019.  In the event the lease would be terminated under the financing 
contingency, the Developer has received backup letters of intent from Studio Movie Grill and Star 
Cinema that have similar size and sales forecasts.  In the event the lease with Flix Brewhouse is 
terminated and a lease is entered into with Studio Movie Grill or Star Cinema, it is expected to commence 
operations in a similar timeframe. 

There can be no assurance that negotiations with the potential tenants identified in the 
preceding Table which have not yet executed a letter of intent or lease will ultimately result in the 
execution of a lease with that tenant.  In addition, there can be no assurance that those tenants 
identified in the preceding Table which have executed a letter of intent but not yet executed a lease 
will ultimately execute a lease with the Developer. 

Many of the leases contain co-tenancy requirements which, subject to potential cure rights on 
behalf of the Landlord, enable such tenants to pay a reduced rent and/or to terminate their lease early in 
the event certain other tenants at the Development are not in possession of a certain percentage of the 
Development and/or open and operating for business.  Some of the co-tenancy provisions apply only to 
the opening of the leases while others apply throughout the term of the lease as set forth in the chart 
above.  In addition, at least one lease, as set forth in the chart above, contains early termination rights 
which enable the tenant to terminate the lease after a set period of time. 

Additionally, many of the leases with the Commercial Tenants contain provisions allowing the 
Commercial Tenants to terminate their lease in the event certain events occur or fail to occur such as 
Developer’s failure to deliver to the Commercial Tenant its premises within a certain time period and in 
the condition required under the such lease, certain governmental approvals are not obtained and also if 
the landlord or other tenants violate certain restrictive covenants, use requirements or other specific 
requirements under the leases.  Copies of the leases with the Commercial Tenants are available for review 
by prospective buyers subject to execution of an acceptable confidentiality agreement. 

Site Improvements 

The Developer has entered into a guaranteed maximum price, fully bonded, contract for the 
construction of site improvements for the Development as described below under “-General Contracts - 
Site Work Development” and “- Construction Contracts - Site Work.”  The Plan includes a complete 
demolition of existing buildings, parking lot improvements (excluding the outlot currently occupied by 
Bank of America), and other improvements to the Property.  Improvements include an improved main 
entry along Dempster Street, a new traffic signal at the main entrance on Dempster Street, upgraded 
utilities, including a new underground stormwater detention facility that will improve the site to meet the 
Metropolitan Water Reclamation District’s current standards, landscaping throughout the site, 
approximately 230,000 square feet of newly constructed retail buildings, and over 1,000 parking spaces. 
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Improvements Paid from the Bond Proceeds 

The Developer will be reimbursed from the amounts deposited into the Project Fund under the 
Indenture from the proceeds of the Bonds for certain landscaping, storm and sanitary sewer facilities, road 
improvements, lighting, parking, land, and other appropriate eligible costs to serve the Property.   

Zoning and Permits 

On May 13, 2019, the Village of Morton Grove approved a new planned unit development for the 
Development.  The planned unit development allows for a wide variety of commercial uses including 
mixed-use development, physical fitness and health services, restaurants, garden supplies, theatres, 
microbrewery, and bar and cocktail lounges that will permit the Development.   

The Developer has received building permits for certain buildings, has submitted completed plans 
and specifications for other buildings to the Village in connection with the building permit process and 
will prepare plans and specifications for the theater building.  Certain other site permits from the Illinois 
Environmental Protection Agency (“IEPA”) and the Illinois Department of Transportation (“IDOT”) 
relating to storm water management, grading permitting and access and right-of-way permits are in 
process.  The Developer anticipates building permits for the construction of all aspects of the 
Development will be received on a timely basis to allow construction to be completed as planned. The 
following is a description of some of the key permits not yet received: 

Forest Preserve 

The Developer is working with the Village to procure a license agreement in favor of the Village from the 
Cook County Forest Preserve (the “Forest Preserve”) which would allow Developer to perform certain 
work necessary in relation with storm water discharge from the Property.  The Developer has agreed to 
reimburse the Village for any costs it incurs in relation to the license agreement.  The Village and 
Developer are awaiting final approval from the Forest Preserve on the license application. 

IEPA 

The Development is anticipating receipt of a No Further Remediation letter from the IEPA upon 
completion of site remediation.    

IDOT Access and Right of Way Permit 

IDOT will review and approve the proposed road improvements and work within IDOT’s right of way.  
The proposed improvements include moving the eastern entrance drive on Dempster to align with Birch 
Avenue, signal upgrades at the signalized intersection on Dempster, and changes to the southern service 
drive on Waukegan.  Utility permits for new water main connections will be under separate permit.  

Property Management 

The Development will initially be managed by the Developer.  In conjunction with the beginning 
of occupancy by the Commercial Tenants, the Developer intends to retain a separate property manager for 
the Development. 

Construction Manager 

WIK Consulting, LLC is managing construction of the Development.    
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Project Leasing 

Mid-America Asset Management, Inc. (“Mid-America”) is providing project leasing services to 
the Development.  Mid-America is headquartered in Oak Brook, Illinois and was formed in 1984. It is a 
full-service retail real estate company with branches in Chicago, Wisconsin, Minnesota and Michigan. 

Architects 

The architects for the Development are Woolpert, Inc. which was founded in 1911 and has over 
25 offices nationwide, including an Illinois office located in Oakbrook Terrace. 

Construction Contracts 

Demolition Work.  The Developer has entered into a Standard Form of Agreement between 
Owner and Contractor (AIA Document A103-2017) with International Contractors, Inc. dated as of 
December 7, 2018 for the demolition of certain structures within the Development.   

Vertical Building.  The Developer has entered into construction contracts with International 
Contractors, Inc. to perform the site work and vertical construction of the grocery store building and strip 
center which are to be performed by the Developer.  Under the leases with the Commercial Tenants, the 
Developer is only anticipated to perform vertical construction of certain structures, with some of the 
Commercial Tenants being responsible for their own vertical construction.  The following is a summary 
of those Commercial Tenants that are anticipated to perform their own vertical construction: 

TENANT 
PARTY RESPONSIBLE 
FOR CONSTRUCTING COMPLETION REQUIREMENT 

Kohl's Tenant None although rent commences on November 1, 
2020 subject to extension rights. 

La Fitness Tenant Tenant required to complete and open for 
business no later than 271 days after Landlord 
completes certain requirements.  None although 
rent commences nine (9) months after Developer 
delivers the pad to the Commercial Tenant and it 
receives required permits, subject to extension 
rights. 

Coopers Hawk Tenant Tenant required to open for business no later 
than 240 days after Developer delivers the 
development pad to Tenant and remain open for 
no less than three (3) years after the rent 
commencement date. 

Raising Cane's Tenant Tenant required to construct within 150 days 
following Developer’s delivery of the 
development pad to Tenant (subject to permitted 
extensions and depending on the time of year 
such delivery occurs). 
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Environmental Site Assessments 

Phase I and Phase II Environmental Site Assessments were performed May 23, 2018 and July 5, 2018, 
respectively, for Tower Real Estate Services, Inc. with regard to the Property by True North Consultants, 
Inc. (“True North”). These reports are available for review upon request. Below is a summary of 
environmental matters as they relate to the Property.  

• The northwest corner of the Property was occupied by a filling station from at least 1967 to 1986. 
The filling station utilized a 5,000-gallon gasoline underground storage tank (“UST”), a 10,000-
gallon gasoline UST, an 8,000-gallon gasoline UST, and a 550-gallon used oil UST that were 
removed in December 1986. The UST system was not associated with reported leaking 
underground storage tank (“LUST”) incidents; however, building permits identified the 550-
gallon UST as leaking sometime prior to its removal. The property was redeveloped with the 
existing bank building by 1988. The former on-site filling station is considered a recognized 
environmental condition by True North.  

• The eastern end of the on-site strip mall was occupied by Crystal Cleaners Two from at least 
1992 to 1998. Records reviewed during True North’s 2009 Phase I ESA identified the use of 
perchloroethylene as a dry cleaning solvent at the property. Based on the known solvent usage, 
the former on-site drycleaner is considered a recognized environmental condition at the property. 

• The north adjacent property located at 8801 Waukegan, identified as Amoco Oil Co. #15496, was 
associated with LUST No. 923262, which was reported as a gasoline release on November 17, 
1992. The release was investigated and remediated to the IEPA’s satisfaction. Groundwater 
impacts were delineated in all cardinal directions from the source, extending beneath Dempster 
Street and Waukegan Road, and onto adjacent properties, including the northwest portion of the 
property. The IEPA issued a No Further Remediation (“NFR”) letter on June 30, 2004. Terms and 
conditions of the regulatory closure include a groundwater use restriction, pavement engineered 
barrier, Highway Authority Agreements with the IDOT and the Village of Morton Grove, and 
off-site notification for adherence to the Village’s groundwater ordinance, including property 
Parcel Index Number (PIN) 10-19-103-001. Based on the terms and conditions of the No Further 
Remediation Letter and required adherence to the Village’s groundwater ordinance for the 
property PIN 10-19-103-001, LUST No. 923262 is considered a controlled recognized 
environmental condition. 

• The north adjacent property located at 8801 Waukegan, Graham Enterprises Inc. reported a 
gasoline release on September 18, 2016 that was assigned LUST No. 20160892. According to 
information reviewed from IEPA, this LUST Incident remains unresolved. Based on the lack of a 
No Further Remediation Letter and lack of subsequent investigation/documentation, the LUST 
Incident No. 20160892 reported at the north adjoining property is considered a recognized 
environmental condition at the property. 

• Soil and groundwater data collected at the Property indicate the presence of contaminants of 
concern, particularly volatile organic compounds (“VOCs”) in exceedance of the most stringent 
Tier I remediation objectives (“ROs”) and groundwater remediation objectives (“GROs”) 
provided in 35 Illinois Administrative Code Part 742 “Tiered Approach to Corrective Action 
Objectives.” Based on the findings of the limited Phase II activities, True North’s opinion is that 
subsurface impact associated with the identified Recognized Environmental Conditions (“RECs”) 
is present at the Property.  
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A Focused Site Investigation Report, Remediation Objectives Report, and Remedial Action Plan 
(“FSIR/ROR/RAP”) has been submitted to, and conditionally approved by, IEPA to address impacted 
soils associated with the former dry cleaning operations. Asbestos abatement commenced in May 2019, 
and environmental remediation commenced on September 23, 2019. Impacted soils will be excavated and 
disposed off-site at a Subtitle D landfill as special non-hazardous waste. Confirmation samples will be 
collected from the sidewalls and base of the excavation to verify the removal of impacted soil. Once this 
confirmation occurs and remediation is complete, a Remedial Action Completion Report (“RACR”) will 
be submitted to IEPA, which will result in a NFR letter. It is anticipated that the NFR will have two 
conditions, including a prohibition against installing and/or using potable wells on site, and requiring any 
future buildings to contain full concrete slab-on-grade floor or full concrete basement floor and walls with 
no sumps, unless the sump is sealed with an approved cap.  

Project Financing 

The Developer has closed on the Developer Loan in an amount not to exceed $45,000,000 with 
Associated Bank and the other Lenders.  The Developer Loan has an initial term of thirty-six (36) months 
with up to two (2) 12-month extension options (subject to certain conditions).  The Developer Loan is 
secured by a first mortgage lien on the Development.   
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THE REDEVELOPMENT AGREEMENT 

The Redevelopment Agreement requires that the Developer take certain actions, demolish 
existing structures, prepare plans and specifications, submit necessary permit applications, and construct 
or provide for the construction and financing of the Development and locate retail tenants for the 
Development.  The Redevelopment Agreement sets forth certain obligations of the Village pertaining to 
the development of the property, including the issuance of the Bonds and the Junior Lien Note.  The 
Redevelopment Agreement also contains provisions for the disbursement of Bond proceeds to the 
Developer to pay or reimburse the Developer for qualified costs.  The following is a summary of key 
provisions from the Redevelopment Agreement. 

Tax Increment Financing:  The Village will first raise revenue bonds to result in a maximum 
principal amount of $17,200,000 available to the Developer, plus costs of issuance, an interest reserve and 
a principal reserve.  The revenue bonds will provide a market yield but in no event more than 5.75% per 
annum and payment of principal and interest every six months beginning with interest payments on 
January 1, 2020.  If the Developer complies with certain conditions of the RDA (including meeting the 
Additional Bonds requirements set forth in the Bond Ordinance and the Indenture), the Village will issue 
a second tranche of bonds, which will yield not more than 5.75% per annum.   

Developer Note: The Village will issue the Junior Lien Note in favor of the Developer in the 
maximum principal amount of $7,800,000 plus interest at 6.5% per annum.  The Junior Lien Note is 
issued to reimburse a portion of the Developer’s TIF qualified expenses.  Principal and interest will be 
payable at least once annually beginning the year following the year the Shopping Center’s 
redevelopment is substantially complete.  The Junior Lien Note will mature twenty years after the revenue 
bonds are first issued but in no event later than December 31, 2042 which is the maximum term permitted 
by the Act.  An amount of $1,000,000 will be held back until Developer completes construction of the 
Movie Theater Property in the Shopping Center.  If construction of the Movie Theater Property is not 
substantially complete by March 31, 2023 (as may be extended), the amount of the Junior Lien Note will 
reduce by $1,000,000.  Payments on the Junior Lien Note from incremental sales and property tax 
revenues are subordinate on each payment date to the application of such revenue first to bond payments 
then due. 

Construction: The Developer will construct the shopping center, and Developer or another 
residential builder permitted pursuant to the Redevelopment Agreement will construct the Residential 
Development, in accordance with final building, elevation, lighting, engineering and landscape plans as 
approved in the Village PUD Ordinance.  The Developer and/or such residential builder will diligently 
prosecute construction of the development until it is properly completed and approved by the Village. 
The Developer will provide the Village a two-year guarantee against construction defects in any public 
improvements constructed by the Developer, subject to such longer warranty period for any public 
improvements under the jurisdiction of the Illinois Department of Transportation. 

Construction of the retail and residential developments respectively may not begin unless the 
Developer and residential builder (“Residential Builder”) each furnishes to the Village evidence of 
financing from a lender sufficient to cover the cost of construction.  If the Developer or Residential 
Builder fails to timely complete construction of the Shopping Center and residential building, as the case 
may be, then the Village has the right to demolish the buildings and remove the public improvements 
from the property or cause the completion of the buildings and public improvements in accordance with 
the approved plans, subject to reimbursement by the Developer.   

THE VILLAGE 
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The information provided under this heading has been included because it may be considered pertinent to 
an informed evaluation and analysis of the Bonds.  No assurance can be given that the development of the 
Development will occur as described below or that it will be completed or occur in a timely manner or in 
the configuration described herein.  The Bonds and obligations of the Village under the Ordinance and 
the Indenture are not obligations of the Developer. The Bonds are secured solely by the Pledged Taxes 
and certain other amounts on deposit with the Trustee.   

Government 

The Village of Morton Grove was incorporated on December 31, 1895, and operates as a home 
rule unit of government pursuant to a referendum held in 1980. The Village is governed by a President 
and Board of Trustees elected at large for staggered four-year terms. The administration of day-to-day 
affairs is the responsibility of a full-time Village Administrator. The Finance Director, along with the 
Administrator, prepare and administer the annual budget. The Board of Trustees sets all policies, enacts 
ordinances and approves all contracts and appropriations. 

General Description 

The Village is located in Maine and Niles Townships in Cook County, Illinois (the “County”), 
and comprises approximately 5.2 square miles. It is located approximately 13 miles north/northwest of 
Chicago’s loop, eight miles northeast of O’Hare Airport and 6 miles west of Lake Michigan. The Village 
is bordered by the Villages of Glenview on the north, Skokie on the east, and Niles on the south and west. 

Principal growth in the Village took place in the late 1950’s and early 1960’s when the population 
increased from 7,427 to 20,533. The 2010 census reflects a population of 23,270. The Village is a 
diversified and balanced community of residential neighborhoods, commercial corridors with retail 
centers, professional and corporate areas, and light to medium manufacturing and warehouse districts. 

Transportation 

Interstate 94 (Edens Expressway) is located in the eastern part of the Village leading north to 
Wisconsin and south to the City of Chicago. Located three miles west of the Village is north/south 
Interstate 294 (Tri-State Tollway) connecting to additional east/west and north/south interstates leading to 
all parts of the nation and to O’Hare International Airport. Illinois Routes 58 and 43 and U.S. Route 
41/Interstate 94 traverse the Village. Other public transportation available to Village residents includes 
Metra’s Milwaukee North line, which provides daily commuter service to the Village and the Regional 
Transportation Authority’s PACE buses connecting the Village to surrounding suburbs, the City of 
Chicago and O’Hare Airport. 

Education 

The major school districts serving Village residents are Morton Grove School District 70 and 
Niles Community High School District 219. Various smaller areas of the Village are served by School 
Districts 63, 67, 68, 69 and 71 and Maine Township High School District 207. The Village is located 
within the boundaries of Oakton Community College District 535, a two-year college offering associate 
degrees in liberal arts and technical programs leading to employment or further study at four-year 
colleges or universities, many of which are located in the Chicago metropolitan area. In addition, several 
private grade schools are located in the Village. 

Community Life 
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Village residents are served by the Morton Grove Park District (the “District”), which operates 
and maintains over 70 acres of parks at 14 park sites offering varied facilities including outdoor pools, a 
museum, field houses, and a community center. The District offers a variety of programs for residents of 
all ages. In addition to the District’s facilities, the Cook County Forest Preserve offers residents 400 acres 
of forest preserve open space located within Village boundaries. 

The Village provides Lake Michigan water purchased from the City of Chicago and sanitary 
sewer service. Sewage treatment is provided by the Metropolitan Water Reclamation District of Greater 
Chicago. AT&T, Comcast, NICOR and ComEd provide telephone, gas and electric service, respectively. 

Services and Facilities 

The Village provides a full range of services which includes police and fire protection; paramedic 
services; solid waste and recycling services; water distribution; maintenance of highways, streets, sewers, 
and other infrastructure; building and maintenance code enforcement; planning and community 
development activities; and health and human services. All administrative offices are located in the 
Richard T. Flickinger Municipal Center which is a remodeled elementary school building. Police 
headquarters are separate but located in the same building. The Department of Public Works, including all 
water, sewer, and vehicle maintenance operations is located in a separate facility located on Nagle 
Avenue. The Fire Department has two stations strategically located within the corporate limits. 

The Village’s Fire Department is a member of the Regional Emergency Dispatch Center (Red 
Center), a centralized emergency response system serving eight suburban fire departments, that provides 
ambulance/paramedic service, fire equipment and qualified personnel in response to emergency calls 
from the 77 square miles covered by the Center. Police dispatch services are also provided through an 
intergovernmental services agreement with the Glenview Public Safety Dispatch Center. 

The Village is also a participating member of the Intergovernmental Risk Management Agency 
(IRMA), a joint venture of 70 municipalities and Special Districts in Northeastern Illinois organized for 
the managing and funding of the first party property losses and third party liability claims (including 
Worker’s Compensation) of its member municipalities. Each member assumes at least the first $2,500 of 
each occurrence, with IRMA paying the remaining self-insured retention above the deductible level 
chosen by the respective member. Health insurance is also purchased through an intergovernmental 
cooperative agency, the Intergovernmental Personnel Benefit Cooperative. 

The Village is also a member of the Solid Waste Agency of Northern Cook County, a municipal 
corporation, comprised of 23 municipalities formed for the purpose of providing efficient and 
environmentally sound collection, transportation, transfer, processing, treatment, storage, disposal, 
recovery and reuse of municipal waste. 

The Morton Grove Public Library (the “Library”), is a semi-autonomous governmental unit 
governed by an independently elected board. However, its tax levy, annual appropriation and debt 
requirement must be approved by the Village Board. The Library contains more than 133,000 books, 
subscribes to more than 305 magazines and newspapers, and maintains a collection of phonograph 
records, audio tapes, compact discs, videos and art prints. It offers free programs that include book 
discussions, lectures, travelogues and investment seminars. The Library is a member of the Reaching 
Across Illinois Library System, a regional library system that serves over 1,300 public, private, school 
and university libraries located in northern and northwestern Illinois. 

Administration 
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The day-to-day affairs of the Village are conducted by a full-time staff including the 
following central administrative positions. 

OFFICIAL TITLE 

Ralph E. Czerwinski Village Administrator 
Hanna Sullivan Village Treasurer and Finance Director 

The Village is a home rule unit of local government. The Board consists of 6 Trustees, 
the Village Clerk and the President. The current members of the Board are as follows: 

VILLAGE BOARD 

OFFICIAL POSITION TERM EXPIRES 

Dan DiMaria President 2021 

Eileen Scanlon Harford Village Clerk 2021 

Bill Grear Trustee 2021 

Rita Minx Trustee 2023 

Ed Ramos Trustee 2021 

Connie Travis Trustee 2021 

John Thill Trustee 2023 
Janine Witko Trustee 2023 

Employee Union Membership and Relations 

The Village has approximately 157 full-time employees and approximately 20 part-time 
employees. Of the total number of employees, approximately 73 are represented by a union. Employee-
union relations are considered to be good. 

Population Data 

The Village has an estimated population of 23,391. 

% CHANGE 
NAME OF ENTITY 1990 2000 2010 2000/2010 

The Village 22,408 22,451 23,270 3.65% 
The County 5,105,067 5,376,741 5,194,675 -3.39% 
State of Illinois 11,430,602 12,419,293 12,830,632 3.31% 
_____________________________ 
Source: U.S. Census Bureau 
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EDUCATIONAL CHARACTERISTICS OF PERSONS 25 YEARS AND OLDER 

HIGH SCHOOL 4 OR MORE YEARS OF 
GRADUATES COLLEGE 

The Village 90.3% 43.2% 
The County 84.5% 34.7% 
The State 87.3% 31.4% 

_____________________________ 
Source: U.S. Census Bureau, 2013-2017 American Community Survey 5-Year Estimates 

Selected Economic and Financial Information 

The Village is a home rule unit of government pursuant to the Illinois Constitution and, as such, is not 
subject to the debt limitations set forth in the Illinois Compiled Statutes. The following tables provide 
information on the Village’s outstanding indebtedness, equalized assessed valuation, tax rates and 
economic characteristics. 
 

COMPOSITION OF EQUALIZED ASSESSED VALUATION BY PROPERTY TYPE 

 2013 2014 2015 2016 2017 

Residential $502,751,427 $498,219,161 $485,947,584 $587,543,773 $583,828,475 

Farm 87,861 89,479 89,446 89,527 89,621 

Commercial 84,511,239 128,260,405 135,675,717 145,322,663 149,799,822 

Industrial 101,866,766 75,359,033 74,127,176 80,042,849 83,035,320 

Total EAV*  $689,217,293 $701,928,078 $695,839,923 $812,998,812 $816,753,238 

 
Source: Cook County Clerk’s Office. 

*Does not include TIF EAV and Enterprise Zone EAV. 
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TAXPAYER NAME 

2017 

EQUALIZED 

ASSESSED 

PERCENT OF 

VILLAGE’S 

TOTAL EAV 

Scwinge Revocable Trust  $11,546,063  1.41% 

Public Storage  7,834,404  0.96% 

Avon Products, Inc.  7,102,333  0.87% 

MG Property Holdings  6,972,392  0.85% 

Fluid Handling LLC  6,524,493  0.80% 

Menard’s Inc.  5,836,569  0.71% 

Tower Real Estate  5,522,073  0.68% 

7000 Gold Road LLC  5,305,923  0.65% 

Capital Property Management  4,489,370  0.55% 

DX3 BP Associates  3,816,115  0.47% 

  $64,949,735  7.95% 
 

 
 

Source: Cook County Clerk’s Office. 

 

The above taxpayers represent 7.95% of the Village’s $816,753,238 2017 EAV. Reasonable efforts have been made to seek out and 

report the largest taxpayers. However, many of the taxpayers listed may own multiple parcels and it is possible that some parcels and 

their valuations may not be included.  

TAXES EXTENDED AND COLLECTED 

TAX LEVY YEAR/ 

COLLECTION YEAR 

TAXES 

EXTENDED 

TAXES 

COLLECTED 

AND 

DISTRIBUTED 

PERCENT 

COLLECTED 

2014/15 10,556,998 10,374,750 98.27% 

2015/16 10,463,024 10,351,433 98.93% 

2016/17 10,463,295 10,296,872   98.41% 

2017/18 10,866,059 10,576,641 97.34% 

2018/19* 11,083,918 -------In Collection ------ 

 
 

Source: Cook County Treasurer’s and County Clerk’s Offices. 
* As of July, 2019 
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VILLAGE TAX RATES BY PURPOSE 2014-2018 

 
(Per $100 Equalized Assessed Valuation) 

PURPOSE 2014 2015 2016 2017 2018 

Corporate  $0.779  $0.279  $0.192  $0.181  $0.120 
Bonds and Interest  0.121  0.122  0.102  0.075  0.141 
Police Pension  0.265  0.302  0.289  0.338  0.358 
Fire Pension  0.284  0.314  0.287  0.334  0.355 
IMRF  0.041  0.041  0.035  0.035  0.036 
Fire Protection  --  0.216  0.185  0.184  0.187 
Police Protection  --  0.216  0.185  0.184  0.187 
Purchase Agreement  --  --  --  --  -- 
Capital Improvement  0.015  0.015  0.013  --  -- 
Total District Tax Rate  $1.504  $1.504  $1.287  $1.331 $1.385 

 
Source: Cook County Clerk’s Offices. 

2014-2018 REPRESENTATIVE TOTAL TAX RATES 
 
(Per $100 Equalized Assessed Valuation) 

TAXING AUTHORITY 2014 2015 2016 2017 2018 

The Village  $1.504  $1.504  $1.287  $ 1.331  $ 1.385 

The County  0.568  0.552  0.533  0.496  0.489 

Cook County Forest Preserve District  0.069  0.069  0.063  0.062  0.060 

Metropolitan Water Reclamation District  0.430  0.426  0.406  0.402  0.396 

Consolidated Elections  --  0.034  --  0.031  -- 

Niles Township1  0.050  0.052  0.053  0.054  0.057 

Village of Morton Grove Library Fund  0.458  0.475  0.419  0.421  0.430 

Morton Grove Park District  0.463  0.499  0.431  0.444  0.462 

North Shore Mosquito Abatement District  0.011  0.012  0.010  0.010  0.010 

School District Number 70  4.344  4.283  3.797  3.838  3.958 

Township High School District No. 219  3.650  3.891  3.460  3.409  3.347 

Community College District No. 535  0.258  0.271  0.231  0.232  0.246 

 TOTAL2  $11.805  $12.068  $10.690  $10.690  $10.840 

 
 

Source: Cook County Clerk’s Office. 

1. Includes Township and General Assistance 

2. The total of such rates is the property tax rate paid by a typical resident living in the largest tax code in the Village. 
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RETAILERS’ OCCUPATION, SERVICE OCCUPATION AND USE TAX 

The following table shows the distribution of the municipal portion of the Retailers’ Occupation, 

Service Occupation and Use Tax collected by the Illinois Department of Revenue (the “Department of 

Revenue”) from retailers within the Village. The table indicates the level of retail activity in the Village. 

STATE SALES 
TAX Distribution(2) 

YEAR(1) MUNICIPAL TAX HOME RULE TAX TOTAL 

2014 $3,692,437 $2,427,171 $6,119,608 

2015 3,931,958 2,506,847 6,438,805 

2016 4,366,964 2,703,450 7,070,414 

2017 4,294,144 3,202,631 7,496,775 

2018 4,550,386 3,247,096 7,797,482 

2019 4,681,069 3,309,513 7,990,582 
 
 

Source: Illinois Department of Revenue 
(1) State Fiscal Year Ending June 30 
(2) Tax distributions are based on records of the Department of Revenue relating to the 1% municipal portion of the Retailers' 

Occupation, Service Occupation and Use Tax, collected on behalf of the Village, less a State administration fee. The municipal 
1% sales tax includes tax receipts from the sale of food and drugs which are not taxed by the State. 

(3) As of State FY June 2019. 

 

UNEMPLOYMENT RATES 

Unemployment statistics are not compiled specifically for the Village. The following table shows the 

trend in annual average unemployment rates for the Village, the County and the State. 

 
THE 

VILLAGE 
THE 

COUNTY 
THE STATE 

2015 — Average  5.1%  6.2%  5.3% 

2016 — Average  4.7%  6.0%  4.9% 

2017 — Average  4.0%  5.1%  4.4% 

2018 — Average  3.1%  4.0%  3.9% 

2019 — May 2019  2.8%  3.6%  3.6% 

 
 

Source: State of Illinois Department of Employment Security. 
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MEDIAN HOUSEHOLD INCOME 

According to the U.S. Census Bureau, the Village had a median household income of $79,978. This 

compares to $59,426 for the County and $61,229 for the State. The following table represents the 

distribution of household incomes for the Village, the County and the State at the time of such survey. 
 

 
THE VILLAGE THE COUNTY THE STATE 

 
NUMBER PERCENT NUMBER PERCENT NUMBER PERCENT 

Under $10,000  245  3.0%  159,387  8.1%  331,315  6.9% 

$10,000 to $14,999  273  3.3%  89,384  4.6%  204,278  4.2% 

$15,000 to $24,999  828  10.0%  189,773  9.7%  446,453  9.3% 

$25,000 to $34,999  445  5.4%  173,798  8.9%  425,803  8.8% 

$35,000 to $49,999  888  10.7%  232,740  11.9%  593,198  12.3% 

$50,000 to $74,999  1,149  13.9%  321,931  16.5%  836,760  17.4% 

$75,000 to $99,999  1,429  17.3%  234,621  12.0%  613,614  12.7% 

$100,000 to $149,999  1,728  20.9%  278,593  14.2%  724,960  15.0% 

$150,000 to $199,999  671  8.1%  126,015  6.4%  311,141  6.5% 

$200,000 or more  622  7.5%  150,319  7.7%  330,930  6.9% 

Total  8,278 100.00% 1,956,561 100.00% 4,818,452 100.00% 

 
 

Source: U.S. Census Bureau (2013-2017 American Community Survey)  

 
 
 
 

REAL PROPERTY ASSESSMENT, TAX LEVY AND COLLECTION 

Real Property Assessment 

The County Assessor (the “County Assessor”) is responsible for the assessment of all taxable real 
property within the County, including that in the Village, except for certain railroad property and 
pollution control facilities which are assessed directly by the Illinois Department of Revenue (the 
“Department of Revenue”).  For triennial reassessment purposes, Cook County is divided into three 
sections: west and south suburbs, north and northwest suburbs, and the City of Chicago.  The Village is 
located in the north/northwest suburbs and is being reassessed for the 2018 tax levy year and will be next 
reassessed for the 2021 tax levy year. 

Real property in the County is separated into classifications for assessment purposes.  After the 
County Assessor establishes the fair market value of a parcel of property, that value is multiplied by the 
appropriate classification percentage to arrive at the assessed valuation (the “Assessed Valuation”) for 
the parcel.  The classification percentages range from 16% for certain residential, commercial and 
industrial property to 36% and 38%, respectively, for other industrial and commercial property. 

Property is classified for assessment into six basic categories each of which is assessed at various 
percentages of fair market value as follows: Class 1) unimproved land - 22%; Class 2) residential, farms 
and multi-use facilities - 16%; Class 3) rental-residential - 22% in 2007 and 20% from and after 2008; 
Class 4) not-for-profit - 30%; Class 5a) commercial - 38%; Class 5b) industrial - 36%.  There are 
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currently also several additional categories which provide real estate tax incentives and for which 
assessment ratios vary over time, as further described below:  Class 6b industrial; Class 7a and 7b 
commercial; Class 8 commercial and industrial; Class 9 multi-family residential; Class C commercial and 
industrial, Class L landmarks and Class S Section 8 housing. 

 
The Development is classified as Class 5a - commercial. 

 
Industrial properties that are newly constructed or substantially rehabilitated and are used for 

manufacturing purposes may be categorized as Class 6b and assessed at 16% of fair market value for the 
first ten years, 23% for the eleventh year, 30% for the twelfth year and thereafter would revert to the 
standard classification assessment level for industrial property; provided, however, the Class 6b 
designation may be renewed in the tenth year of the designation (and each tenth year thereafter).   
 

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 a Class 7a or Class 
7b property, and will then be assessed at a level of 16% for the first ten years, 23% for the eleventh year, 
30% for the twelfth year, and then revert to the applicable standard classification for such property in the 
years thereafter. 
 

Certain commercial and industrial properties located in an area in need of substantial 
revitalization and/or are located within an enterprise community, an empowerment zone or located in 
certain of the townships targeted by the South Suburban Tax Reactivation Pilot Program may be 
classified as Class 8 property and would be assessed at 16% of the fair market value of the property for 
ten years, 23% in the eleventh year, 30% in the twelfth year and revert to the applicable standard 
classification assessment level for such property in the years thereafter.  The Class 8 designation for 
industrial property only may be renewed at the end of the tenth year of such designation and at the end of 
each tenth year of any extension. 
 

Substantially rehabilitated multi-family residential properties within certain targeted areas within 
the County may be eligible for Class 9 categorization.  This classification provides an assessment level of 
16% of fair market value for ten years, thereupon reverting to the applicable standard classification 
assessment for such property in the years thereafter. However, the Class 9 classifications may be renewed 
for a maximum of three ten-year periods.  State law also allows the Village and other taxing bodies to 
grant up to $1 million for property tax relief for new construction or expansion of commercial or 
industrial facilities. 
 

The Class C classification is designed to encourage industrial and commercial development by 
offering a real estate tax incentive for the remediation of contaminated properties including abandoned 
property or vacant land.  Under the incentive provided by Class C, industrial and commercial real estate 
would be eligible to apply for the Class C level of assessment from the date of receipt of a “No Further 
Remediation Letter” confirming achievement of remediation objectives based on the industrial or 
commercial use.  The incentive level of assessment of qualifying properties will extend to both the land 
and other structures in their entirety.  Properties receiving the initial Class C will be assessed at 16% of 
market value for the first 10 years, 23% in the eleventh year and 30% in the twelfth year and thereafter 
revert to the applicable standard classification assessment level for such property in the years thereafter.  
For industrial property, the incentive may be renewed during the last year a property is entitled to a 16% 
assessment level up until expiration of the incentive. 
 

Class L designation is provided to qualifying commercial, industrial, multi-family and not-for-
profit properties designated as landmarks or historic, from the date substantial rehabilitation has been 
completed and initially assessed.  Properties with Class L designation are assessed at 16% of market value 
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for the first eight years, 23% in the ninth year, 30% in the tenth year and thereafter revert to the applicable 
standard classification assessment level for such property in the years thereafter. 
  

Class S designation is provided to qualifying federally subsidized Section 8 multi-family housing 
properties.  Properties with Class S designation are assessed at 16% of the market value for during a 
qualified period and thereafter revert to the applicable standard classification level for such property in 
the years thereafter. 
 
 Certain of the above classifications have been modified (Class 6b, Class 7a, Class 7b, Class 8, 
Class L and Class 9) over the years to provide for additional decreases in assessment levels.  Properties 
that were designated under those classifications in prior years are subject to the then applicable 
assessment levels.  Furthermore, certain classifications have been eliminated (Class 6a and Class 6c) have 
been eliminated; provided, however such properties that were designated under such classifications in 
prior years are subject to the then applicable assessment levels. 
 
Property Tax Appeals 

 The Assessor has established procedures enabling taxpayers to contest their tentative Assessed 
Valuations.  Once the Assessor certifies final Assessed Valuations, a taxpayer can seek review of its 
assessment through a process that has been modified as a result of amendments (the “Amendments”) to 
the Property Tax Code (the “Property Tax Code”).  Prior to January 1, 1996, a taxpayer generally was 
required to seek a review of its assessment by filing a complaint with the Cook County Board of Appeals, 
from which there was generally no further appeal.  However, in 1998, the Cook County Board of Appeals 
was replaced by a Board of Review consisting of three commissioners elected by the voters of the 
County.  The Board of Review has powers similar to, but somewhat broader than, those previously vested 
in the Board of Appeals to review and adjust Assessed Valuations set by the Assessor.  The Board of 
Appeals remained in existence until it was replaced by the Board of Review in December 1998. 
 
 The Amendments also provide that beginning with assessments for the year 1996, owners of 
residential property having six or fewer units are able to appeal decisions of the Board of Appeals or the 
Board of Review to the Illinois Property Tax Appeal Board (the “PTAB”), a state-wide administrative 
body.  Owners of real estate other than residential property with six or fewer units are now able to appeal 
Assessed Valuations to the PTAB.  The PTAB has the power to determine the Assessed Valuation of real 
property based on equity and the weight of the evidence.  Taxpayers may appeal the decision of the 
PTAB to either the Circuit Court of Cook County or the Illinois Appellate Court under the Illinois 
Administrative Review Law. 
  

As an alternative to seeking review of Assessed Valuations by the PTAB, taxpayers who have 
first exhausted their remedies before the Board of Appeals or the Board of Review may file an objection 
in the Circuit Court of Cook County similar to the previous judicial review procedure but with a different 
standard of proof than that previously required.  In addition, in cases where the Assessor agrees that an 
assessment error has been made after tax bills have been issued, the Assessor can correct the Assessed 
Value, and thus reduce the amount of taxes due, by issuing a Certificate of Error. 

 
Appeals to the PTAB have been increasing in recent years.  In a number of cases, the PTAB has 

significantly reduced assessments for commercial or industrial property on the basis of either appraisals 
submitted by the claimants and/or on the basis of equity, as claimants provide evidence that their effective 
assessment level is greater than 2.5 times the assessment level of the lowest assessed property in the Cook 
County.  If such appeals at the PTAB level are successful, property taxes are reduced (based on a lower 
assessed value) and, in some cases, taxing districts may be required to return to the County certain 
previously collected property taxes. 
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Equalization 

After the County Assessor has established the Assessed Valuation for each parcel for a given 
year, and following any revisions by the Board of Tax Appeals, the Board of Review or the PTAB, the 
Department of Revenue is required by statute to review the Assessed Valuations.  The Department of 
Revenue establishes an equalization factor (the “Equalization Factor”), commonly called the “multiplier,” 
for each county to make all valuations uniform among the 102 counties in the State.  Under State law, the 
aggregate of the assessments within each county is to be equalized at 33 1/3% of the estimated fair cash 
value of real property located within the county prior to any applicable exemptions.  One multiplier is 
applied to all property in Cook County, regardless of its assessment category, except for some farmland 
property which is not subject to equalization. 

Once the Equalization Factor is established, the Assessed Valuation, as revised by the Board of 
Tax Appeals, the Board of Review or the PTAB, is multiplied by the Equalization Factor to determine the 
equalized assessed valuation (the “Equalized Assessed Valuation”) of that parcel.  The Equalized 
Assessed Valuation for each parcel is the final property valuation used for determination of tax liability.  
The aggregate Equalized Assessed Valuation for all parcels in any taxing body’s jurisdiction, plus the 
valuation of property assessed directly by the State, constitutes the total real estate tax base for the taxing 
body and is the figure used to calculate tax rates (the “Assessment Base”).  The following table sets forth 
the Equalization Factor for Cook County since 2008. 

TAX LEVY YEAR EQUALIZATION FACTOR 
  

2009 3.3701 
2010 3.3000 
2011 2.9403 
2012 2.8056 
2013 2.6621 
2014 2.7253 
2015 2.6685 
2016 2.8032 
2017 2.9627 
2018 2.9109 

Exemptions 

 The Illinois Property Tax Code, as amended (the “Property Tax Code”), exempts certain property 
from taxation. Certain property is exempt from taxation on the basis of ownership and/or use, including, 
but not limited to, public parks, not-for-profit schools, public schools, churches, not-for-profit hospitals 
and public hospitals. In addition, the Property Tax Code provides a variety of homestead exemptions, 
which 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 the amount of any increase over 
the 1977 EAV, up to a maximum of $10,000 for tax years 2017 and thereafter. 
 
 The Long-Time Occupant Homestead Exemption limits the increase in EAV of a taxpayer’s 
homestead property to 10% per year if such taxpayer has owned the property for at least 10 years as of 
January 1 of the assessment year (or 5 years if purchased with certain government assistance) and has a 
household income of $100,000 or less (“Qualified Homestead Property”). If the taxpayer’s annual 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. 
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 The Homestead Improvement Exemption applies to Residential Property that has been improved 
and to properties that have been rebuilt in the two years following a catastrophic event, as defined in the 
Property Tax Code.  The exemption is limited to an annual maximum amount of $75,000 for up to four 
years, to the extent the Assessed Valuation is attributable solely to such improvements or rebuilding. 
 
 The Senior Citizens Homestead Exemption annually reduces the EAV on residences owned and 
occupied by senior citizens. The maximum exemption is $8,000 for the years 2017 and thereafter.  
 
 The Senior Citizens Assessment Freeze Homestead Exemption freezes property tax assessments 
for homeowners who are 65 and older, reside in their property as their principal place of residence and 
receive a household income not in excess of $65,000 for the years 2017 and thereafter. This exemption 
grants to qualifying senior citizens an exemption equal to the difference between (a) the current EAV of 
the residence and (b) the EAV of a senior citizen’s residence for the year prior to the year in which he or 
she first qualifies and applies for the exemption, plus the EAV of improvements since such year. 
 
 Purchasers of certain single family homes and residences of one to six units located in certain 
targeted areas (as defined in the applicable section of the Property Tax Code) can apply for the 
Community Stabilization Assessment Freeze Pilot Program. To be eligible the purchaser must meet 
certain requirements for rehabilitating the property, including expenditures of at least $5 per square foot, 
adjusted by CPI.  Upon meeting the requirements, the assessed value of the improvements is reduced by 
(a) 90% in the first seven years, (b) 65% in the eighth year and (c) 35% in the ninth year. The benefit 
ceases in the tenth year. The program will be phased out by June 30, 2029. 
 
 The Natural Disaster Homestead Exemption (the “Natural Disaster Exemption”) applies to 
homestead properties containing a residential structure that has been rebuilt following a natural disaster 
occurring in taxable year 2012 or any taxable year thereafter. A natural disaster is an occurrence of 
widespread or severe damage or loss of property resulting from any catastrophic cause including but not 
limited to fire, flood, earthquake, wind, or storm. The Natural Disaster Exemption is equal to the EAV of 
the residence in the first taxable year for which the taxpayer applies for the exemption minus the base 
amount. To be eligible for the Natural Disaster Exemption, the residential structure must be rebuilt within 
two years after the date of the natural disaster, and the square footage of the rebuilt residential structure 
may not be more than 110% of the square footage of the original residential structure as it existed 
immediately prior to the natural disaster. The Natural Disaster Exemption remains at a constant amount 
until the taxable year in which the property is sold or transferred. 
 
 Three exemptions are available to veterans of the United States armed forces. The Veterans with 
Disabilities Exemption for Specially-Adapted Housing exempts up to $100,000 of the Assessed Valuation 
of property owned and used exclusively by veterans with a disability, their spouses or unmarried 
surviving spouses. Qualification for this exemption requires the veteran’s disability to be of such a nature 
that the federal government has authorized payment for purchase of specially adapted housing under the 
U.S. Code as certified to annually by the Illinois Department of Veterans Affairs or for housing or 
adaptations donated by a charitable organization to such disabled veteran. 
 
 The Standard Homestead Exemption for Veterans with Disabilities provides an annual homestead 
exemption to veterans and the un-remarried spouses of such veterans in the event they are deceased with a 
service-connected disability based on the percentage of such disability. If the veteran has a (a) service-
connected disability of 30% or more but less than 50%, the annual exemption is $2,500, (b) service-
connected disability of 50% or more but less than 70%, the annual exemption is $5,000, and (c) service-
connected disability of 70% or more, the property is exempt from taxation.  Additionally, the un-
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remarried surviving spouse of a service member killed in the line of duty will be eligible for a 100% 
reduction in the EAV on his/her primary residence. 
 
 The Returning Veterans’ Homestead Exemption is available for property owned and occupied as 
the principal residence of a veteran in the assessment year, and the year following the assessment year, in 
which the veteran returns from an armed conflict while on active duty in the United States armed forces.  
This provision grants a one-time, two-year homestead exemption of $5,000. 
 
 Finally, the Homestead Exemption for Persons with Disabilities provides an annual homestead 
exemption in the amount of $2,000 for property that is owned and occupied by certain disabled persons 
who meet State-mandated guidelines. 
 
Tax Levy 

 As part of the annual budgetary process of governmental units (the “Units”) with power to levy 
taxes in the County, proceedings are adopted by the designated body for each Unit each year in which 
they determine to levy real estate taxes. The remaining administration and collection of real estate taxes is 
statutorily assigned to the County Clerk and the County Treasurer. After the Units file their annual tax 
levies, the County Clerk computes the annual tax rate for each Unit. The County Clerk uses the prior 
year’s EAV to compute the taxing district’s maximum allowable levy. The maximum that can be raised 
for a Unit is the maximum tax rate for that Unit multiplied by the prior year EAV for all property 
currently in the Village. The prior year EAV includes the prior year 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 (the 
“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 year EAV. The Village is a home rule unit and is not subject to 
the provisions of the Limitation Law. 
 
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 tax year) 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. 
 
Abatement 

The Property Tax Code authorizes any taxing unit, upon a majority vote of its governing authority 
and the determination of the assessed valuation of its property, to abate any portion of its taxes on certain 
types of property, including commercial and industrial facilities. The term and aggregate amount of the 
abatement is limited, depending on the property involved. The terms range from 10 to 20 years and the 
aggregate amounts allowed for abatement range from $3,000,000 to $12,000,000. The Property Tax Code 
also authorizes abatements for certain leasehold interests, leased low-rent housing and areas of urban 
decay. 

 
Additionally, the Illinois Enterprise Zone Act authorizes the Illinois Department of Commerce 

and Economic Opportunity to certify a limited number of enterprise zones.  Each unit of local government 
has the authority to abate property tax on business improvements added to real estate following the 



 

 

43 
601073797 

creation of an enterprise zone. The abatement applies to any class of property and is limited to the term of 
the enterprise zone. However, the Act provides that a municipality may not create a redevelopment 
project area that overlaps with an enterprise zone unless it amends the enterprise zone designating 
ordinance to limit the eligibility for tax abatements as provided in Section 5.4.1 of the Illinois Enterprise 
Zone Act. 

Collections 

Property taxes are collected by the County Collector, who is also the County Treasurer, who 
remits to each Unit its share of the collections. Taxes levied in one year become payable during the 
following year in two installments, the first due on March 1 and the second on the later of August 1 or 30 
days after the mailing of the tax bills. A payment due is deemed to be paid on time if the payment is 
postmarked on the due date. The first installment is equal to 55% of the prior years’ tax bill. However, if a 
certificate of error is approved by a court or certified on or before November 30 of the preceding year and 
before the estimated tax bills are prepared, then the first installment is instead equal to one-half of the 
corrected prior year’s tax bill. The second installment is for the balance of the current year’s tax bill, and 
is based on the then current tax year levy, assessed value and Equalization Factor, and reflects any 
changes from the prior year in those factors. The first installment penalty date was the first business day 
in March; however, for 2010, the first installment penalty date was established as April 1 by statute. The 
following table sets forth the second installment penalty date for the last ten tax levy years in the County. 

 
 

TAX LEVY YEAR 
SECOND INSTALLMENT 

PENALTY DATE 
 

2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 

 
December 13, 2010 
November 2, 2011 

August 1, 2012 
August 1, 2013 
August 1, 2014 
August 3, 2015 
August 1, 2016 
August 1, 2017 
August 1, 2018 
August 1, 2019 

 
 It is possible that the changes to the assessment appeals process described above will 

cause delays similar to those experienced in past years in preparation and mailing of second installment in 
future years.  The County may provide for tax bills to be payable in four installments instead of two. 
However, the County has not required payment of tax bills in four installments. During the periods of 
peak collections, tax receipts are forwarded to each Unit on a weekly basis. Upon receipt of taxes from 
the County Collector, the Village promptly credits the taxes received to the funds for which they were 
levied. 

 
Within 90 days following the second installment due date, the County Collector presents the 

Warrant Books to the Circuit Court and applies for a judgment for all unpaid taxes. The court orders 
resulting from the application for judgment provides for an annual tax sale (the “Annual Tax Sale”) of 
unpaid taxes shown on that year’s Warrant Books. A public sale is held, at which time successful tax 
buyers pay the unpaid taxes plus penalties. In each such public sale, the collector can use any “automated 
means.”  Unpaid taxes accrue penalties at the rate of 1.5% per month from their due date until the date of 
sale. Taxpayers can redeem their property by paying the amount paid at the sale, plus a maximum of 12% 
for each six month period after the sale. If no redemption is made within the applicable redemption period 
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(ranging from six months to two and one-half years depending on the type and occupancy of the property) 
and the tax buyer files a petition in the Circuit Court, notifying the necessary parties in accordance with 
the applicable law, the tax buyer receives a deed to the property. In addition, there are miscellaneous 
statutory provisions for foreclosure of tax liens. 

 
If there is no sale of the tax lien on a parcel of property at the Annual 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 scheduled to be held every two years 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 one-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.  Home rule municipalities such as the Village 
are exempt from the Law. 

Property Tax Extension Limitation Law 

The Property Tax Extension Limitation Law, as amended (the “State Tax Cap”), limits the annual 
growth in the amount of property taxes to be extended for certain Illinois non-home rule units.  Home rule 
municipalities such as the Village are exempt from the State Tax Cap.  In general, growth permitted under 
the State Tax Cap is the lesser of 5% or the percentage increase in the Consumer Price Index during the 
calendar year preceding the levy year.  Taxes can also be increased due to new construction, referendum 
approval of tax rate increases, mergers and consolidations.  The State Tax Cap applies to all non-home 
rule taxing bodies (and school districts) in the County.   

The effect of the State Tax Cap is to limit or retard the amount of property taxes that can be 
extended for a taxing body.  In addition, unlimited ad valorem tax general obligation bonds, notes or 
installment contracts generally cannot be issued by affected taxing districts unless the obligations first are 
approved at a direct referendum, are “alternate”, i.e., double-barreled, or other specifically excepted 
bonds or are for certain refunding purposes.  The limitations on the extensions of property taxes contained 
in the State Tax Cap do not apply to the taxes levied by the Village to pay its outstanding general 
obligation bonds. 

Although the extension limitations contained in the State Tax Cap upon its original enactment in 
1991 and its extension in 1994 to non-home rule taxing districts in the County did not apply to the 
Village, the State Tax Cap requires the County Clerk, in extending taxes for non-home rule taxing 
districts in the County to use the equalized assessed value of all property within the taxing district for the 
levy year prior to the levy year for which taxes are then being extended.   
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TAX INCREMENT FINANCING IN ILLINOIS 

The TIF Act authorizes the use of tax increment financing as a means for municipalities, after the 
approval of a “redevelopment plan and project,” to redevelop “blighted,” “conservation” or “industrial 
park conservation” areas by financing redevelopment costs with incremental real estate tax revenues.  
Incremental real estate tax revenue is derived from the increase in the equalized assessed valuation of real 
property within the redevelopment project area over and above the equalized assessed valuation in effect 
at the time the redevelopment project area is designated.  Any such increase in equalized assessed 
valuation above the certified initial equalized assessed valuation is then multiplied, on an annual basis, by 
the aggregate tax rate resulting from the levy of real property taxes by all units of local government 
having taxing power over that real property.  The product of this calculation, net of loss in collection, is 
the amount of incremental real estate tax revenues generated within the redevelopment project area.  See 
“REAL PROPERTY ASSESSMENT, TAX LEVY AND COLLECTION”. 

Tax increment financing does not generate revenues by increasing tax rates.  Instead, it generates 
revenues by allowing a municipality to capture all revenues resulting from increases in the equalized 
assessed valuation within the area which has been designated for redevelopment.  The incremental real 
estate tax revenue is deposited into a special allocation fund from which redevelopment project costs and 
principal of and interest on obligations issued to finance redevelopment project costs are paid.  Under tax 
increment financing, all overlapping taxing districts continue to receive real estate tax revenue based on 
the certified initial equalized assessed valuation.  When the amount of incremental real estate tax revenue 
applicable to the redevelopment project area is greater than the amount required to pay for expected 
redevelopment project costs and principal of and interest on obligations issued to pay such costs, the 
municipality is required to return such money to the county for distribution to the overlapping taxing 
districts.  If a redevelopment plan and project so provides, a municipality may use incremental real estate 
tax revenue for eligible costs in a contiguous redevelopment project area or one separated only by a 
public right-of-way. 

To finance redevelopment project costs, a municipality may issue obligations secured by the 
anticipated tax increment revenue generated within the redevelopment project area.  These redevelopment 
project costs include, but are not limited to, costs of studies and surveys, costs associated with the 
acquisition of land, costs of rehabilitation or repair of existing public or private buildings, costs of 
construction of public works or improvements, costs of job training and retraining programs and 
financing costs.  Subject to certain limitations, tax increment financing may also apply to certain interest 
costs incurred by the redeveloper of a project. 

For an area to be designated as a tax increment financing redevelopment project area, a 
municipality must demonstrate that the prospective redevelopment project area qualifies as a “blighted 
area”, as a “conservation area” or as an “industrial park” within the definitions set forth in the TIF Act.  A 
“blighted area” may be either improved or vacant.  When the TIF District was designated, the TIF Act 
required the presence of five or more of the following factors in an improved area:  dilapidation, 
obsolescence, deterioration, illegal use of individual structures, structures below minimum code 
standards, excessive vacancies, overcrowding of structures and community facilities, lack of ventilation, 
light or sanitary facilities, inadequate utilities, excessive land coverage, deleterious land-use or lay-out, 
declining or lagging equalized assessed valuation or lack of community planning.  For a vacant area, the 
TIF Act required the municipality to find that the sound growth of the taxing districts was impaired by a 
combination of two or more of the following factors:  obsolete platting, diversity of ownership, tax and 
special assessment delinquencies, declining or lagging equalized assessed valuation, deterioration of 
structures or site improvements on adjacent land; otherwise it had to be demonstrated that such vacant 
land was a blighted improved area immediately before becoming vacant, or the area consisted of an 
unused quarry, railyard railtracks or railroad rights-of-way, or was subject to chronic flooding as 
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particularly provided in the TIF Act, or the area consisted of an unused disposal site, containing earth, 
stone, building debris or similar material, which were removed from construction, demolition, excavation 
or dredge sites, or the area was not less than 50 nor more than 100 acres, 75 percent of which was vacant.  
The TIF Act defined a “conservation area” as any improved area within the boundaries of a 
redevelopment project area in which 50 percent or more of the structures had an age of 35 years or more.  
Such an area was not yet a blighted area but was in danger of becoming a blighted area and was 
detrimental to the public safety, health, morals or welfare because of a combination of three or more of 
the following factors:  dilapidation, obsolescence, deterioration, illegal use of individual structures, 
presence of structures below minimum code standards, declining or lagging equalized assessed valuation, 
excessive vacancies, overcrowding of structures and community facilities, lack of ventilation, light or 
sanitary facilities; inadequate utilities, excessive land coverage, deleterious land use or layout, 
depreciation of physical maintenance, lack of community planning. 

At the time the TIF District was designated, the TIF Act required a municipality to hold a public 
hearing and convene an advisory joint review panel or board to consider the proposal.  Pursuant the TIF 
Act, the joint review panel or board consisted of representatives selected by certain taxing districts having 
taxing power over the area, and a member of the public.  After considering all comments made by the 
public and the joint review panel or board, if any, the municipality could adopt the necessary ordinances 
to create a redevelopment project area, but only after adopting an ordinance approving a redevelopment 
plan.  Then an ordinance approving tax increment allocation financing could be adopted. 

SALES TAX LEVY AND COLLECTION PROCEDURES 

The Limited Incremental Sales Taxes consist of the distribution by the State to the Village of 
sales taxes levied pursuant to the Use Tax Act, the Service Use Tax Act, the Service Occupation Tax Act, 
the Retailer’s Occupation Tax Act, the Home Rule Municipal Retailers Occupation Tax Act and the 
Home Rule Municipal Service Occupation Tax Act. For purposes of the projections discussed in this 
Limited Offering Memorandum, it is assumed that there is imposed a tax on taxable sales (with certain 
exceptions) within the Property. A portion of fifty percent (50%) of the 1.00% local government share (as 
defined below) and the 1.25% home rule taxes distributed by the State to the Village are pledged by the 
Village to the payment of debt service on the Bonds and represents the available Limited Incremental 
Sales Taxes. The Village will receive the Limited Incremental Sales Taxes without annual appropriation 
by the Illinois General Assembly. Any change in the tax rate or amount of net tax receipts allocated to the 
Village constituting the Limited Incremental Sales Taxes would require the enactment of legislation by 
the Illinois General Assembly.  The Village may also increase the tax rate under the Home Rule 
Municipal Retailers Occupants Tax Act and the Home Rule Municipal Retailers Service Occupants Tax 
Act, but any such income would not be pledged to the payment of the Bonds and would not constitute 
Pledged Taxes. 

 
The Retailer’s Occupation Tax Act imposes a 6.25% tax (“ROT”) on the occupation of making 

retail sales in Illinois of tangible personal property for use or consumption. The ROT is measured as a 
percentage of gross receipts, or the total selling price, and must be submitted by the retailer to the 
Department of Revenue. 

 
The Retailers Use Tax Act imposes a 6.25% tax (“UT”) on the use in Illinois of tangible personal 

property purchased at a retail price from a retailer anywhere and is applied to either the selling price or 
fair market value. Every retailer maintaining a place of business in Illinois must collect the applicable UT 
from purchasers. The retailer may keep the UT it collects to the extent it has paid ROT to the Department 
of Revenue on the property. 
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The Service Occupation Tax Act imposes a 6.25% tax (“SOT”) on service occupations in Illinois.  
The SOT is imposed whenever servicemen purchase tangible personal property they intend to transfer at a 
later time as an incident to a sale of service and is measured by the retail selling price of the property 
transferred, which selling price cannot be less than the price of cost of the property to the serviceman. 

   
The Service Use Tax Act imposes a 6.25% tax (“SUT”) on the use in Illinois of real or tangible 

personal property acquired as an incident to the purchase of a service from a serviceman anywhere and is 
measured as a percentage of the retail selling price of property transferred incidentally to a sale of service, 
which price can be no more than the serviceman’s cost price. A serviceman must pay the SOT to the 
Department of Revenue and collect the SOT from the purchaser, keeping any SOT to the extent he 
already paid SOT on the property. 

 
For each of the Retailer’s Occupation Tax, the Retailers Use Tax, the Service Occupation Tax, 

and the Service Use Tax, the Department of Revenue pays 16% of the revenues collected at the 6.25% 
rate into the Local Government Tax Fund which is distributed to the local municipality (the “1% local 
government share”). 

 
Under the Home Rule Retailers Occupation Tax Act (the “Home Rule ROTA”), the Village may 

impose a tax on all persons engaged in the business of selling tangible personal property at retail in the 
Village. The tax under the Home Rule ROTA may not be imposed on sales of food for human 
consumption that is to be consumed off the premises where it is sold (other than alcoholic beverages, soft 
drinks and food that has been prepared for immediate consumption) and prescription and nonprescription 
medicines, drugs, medical appliances and insulin, urine testing materials, syringes and needles used by 
diabetics. The Village’s current rate imposed pursuant to the Home Rule ROTA is 1.25% and is applied 
to gross receipts, or the total selling price, and must be submitted by the retailer to the State. 

   
Under the Home Rule Service Occupation Tax Act (“Home Rule SOTA”), the Village may 

impose a tax on all persons engaged in the business of making sales of service in the Village at the same 
rate as imposed under the Home Rule ROTA. Such tax may only be imposed in 0.25% increments. The 
tax under the Home Rule SOTA may not be imposed on sales of food for human consumption that is to 
be consumed off the premises where it is sold (other than alcoholic beverages, soft drinks and food that 
has been prepared for immediate consumption) and prescription and nonprescription medicines, drugs, 
medical appliances and insulin, urine testing materials, syringes and needles used by diabetics. The 
Village’s current rate imposed pursuant to the Home Rule SOTA is 1.25% and is imposed whenever 
servicemen transfer tangible personal property or in the form of real estate as an incident of a sale of 
service. A serviceman must submit the sales tax collected pursuant to the Home Rule SOTA to the State. 

 
The Limited Incremental Sales Taxes, and all civil penalties that may be assessed as an incident 

thereof, are collected and enforced by the Department of Revenue. The Department of Revenue has full 
power to collect all Limited Incremental Sales Taxes and penalties due within the TIF Area. The 
Department of Revenue shall immediately pay over to the State Treasurer, ex officio, as trustee, all 
Limited Incremental Sales Taxes, penalties, and interest collected within the TIF Area for deposit into the 
Local Government Tax Fund. On or before the 25th day of each calendar month, the Department of 
Revenue shall prepare and certify to the Comptroller the disbursement of stated sums of money to named 
municipalities from the Local Government Tax Fund, the municipalities to be those from which retailers 
have paid sales taxes or penalties to the Department of Revenue during the second preceding calendar 
month. The amount to be paid to each municipality shall be the amount (not including credit memoranda) 
collected during the second preceding calendar month by the Department of Revenue. The proceeds of the 
sales taxes paid to municipalities shall be deposited into funds maintained by or on behalf of the 
municipality. 
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The Department of Revenue charges a 2.0% sales tax administrative fee (the “IDOR Fee”) on 
locally-imposed sales taxes by retaining such administrative fee from sales tax distributions to local 
governments. The IDOR Fee is transferred to the State’s Tax Compliance and Administrative Fund in 
order to cover the costs of collecting and distributing sales tax revenues to local governments. 
Additionally, a retailer is allowed to discount up to 1.75% of its liability for sales taxes for the timely 
payment of its sales tax liabilities. 

RISKS TO BONDHOLDERS 

AN INVESTMENT IN THE BONDS IS SUBJECT TO A NUMBER OF SIGNIFICANT RISK 
FACTORS.  THE FOLLOWING SECTIONS CONTAIN DISCUSSIONS OF SOME, BUT NOT 
NECESSARILY ALL, OF THE POSSIBLE RISK FACTORS WHICH SHOULD BE CAREFULLY 
EVALUATED BY PROSPECTIVE INVESTORS PRIOR TO PURCHASING ANY OF THE BONDS.  
PROSPECTIVE PURCHASERS SHOULD CAREFULLY EVALUATE THE RISKS AND MERITS OF 
AN INVESTMENT IN THE BONDS, AND SHOULD CONFER WITH THEIR OWN LEGAL AND 
FINANCIAL ADVISORS BEFORE CONSIDERING PURCHASING ANY OF THE BONDS. 

THERE CAN BE NO ASSURANCE THAT THE OWNERS OR LESSEES OF REAL ESTATE 
WITHIN THE PROPERTY WILL GENERATE A SUFFICIENT AMOUNT OF SUCH THAT THERE 
WILL BE SUFFICIENT MONEYS TO PAY PRINCIPAL AND INTEREST ON THE BONDS WHEN 
DUE.  THE ABILITY OF SUCH PROPERTY OWNERS AND TENANTS TO GENERATE PLEDGED 
TAXES IS DEPENDENT ON AND SUBJECT TO FUTURE EVENTS AND CIRCUMSTANCES 
WHICH CANNOT BE FORESEEN OR PREDICTED WITH CERTAINTY.  THERE CAN BE NO 
ASSURANCE THAT THE PROJECTIONS AND ASSUMPTIONS SET FORTH IN THE FINANCIAL 
FEASIBILITY STUDY WILL BE ACHIEVED.   

PLEASE ALSO SEE PART II OF APPENDIX D HERETO FOR A SEPARATE DISCUSSION 
OF CERTAIN RISKS PERTAINING TO THE BONDS. 

Limited Source of Funds 

The Bonds, together with the interest thereon, are limited obligations of the Village, payable 
solely from the Pledged Taxes and the amounts on deposit in certain of the funds and accounts established 
and maintained under the Indenture.  In any year the Pledged Taxes may not be sufficient to provide for 
the payment of debt service on the Bonds. 

The Bonds are not general obligations of the Village and do not constitute an indebtedness of the 
Village within the meaning of any constitutional or statutory provision or limitation.  No holder of the 
Bonds shall have the right to compel the exercise of any taxing power of the Village for payment of 
principal thereof or interest or premium, if any, thereon.  See “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS.” 

Assumptions in and Failure to Achieve Estimate of Pledged Taxes Projections 

The Consultant has prepared the Financial Feasibility Study attached hereto as Appendix D.  It is 
based on numerous assumptions set forth therein which are material to the estimates of Limited 
Incremental Property Taxes and Limited Incremental Sales Taxes estimated to be collected.  Prospective 
investors should carefully read and consider the assumptions set forth in the Financial Feasibility Study.  
The assumptions cited therein, if incorrect, could adversely affect the forecasts of Incremental Property 
Taxes and Incremental Sales Taxes.  Any circumstances adversely affecting the generation of Incremental 
Property Taxes and Incremental Sales Taxes may also have an adverse effect on the ability of the Village 
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to make timely payment of principal of and interest on the Bonds.  No representation or warranty is or can 
be made about the amount or timing of any future income, loss, occupancy, valuation, increased 
assessment or revenues, or that actual results will be consistent with the Consultant’s report or with the 
forecasts contained therein.  There is no assurance that actual events will correspond with the projections 
or the assumptions, estimates and/or the opinions on which they are based. 

Information Not Verified 

Information concerning the TIF District, the Property and the Development has been obtained 
from the Village, the Developer and other sources believed to be reliable, but much of that information 
involves predictions of future events, such as projected occupancy status, sales, assessments and the 
ability of the owners to retain creditworthy tenants; such information is, by its nature, not subject to 
verification. 

Risk of Natural Disaster 

In the event of a natural disaster severely damaging the facilities in the Property, there can be no 
assurance that such facilities will be rebuilt.  In such case, generation of Pledged Taxes would be 
adversely affected.  There can be no assurance that comprehensive insurance will be properly maintained 
or that the proceeds therefrom will be sufficient or even available to repair or rebuild the Development or 
other improvements within the Property or that the owners or tenants will choose to repair or rebuild such 
improvements.  In addition, certain types of losses may not be covered by existing insurance policies.  
Furthermore, any insurance proceeds will not be assigned as security for the payment of real estate or to 
secure payment of the Bonds.  The restoration of the Development may be delayed by other factors, or the 
terms of then-applicable mortgage financing could require the application of insurance proceeds to the 
reduction of mortgage balances.  Any of the foregoing circumstances could result in the assessed 
valuation of property in the Property remaining low for an indefinite period of time and decrease the 
amount of Pledged Taxes available to pay debt service on the Bonds. 

Risk of Failure to Maintain Levels of Assessed Valuations 

The assessed value of property located in Cook County, where the TIF District is located, was last 
reassessed in 2016, is currently being reassessed in 2019 and will be reassessed triennially thereafter.  
There can be no assurance that the projected equalized assessed value of the Development will increase at 
the rate assumed in the Financial Feasibility Study.  Furthermore, the successful application of any owner 
of the Development for the reduction of the assessed value of the Development may cause the assessed 
value of the Development to be less than the assessed value of the Development projected in the Financial 
Feasibility Study.  If at any time during the term of the Bonds the actual assessed value is less than 
projected, the generation of Incremental Property Taxes could be significantly impaired. 

Risks Associated with Generation of Limited Incremental Property Taxes 

Cook County’s method used to assess properties in the TIF District may be altered for land value, 
resulting in a potentially reduced or altered valuation in a particular year.  The State of Illinois multiplier 
is also subject to change annually.  Additionally, the County could fail to remit property taxes to the 
Village on a timely basis.  Any reduction in assessed valuation or the State multiplier or any failure by the 
County to remit property taxes to the Village on a timely basis could have a material adverse effect on the 
Incremental Property Taxes. 

Property tax rates are established by a number of different taxing bodies.  Any lowering of tax 
rates by any taxing bodies in the TIF District could have a material adverse effect on the Incremental 
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Property Taxes.  Changes in County formulas for determining property taxes could also result in a decline 
in Incremental Property Taxes.  See “REAL PROPERTY ASSESSMENT, TAX LEVY AND 
COLLECTION ― Tax Levy and Collection Procedures.” 

In addition, there are numerous taxpayers from which Limited Incremental Property Taxes are 
generated, the identity and creditworthiness of which is subject to change.  Failure to remit property taxes 
when due by the owner of any property in the Property for any reason could result in delays in receipt of 
Limited Incremental Property Taxes. 

In recent years, a number of states have enacted legislation significantly reducing the reliance of 
local governmental units on real property taxes.  Illinois has not taken such action, but over the past 
several years, various bills have been introduced in the Illinois General Assembly that would have the 
effect of reducing incremental property taxes.  See “REAL PROPERTY ASSESSMENT TAX LEVY 
AND COLLECTION - Pending Legislation.”  Future changes in law reducing governmental reliance on 
real property taxes or amending the TIF Act could adversely affect the amount of Limited Incremental 
Property Taxes collected by the Village, and any such adverse effect may be material. 

FUTURE LEGISLATION, REGULATIONS, GOVERNMENTAL OR JUDICIAL 
INTERPRETATION OF REGULATIONS OR LEGISLATION OR PRACTICES AND PROCEDURES 
RELATED TO PROPERTY TAX ASSESSMENT, LEVY, COLLECTIONS OR DISTRIBUTION 
COULD HAVE A MATERIAL EFFECT ON THE CALCULATION OR AVAILABILITY OF 
LIMITED INCREMENTAL PROPERTY TAXES COLLECTED OR DISTRIBUTED.   

Risks to Bondholders Regarding Collections of Limited Incremental Property Taxes 

The repayment of the principal of and interest on the Bonds is dependent in part upon the 
collection of Limited Incremental Property Taxes.  To the extent that the Developer would be unwilling 
or unable to pay its tax bills in a timely fashion, the ability of the Village to pay principal and interest on 
the Bonds would be adversely affected.   

A description of the remedies of the Village in the event of nonpayment of taxes is contained in 
“REAL PROPERTY ASSESSMENT, TAX LEVY AND COLLECTION ― Tax Levy and Collection 
Procedures.”  No assurance can be given that either Cook County, on behalf of the Village, will be able to 
collect the taxes levied or that such collections, if made, will be made in a timely fashion. 

In the event a taxpayer fails to pay his tax bill, the County may foreclose on property which is the 
subject of the bill.  However, in the event the forfeited property sells for an amount less than the tax 
levied on the property, the Village may be unable to meet the debt service requirements on the Bonds or 
may be unable to meet the debt service requirements on the Bonds in a timely fashion. 

In addition, potential purchasers of tax certificates for unpaid taxes may come to a conclusion that 
it is uneconomic to purchase the certificates representing back taxes, with the result that there may be no 
buyers of the tax certificates.  If tax certificates are unmarketable, the land will be forfeited to the State 
and no tax receipts will be forthcoming.  The past due, unpaid taxes on the land will bear interest and 
penalties.  Annual taxes will continue to be levied and go unpaid; new taxes may be levied each year to 
cover prior debt service deficiencies and, if not timely paid, will bear interest and penalties. 

No one can obtain merchantable title to the land from the State through a county without paying 
off the past due delinquent taxes, or at least becoming subject to the future taxes and the likely possibility 
of liability through a deficiency tax levy for unpaid bond debt service.  This overhanging liability for 
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taxes may have the effect of discouraging potential purchasers and causing title to the land to remain in 
the County for the benefit of the State and off the tax rolls. 

Risks Associated With Generation and Receipt of Limited Incremental Sales Taxes 

There are certain risks associated with the generation and ultimate receipt of Limited Incremental 
Sales Taxes.  These risks include, but are not limited to, the following: 

• Sales tax rates and the portion distributed to local governments are determined by the State. A 
reduction in the sales tax rates or the portion distributed to the local governments by the State 
may have an adverse effect on Limited Incremental Sales Taxes. If sales tax rates or the portion 
distributed to local governments were to decrease below projected rates, there could be a 
significant adverse effect on the Limited Incremental Sales Taxes.   

• Further changes may be made in the sales tax system by the State. Such changes could include 
various changes to the method of distributing sales taxes, abatements, exemptions or additional 
relief measures or other measures that would limit the tax levy amount that could be required with 
respect to retail sales within the Property and, consequently, the projected Limited Incremental 
Sales Taxes generated; e.g., if Illinois adopted a method of distributing sales taxes based on the 
point of delivery and not at the point of sale.   

• Errors by the State in calculating sales taxes could result in delays or future corrections in the 
receipt of Limited Incremental Sales Taxes could have a significant adverse effect upon the 
Limited Incremental Sales Taxes received. 

• The failure to operate any particular developments in the Property commencing with the 
occupancy of the Development as provided herein and at any time thereafter could result in 
Limited Incremental Sales Taxes actually received being substantially lower than projected. 

• Failure by the State to remit the Limited Incremental Sales Taxes to the Village on a timely basis 
could result in insufficient Limited Incremental Sales Taxes being available to pay principal of or 
interest on the Bonds when due. 

• Failure to remit the Limited Incremental Sales Taxes to the State when due by any retailer within 
the Development or the failure to timely report the Limited Incremental Sales Taxes paid to the 
State by any retailer within the Property could result in delays in receipt of Limited Incremental 
Sales Taxes. 

• Failure of performance by the Village to administer the TIF District as provided in the Indenture 
or to deposit Limited Incremental Sales Taxes as provided in the Indenture could result in a 
reduction in the projected amount of Limited Incremental Sales Taxes herein. 

• Any increase of the percentage charged by the Department of Revenue for the IDOR Fee would 
lower the amount of Limited Incremental Sales Taxes remitted by the Department of Revenue to 
the Village. 

Risks to Collection of Limited Incremental Sales Taxes Associated With Failure to Fund Pensions 

The Illinois Pension Code (the “Pension Code”) requires municipalities (other than the City of 
Chicago) to make certain annual payments into the municipality’s Police Pension Fund and Firefighters 
Pension Fund and into the Illinois Municipal Retirement Fund (“IMRF”). Pursuant to the Pension Code, if 
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a municipality fails to transmit to its Police Pension Fund or its Firefighters’ Pension Fund the required 
contributions for more than 90 days after the date of which payment of those contributions is due under 
the Pension Code, the Police Pension Fund or the Firefighters’ Pension Fund may, after giving notice to 
the municipality, certify to the State Comptroller the amounts of such delinquent payments. The 
Comptroller must then deduct from any payments of State funds to the municipality (including any 
Limited Incremental Sales Taxes to be remitted by the Comptroller to the municipality) and remit the 
certified amounts to the Police Pension Fund or the Firefighters’ Pension Fund, as the case may be, 
provided that the Comptroller cannot deduct more than the amount certified by the Police Pension Fund 
or the Firefighters Pension Fund. 

If a municipality fails to transmit to the IMRF the required contributions for more than 60 days 
after the date on which payment of such contributions is due under the Pension Code, the IMRF, after 
giving notice to the municipality, may certify to the Comptroller the amounts of such delinquent 
payments. The Comptroller shall then deduct the amounts so certified or any part thereof from any 
payments of State funds to the municipality (including any Limited Incremental Sales Taxes to be 
remitted by the Comptroller to the municipality) and shall remit the amount so deducted to the IMRF. If 
State funds from which such deductions may be made are not available, the IMRF may proceed against 
the municipality to recover the amounts of such delinquent payments in the appropriate circuit court. 

There can be no assurance that the Village will never fail to make the required contributions into 
its Police Pension Fund, its Firefighters Pension Fund or the IMRF, nor can there be any assurance that, in 
the event the Village fails to make any such required contribution, its Police Pension Fund, its Firefighters 
Pension Fund or the IMRF will not certify the amount of such delinquent payment to the Comptroller. 
Furthermore, there can be no assurance that, in such event, the Comptroller will not remit all or any 
portion of the Limited Incremental Sales Taxes to the Village’s Police Pension Fund, its Firefighters 
Pension Fund or the IMRF instead of remitting any such Limited Incremental Sales Taxes to the Village. 
There can also be no assurance that the claims of either pension fund or the IMRF would not be deemed 
by an Illinois court to be liens on all or a portion of the Limited Incremental Sales Taxes which are 
superior to those of the Village’s bondholders. 
 
Failure to Develop Properties 

Development of land is subject to economic considerations affecting the Developer and 
prospective purchasers of developed property including interest rates and the general economic climate of 
the region surrounding the Property.  The failure to complete development of the required infrastructure 
or substantial delays in the completion of the Development due to litigation or the inability to obtain 
required funding may affect the completion of the Development.  See “THE DEVELOPMENT,” and 
“THE FINANCING PLAN.”  The Village may terminate the Redevelopment Agreement if the Developer 
does not comply with its terms and provisions.  There can be no assurance that the Developer will comply 
with the terms of the Redevelopment Agreement or that the Village will not terminate such agreement if 
the Developer fails to comply with its terms.  See “REDEVELOPMENT AGREEMENT.”  See “THE 
DEVELOPMENT” herein for a description of the progress made to date in connection with the 
construction of the Development. 

Risk of Construction.  Lack of Construction Contracts 

The generation of Pledged Taxes is dependent upon the completion of the Development on a 
timely basis.  Delays in the construction of the retail properties and any delays in openings could 
adversely affect the generation of Pledged Taxes.  Construction delays could occur for reasons outside the 
control of the Developer such as material or labor shortages.  In addition, at the time of the closing of the 
Bonds, the Developer may not have entered into contracts with contractors for the site development and 
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vertical construction phases of the Development.  As such no guaranteed maximum price for the 
construction will have been established.  Please see “THE DEVELOPMENT - General Contractors” and 
“- Construction Contracts” for a description of the contracts entered into for the Development. 

Development of land within the Property is also contingent upon construction or acquisition of 
major improvements such as arterial streets, water distribution facilities, sewage collection and 
transmission facilities, drainage and flood protection facilities, gas, telephone, other communication and 
electrical facilities, and lighting, as well as local in-tract improvements and on-site grading and related 
improvements.  There can be no assurance that the improvements will be constructed or will be 
constructed in time for development to proceed as currently expected.  See “THE DEVELOPMENT - 
Construction Contracts.” 

Risk of Occupancy; Co-Tenancy Requirements; Other Termination Rights 

There is no assurance that the sale or leasing of the retail space within the Development by the 
Developer will achieve or maintain the projected occupancy assumed in the Financial Feasibility Study 
included as APPENDIX D.  There are anticipated to be numerous small and mid-sized tenants in the 
Development with various lease terms and various provisions in their leases, and there can be no 
assurance that, when a lease expires or is terminated for any reason, the lease will be extended or that the 
tenant’s space will be re-leased.  A failure to re-lease space could adversely affect the Pledged Taxes 
generated from the Property. 

The Developer has executed leases with certain tenants and is still negotiating leases with certain 
other prospective tenants in the Development.  See “THE DEVELOPMENT - Commercial Tenants.”  
Letters of intent are not binding on the prospective tenants, and no assurance can be given that the 
prospective tenants that have signed letters of intent will enter into definitive leases for space in the 
Development. 

As described herein under “THE DEVELOPMENT - Commercial Tenants,” most leases and/or 
letters of intent between the Developer and tenants or prospective tenants contain “co-tenancy” 
requirements, which afford the tenant the right to terminate its lease (or not to accept possession 
following construction) in the event certain other conditions with respect to tenants are not met.  
Examples include specific stores (or potential acceptable substitute tenants) not being open and operating 
for business at the time of lease opening and/or not being in operation during the term of the lease.  In 
addition, as described herein under “THE DEVELOPMENT – Commercial Tenants,” many leases also 
include provisions allowing the Commercial Tenants to terminate their leases in the event Developer fails 
to deliver a premises to such tenant within a specific timeframe and in a certain condition, if certain 
governmental approvals are not obtained within require time periods, or for other occurrences set forth in 
such leases. 

Risk of Changes in Market Conditions, Changes in General Economic Conditions and Future 
Competition 

Sales by the stores in the Property, and the subsequent generation of Pledged Taxes, could be 
significantly impaired as a result of changes in market conditions, changes in general economic 
conditions and competition from existing facilities or facilities developed in the future.  In addition, the 
economic vitality of the Village and the surrounding area may also affect the generation of Pledged 
Taxes. 
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Risk of Terminations or Discontinued Operations 

Leases with the retail tenants at the Development will grant the tenants the right to terminate their 
respective leases under a number of different scenarios, including, without limitation, a failure to meet the 
co-tenancy requirements discussed above under “THE DEVELOPMENT - Risk of Occupancy; Co-
Tenancy Requirements.”  In addition, tenants may have the right to terminate their respective leases in the 
event of fire or other casualty, condemnation, a breach by the landlord of its obligations under the lease, 
or the existence of hazardous wastes not caused by the tenant.  The bankruptcy or insolvency of any 
tenant may also result in the termination of such tenant’s lease.  There can be no assurance that any of the 
circumstances under which any one or more of the leases will or may be terminated will not occur.  

No assurance can be given that the owners and/or tenants of property within the Development 
will open or continue to operate viable retail stores in the Development or be viable businesses.  In such 
case, the availability of Pledged Taxes could be negatively affected. 

Environmental Risks 

Phase I and Phase II Environmental Assessments were performed with respect to the 
Development as described herein under “THE DEVELOPMENT - Environmental Site Assessments.”  
The Developer believes that none of the issues remaining could materially delay or materially increase the 
cost of the Development although remediation of recognized environmental conditions is not complete at 
this time.  There can be no assurance that additional environmental conditions will not be encountered on 
the undeveloped property in the Property.  If serious environmental conditions are encountered in 
connection with future development, the generation of Pledged Taxes on such undeveloped property 
could be significantly impaired. 

Local, State and Federal Land Use Regulations 

There can be no assurance that land development operations within the Development will not be 
adversely affected by future government policies, including, but not limited to, governmental policies 
which directly or indirectly restrict or control development.  The Redevelopment Agreement cannot limit 
the application of state or federal laws and regulations which have preemptive effect on local land use 
regulations.  During the past several years, state and federal regulatory agencies have significantly 
expanded their involvement in local land use matters through increased regulatory enforcement of various 
environmental laws, including the Endangered Species Act, the Clean Water Act and the Clean Air Act, 
among others.  Such regulations can substantially impair the rate and amount of development without 
requiring just compensation unless the effect of the regulation is to deny all economic use of the affected 
property.  Bond owners should assume that any event that significantly impairs the ability to develop land 
in the Development could cause substantial reduction in the amount of the Pledged Taxes generated 
within the Property and could reduce the revenues available to pay principal and interest on the Bonds.  

Zoning Approvals and Building Permits 

While certain zoning approvals and permits have been obtained, certain additional permits 
necessary to commence construction of portions of the Development have not yet been obtained.  See 
“THE DEVELOPMENT - Zoning and Permits.”  While the Developer anticipates that all of such permits 
will be obtained in the ordinary course, there can be no assurances that all permits and governmental 
approvals will be obtainable in a timely manner. 
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Bankruptcy 

The various legal opinions to be delivered concurrently with the delivery of the Bonds (including 
Bond Counsel’s approving legal opinion) will be qualified as to the enforceability of the various legal 
instruments, by moratorium, bankruptcy, reorganization, insolvency, fraudulent transfer or conveyance, or 
other similar laws affecting the rights of creditors generally. 

Limitation on Remedies; No Acceleration 

Remedies available to holders of the Bonds may be limited by a variety of factors and may be 
inadequate to assure the timely payment of principal of and interest on the Bonds, or to preserve the tax-
exempt status of the Bonds.  Bond Counsel has limited its opinions to the extent that enforceability may 
be limited by moratorium, bankruptcy, reorganization, insolvency, fraudulent transfer and conveyance, or 
other similar laws affecting the rights of creditors generally.  Additionally, the Bonds are not subject to 
acceleration in the event of the breach of any covenant or duty under the Indenture, including payment 
default.  Lack of remedies may entail risks of delay, limitation, or modification of the rights of the holders 
of the Bonds.  Judicial remedies, such as foreclosure and enforcement of covenants, are subject to 
exercise of judicial discretion. 

Limited Secondary Market 

There can be no guarantee that there will be a secondary market for the Bonds or, if a secondary 
market exists, that such Bonds can be sold for any particular price.  Neither the Village nor the Developer 
has committed to provide financial and/or operating information on a going forward basis other than as 
described under “CONTINUING DISCLOSURE.”  Occasionally, because the general market conditions, 
lack of current information, the absence of a credit rating for the Bonds or because of adverse history or 
economic prospects connected with a particular issue, secondary marketing practices in connection with a 
particular issue are suspended or terminated.  In addition, prices of issues for which a market is being 
made will depend on then prevailing circumstances.  Such prices could be substantially different from the 
original purchase price. 

Secondary Market and Prices 

The Underwriter presently does not intend to engage in secondary market trading of the Bonds.  
The Underwriter is not obligated to engage in secondary trading or to repurchase any of the Bonds at the 
request of the owners thereof.  No assurance can be given that a secondary market for any of the Bonds 
will be available and no assurance can be given that the initial offering prices for the Bonds will continue 
for any period of time. 

Loss of Tax Exemption 

Interest on the Bonds could become includible in gross income for federal income tax purposes 
retroactive to the date of issuance of the Bonds as a result of a failure of the Village to comply with 
certain provisions of the Code.  Should such an even of taxability occur, the Bonds are not subject to early 
redemption and will remain outstanding to maturity or until redeemed under the optional redemption or 
mandatory redemption provisions of the Trust Indenture. 

PROJECTIONS 

The Financial Feasibility Study prepared with respect to the Property by the Consultant is 
attached to this Limited Offering Memorandum as APPENDIX D.  The report sets forth the Consultant’s 
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projections of the Pledged Taxes to be available for payment of principal of and interest on the Bonds, as 
well as the assumptions upon which the analysis is based.  The report also includes a number of limiting 
conditions and potential risks associated with those projections.  No assurance can be given that the 
projections, or the assumptions upon which they are based, will be proven accurate. 

The projections included in the Consultant’s report are forward-looking statements and 
predictions and are not guarantees of result or performance.  These statements are based on beliefs and 
assumptions, which in turn are based on currently available information.  These beliefs and assumptions 
could prove inaccurate.  Accordingly, actual outcomes could differ materially from those contained in the 
Consultant’s report. 

THE FINANCIAL FEASIBILITY STUDY (APPENDIX D) DOES NOT REACH 
CONCLUSIONS AS TO THE ADEQUACY OF LIMITED INCREMENTAL TAXES TO PAY, ON A 
TIMELY BASIS, THE PRINCIPAL OF AND INTEREST ON THE BONDS.  RATHER, THE 
FINANCIAL FEASIBILITY STUDY SERVES AS A BASIS FOR ESTIMATING THE AMOUNT OF 
LIMITED INCREMENTAL TAXES WHICH, PURSUANT TO THE INDENTURE, COULD BE 
AVAILABLE TO PAY PRINCIPAL OF AND INTEREST ON THE BONDS. 

None of the Village, the Developer or the Underwriter has independently verified the projections 
or tested the assumptions contained in the Consultant’s report. 

TAX EXEMPTION 

Federal tax law contains a number of requirements and restrictions which apply to the Bonds, 
including investment restrictions, periodic payments of arbitrage profits to the United States, requirements 
regarding the proper use of bond proceeds and the facilities financed therewith, and certain other matters.  
The Village has covenanted to comply with all requirements that must be satisfied in order for the interest 
on the Bonds to be excludable from gross income for federal income tax purposes.  Failure to comply 
with certain of such covenants could cause interest on the Bonds to become includable in gross income 
for federal income tax purposes retroactively to the date of issuance of the Bonds. 

Subject to compliance by the Village and others with the above-referenced covenants, under 
present law, in the opinion of Bond Counsel, interest on the Bonds is excludable from the gross income of 
the owners thereof for federal income tax purposes, and is not included as an item of tax preference in 
computing the federal alternative minimum tax. 

In rendering its opinion, Bond Counsel will rely upon certifications of the Village with respect to 
certain material facts within the Village’s knowledge.  Bond Counsel’s opinion represents its legal 
judgment based upon its review of the law and the facts that it deems relevant to render such opinion and 
is not a guarantee of a result. 

Ownership of the Bonds may result in collateral federal income tax consequences to certain 
taxpayers, including, without limitation, corporations subject to the branch profits tax, financial 
institutions, certain insurance companies, certain S corporations, individual recipients of Social Security 
or Railroad Retirement benefits and taxpayers who may be deemed to have incurred (or continued) 
indebtedness to purchase or carry tax-exempt obligations.  Prospective purchasers of the Bonds should 
consult their tax advisors as to applicability of any such collateral consequences. 

The issue price (the “Issue Price”) for the Bonds is the price at which a substantial amount of the 
Bonds is first sold to the public.  The Issue Price of the Bonds may be different from the price set forth, or 
the price corresponding to the yield set forth, on the cover page hereof. 
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If the Issue Price of the Bonds is less than the principal amount payable at maturity, the difference 
between the Issue Price of the Bonds (the “OID Bonds”) and the principal amount payable at maturity is 
original issue discount. 

For an investor who purchases an OID Bond in the initial public offering at the Issue Price for 
such maturity and who holds such OID Bond to its stated maturity, subject to the condition that the 
Village complies with the covenants discussed above, (a) the full amount of original issue discount with 
respect to such OID Bond constitutes interest which is excludable from the gross income of the owner 
thereof for federal income tax purposes; (b) such owner will not realize taxable capital gain or market 
discount upon payment of such OID Bond at its stated maturity; (c) such original issue discount is not 
included as an item of tax preference in computing the alternative minimum tax under the Internal 
Revenue Code of 1986, as amended (the “Code”); and (d) the accretion of original issue discount in each 
year may result in other collateral federal income tax consequences in each year even though a 
corresponding cash payment may not be received until a later year.  Based upon the stated position of the 
Illinois Department of Revenue under Illinois income tax law, accreted original issue discount on such 
OID Bonds is subject to taxation as it accretes, even though there may not be a corresponding cash 
payment until a later year.  Owners of OID Bonds should consult their own tax advisors with respect to 
the state and local tax consequences of original issue discount on such OID Bonds. 

Owners of Bonds who dispose of Bonds prior to the stated maturity (whether by sale, redemption 
or otherwise), purchase Bonds in the initial public offering, but at a price different from the Issue Price or 
purchase Bonds subsequent to the initial public offering should consult their own tax advisors. 

If a Bond is purchased at any time for a price that is less than the Bond’s stated redemption price 
at maturity or, in the case of an OID Bond, its Issue Price plus accreted original issue discount (the 
“Revised Issue Price”), the purchaser will be treated as having purchased a Bond with market discount 
subject to the market discount rules of the Code (unless a statutory de minimis rule applies).  Accrued 
market discount is treated as taxable ordinary income and is recognized when a Bond is disposed of (to 
the extent such accrued discount does not exceed gain realized) or, at the purchaser’s election, as it 
accrues.  Such treatment would apply to any purchaser who purchases an OID Bond for a price that is less 
than its Revised Issue Price even if the purchase price exceeds par.  The applicability of the market 
discount rules may adversely affect the liquidity or secondary market price of such Bond.  Purchasers 
should consult their own tax advisors regarding the potential implications of market discount with respect 
to the Bonds. 

An investor may purchase a Bond at a price in excess of its stated principal amount.  Such excess 
is characterized for federal income tax purposes as “bond premium” and must be amortized by an investor 
on a constant yield basis over the remaining term of the Bond in a manner that takes into account 
potential call dates and call prices.  An investor cannot deduct amortized bond premium relating to a tax-
exempt bond.  The amortized bond premium is treated as a reduction in the tax-exempt interest received. 
As bond premium is amortized, it reduces the investor’s basis in the Bond.  Investors who purchase a 
Bond at a premium should consult their own tax advisors regarding the amortization of bond premium 
and its effect on the Bond’s basis for purposes of computing gain or loss in connection with the sale, 
exchange, redemption or early retirement of the Bond. 

There are or may be pending in the Congress of the United States legislative proposals, including 
some that carry retroactive effective dates, that, if enacted, could alter or amend the federal tax matters 
referred to above or adversely affect the market value of the Bonds.  It cannot be predicted whether or in 
what form any such proposal might be enacted or whether, if enacted, it would apply to bonds issued prior 
to enactment.  Prospective purchasers of the Bonds should consult their own tax advisors regarding any 
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pending or proposed federal tax legislation.  Bond Counsel expresses no opinion regarding any pending 
or proposed federal tax legislation. 

The Internal Revenue Service (the “Service”) has an ongoing program of auditing tax-exempt 
obligations to determine whether, in the view of the Service, interest on such tax-exempt obligations is 
includable in the gross income of the owners thereof for federal income tax purposes.  It cannot be 
predicted whether or not the Service will commence an audit of the Bonds.  If an audit is commenced, 
under current procedures the Service may treat the Village as a taxpayer and the Bondholders may have 
no right to participate in such procedure.  The commencement of an audit could adversely affect the 
market value and liquidity of the Bonds until the audit is concluded, regardless of the ultimate outcome. 

Payments of interest on, and proceeds of the sale, redemption or maturity of, tax-exempt 
obligations, including the Bonds, are in certain cases required to be reported to the Service.  Additionally, 
backup withholding may apply to any such payments to any Bond owner who fails to provide an accurate 
Form W-9 Request for Taxpayer Identification Number and Certification, or a substantially identical 
form, or to any Bond owner who is notified by the Service of a failure to report any interest or dividends 
required to be shown on federal income tax returns.  The reporting and backup withholding requirements 
do not affect the excludability of such interest from gross income for federal tax purposes. 

Ownership of the Bonds may result in other state and local tax consequences to certain taxpayers.  
Bond Counsel expresses no opinion regarding any such collateral consequences arising with respect to the 
Bonds.  Prospective purchasers of the Bonds should consult their tax advisors regarding the applicability 
of any such state and local taxes. 

LITIGATION 

The Village 

At the time of delivery of and payment for the Bonds, the Village will certify that there is no 
action, suit, proceeding, inquiry or investigation, at law or in equity, before any court, regulatory agency, 
public board or body, pending with respect to which the Village has been served with process or is 
otherwise aware, or, to the knowledge of the officer of the Village executing such certificate, threatened 
against the Village affecting the existence of the Village, the TIF District or the titles of its officers to 
their respective offices or seeking to restrain or enjoin the sale or delivery of the Bonds, the application of 
the proceeds thereof in accordance with the Ordinance and/or the Indenture, or the collection or 
application of the Pledged Taxes, or in any way contesting or affecting the validity or enforceability of the 
Bonds, the Ordinance, the Indenture, the Redevelopment Agreement, or any action of the Village 
contemplated by any of the said documents, or the collection or application of the Pledged Taxes, or in 
any way contesting the completeness or accuracy of the Ordinance, the Indenture or any amendments or 
supplements hereto, or contesting the powers of the Village contemplated by any of said documents, nor, 
to the knowledge of the officer of the Village executing such certificate, is there any basis therefor. 

The Developer 

At the time of delivery of and payment for the Bonds, the Developer will certify that there is no 
action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, government 
agency, public board or body, pending or threatened by or against the Developer (i) in any way 
questioning the due formation and valid existence of the Developer; (ii) in any way questioning or 
affecting the validity of the Redevelopment Agreement or the consummation of the transactions 
contemplated thereby; (iii) in any way questioning or contesting the validity of any governmental 
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approval of the Development or any aspect thereof; or (iv) which would have a material adverse effect 
upon the financial condition of the Developer or the ability of the Developer to develop the Development. 

NO RATING 

The Village has not made, and does not currently contemplate making, an application to any 
rating agency for the assignment of a rating to the Bonds. 

CONTINUING DISCLOSURE 

The Bonds are being initially issued in authorized denominations of $100,000 or integral 
multiples of $5,000 in excess thereof and are being offered to less than thirty-five (35) sophisticated 
investors.  Accordingly, the Bonds will be exempt from the continuing disclosure requirements of Rule 
15c2-12 adopted by the Securities and Exchange Commission under the Securities Exchange Act of 1934, 
as amended.  Notwithstanding the foregoing, the Developer, the Village and the Trustee have entered into 
a Continuing Disclosure Agreement pursuant to which certain information is to be provided to the 
Underwriter and the holders of the Bonds.   

Pursuant to the Continuing Disclosure Agreement, the Developer has agreed to provide, 
commencing December 31, 2019 and continuing until ninety percent (90%) of the rentable square footage 
of the Development is complete and occupied by tenants, provide quarterly reports to the Village setting 
forth certain Developer Financial Information (as defined in the Continuing Disclosure Agreement).  

The Village covenants in the Continuing Disclosure Agreement that it will disseminate its Annual 
Financial Information (as defined below) and its Audited Financial Statements (as defined below) to the 
Municipal Securities Rulemaking Board (the “MSRB”) through EMMA in such manner and format and 
accompanied by identifying information as is prescribed by the MSRB or the Commission at the time of 
delivery of such information. The Village is required to deliver Annual Financial Information (exclusive 
of Audited Financial Statements) on or before November 1 of each year commencing November 1, 2021 
and Audited Financial Statements shall be filed not more than 210 days after the last day of the Village’s 
fiscal year commencing with the fiscal year ending December 31, 2020. 

“Annual Financial Information” means the form of the table included as Exhibit V of the 
Continuing Disclosure Agreement. 

“Audited Financial Statements” means the general purpose financial statements of the Village 
prepared in accordance with generally accepted accounting principles applicable to governmental units as 
in effect from time to time (i.e., as subject to the pronouncements of the Governmental Standards 
Accounting Board and subject to any express requirements of Illinois law). 

The foregoing is a brief summary of certain provisions of the Continuing Disclosure Agreement 
of the Village and does not purport to be complete. The statements made under this caption are subject to 
the detailed provisions of the Continuing Disclosure Agreement, a copy of which is attached hereto as 
“APPENDIX F – Continuing Disclosure Agreement.” 

Prior Failure to File 

During the previous five years, the Village did not timely file audited financial statements for its 
fiscal years ended December 31, 2015 and 2016, did not timely file a notice of rating change in 
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connection with certain bonds, and did not timely file notice of its failure to provide such information on 
or before the date specified in its applicable prior continuing disclosure undertakings. 

CERTAIN LEGAL MATTERS 

Certain legal matters incident to the authorization, issuance and sale of the Bonds are subject to 
the approving legal opinion of Sheppard, Mullin, Richter & Hampton LLP, Chicago, Illinois, as Bond 
Counsel (the “Bond Counsel”) who has been retained by, and acts as, Bond Counsel to the Village.  Bond 
Counsel has not been retained or consulted on disclosure matters and has not undertaken to review or 
verify the accuracy, completeness or sufficiency of this Limited Offering Memorandum or other offering 
material relating to the Bonds and assumes no responsibility for the statements or information contained 
in or incorporated by reference in this Limited Offering Memorandum, except that in its capacity as Bond 
Counsel, Sheppard, Mullin, Richter & Hampton LLP, has, at the request of the Underwriter supplied the 
information under the heading “TAX EXEMPTION.”  Certain legal matters will be passed on for the 
Village by its special counsel, Del Galdo Law Group, LLC, Berwyn, Illinois, for the Developer by its 
counsel, Seyfarth Shaw LLP, Chicago, Illinois and for the Underwriter by its counsel, Bryan Cave 
Leighton Paisner, LLP, Chicago, Illinois. 

UNDERWRITING 

The Underwriter has agreed, subject to certain conditions, to purchase all of the Bonds from the 
Village at an aggregate price of $18,538,278.95 (representing the aggregate principal amount of the 
Bonds, plus original issue premium of $182,803.95 and less an underwriter’s discount of $279,525).  The 
offering price may be changed from time to time by the Underwriter.  The obligation of the Underwriter 
to accept delivery of the Bonds is subject to various conditions set forth in the Purchase Contract. 

MISCELLANEOUS 

The references, excerpts, and summaries of documents referred to herein do not purport to be 
complete statements of the provisions of such documents, and reference is directed to all such documents 
for full and complete statements of all matters of fact relating to the Bonds, the security for all payment of 
the Bonds, and the rights and obligations of the owners thereof. 

The information contained in this Limited Offering Memorandum has been compiled from 
official and other sources deemed to be reliable and, while not guaranteed as to completeness or accuracy, 
is believed to be correct as of its date. 

Any statement made in this Limited Offering Memorandum involving matters of opinion or of 
estimates, whether or not so expressly stated, is set forth as such and not as a representation of fact; no 
representation is made that any of the estimates will be realized.  The information and expressions of 
opinion herein are subject to change without notice, and neither the delivery of this Limited Offering 
Memorandum nor any sale made hereunder shall, under any circumstances, create any implication that 
there has been no change in the affairs of the Village since the date hereof. 
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AUTHORIZATION 

This Limited Offering Memorandum has been approved for distribution to prospective purchasers 
of the Bonds on behalf of the Village and the Developer. 

VILLAGE OF MORTON GROVE, 
COOK COUNTY, ILLINOIS 

By:  /s/ Daniel P. DiMaria 
Daniel P. DiMaria, Its Village President 

IM Kensington MG, LLC 

By:  /s/ Chad W. Jones 
Chad W. Jones, Its Authorized Representative 
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APPENDIX A 

FORM OF OPINION OF BOND COUNSEL 

[LETTERHEAD OF SHEPPARD, MULLIN, RICHTER & HAMPTON, LLP] 
 

OCTOBER 3, 2019 

We hereby certify that we have examined a certified copy of the proceedings (the “Proceedings”) 

had by the President and Board of Trustees of the Village of Morton Grove, Cook County, Illinois (the 

“Village”), passed preliminary to the issuance by the Village of its fully registered Senior Lien Tax 

Increment Revenue Bonds (Sawmill Station Redevelopment Project) (the “2019 Senior Lien Bonds”), to 

the amount of $18,635,000, dated the date of issuance thereof, being October 3, 2019, of the denomination 

of $100,000 and integral multiples of $5,000 in excess thereof.  The 2019 Senior Lien Bonds mature serially 

on January 1 of the years and bear interest at the rates percent per annum as follows: 

YEAR AMOUNT ($) RATE (%) 

2029 4,880,000 4.25 
**** **** **** 
2039 13,755,000 5.00 

The 2019 Senior Lien Bonds are Term Bonds and are subject to mandatory redemption on 

January 1 of the years and in the amounts as follows, at a redemption price of par plus accrued interest to 

the date fixed for redemption:  

 
Year Amount 

2023 

2024 

2025 

2026 

2027 

2028 

2029 
 

$495,000  

610,000  

640,000  

675,000  

780,000  

820,000  

860,000 
 

2030 

2031 

2032 

2033 

2034 

2035 

2036 

2037 

2038 

2039 
 

$980,000 

1,035,000  

1,095,000  

1,235,000  

1,300,000  

1,375,000  

1,530,000  

1,615,000  

1,705,000  

1,885,000  
 



The 2019 Senior Lien Bonds are also subject to optional redemption prior to maturity at 
the option of the Village, in whole or in part, on any date on or after January 1, 2026, from any 
available moneys, and if in part in such principal amounts as the Village shall determine and by 
lot, at par plus accrued interest to the date fixed for redemption. 

From such examination, we are of the opinion that the Proceedings show lawful authority for the 

issuance of the 2019 Senior Lien Bonds under the laws of the State of Illinois now in force. 

We further certify that we have examined the form of bond prescribed for said issue and find the 

same in due form of law, and in our opinion said issue, to the amount named, is valid and legally binding 

upon the Village and, except that the rights of the owners of the 2019 Senior Lien Bonds and the 

enforceability of the 2019 Senior Lien Bonds may be limited by bankruptcy, reorganization, moratorium, 

insolvency and other similar laws relating to creditors’ rights and by equitable principles, whether 

considered at law or in equity, including the exercise of judicial discretion, is payable from (i) a portion of 

the incremental property taxes, if any, derived from the Sawmill Station Redevelopment Project Area 

heretofore designated by the Village (the “Redevelopment Project Area”), said portion being those 

incremental property taxes derived from eligible stores located on a site located with the Redevelopment 

Project Area and defined in the Proceedings as the “Property” (the “Limited Incremental Property Taxes”), 

(ii) fifty percent of certain incremental sales taxes, if any, derived from the Property (the “Limited 
Incremental Sales Taxes” and, together with the Limited Incremental Property Taxes, the “Pledged 
Taxes”), and (iii) certain amounts on deposit in and to the credit of the special tax allocation fund created 

by the Village for the Redevelopment Project Area, all in the priority of lien and as otherwise provided in 

the Indenture of Trust by and between the Village and the Amalgamated Bank of Chicago, dated as of 

October 1, 2019.  Additional Bonds ratably and equally secured by the Pledged Taxes with the 2019 Senior 

Lien Bonds may be issued as provided in the Indenture and the Proceedings. 

It is our opinion that, subject to compliance by the Village and others with certain covenants, under 

present law, interest on the 2019 Senior Lien Bonds is excludable from the gross income of the owners 

thereof for federal income tax purposes and is not included as an item of tax preference in computing the 

alternative minimum tax under the Internal Revenue Code of 1986, as amended.  Failure to comply with 

certain of such covenants could cause interest on the 2019 Senior Lien Bonds to be includable in gross 

income for federal income tax purposes retroactively to the date of issuance of the 2019 Senior Lien Bonds. 

Ownership of the 2008 Senior Lien Bonds may result in other federal tax consequences to certain taxpayers, 

and we express no opinion regarding any such collateral consequences arising with respect to the 2019 

Senior Lien Bonds. 

We express no opinion herein as to the accuracy, adequacy or completeness of the Limited Offering 

Memorandum relating to the 2019 Senior Lien Bonds. 

In rendering this opinion, we have relied upon certifications of the Village with respect to certain 

material facts within the Village’s knowledge.  Our opinion represents our legal judgment based upon our 

review of the law and the facts that we deem relevant to render such opinion and is not a guarantee of a 

result.  This opinion is given as of the date hereof and we assume no obligation to revise or supplement this 

opinion to reflect any facts or circumstances that may hereafter come to our attention or any changes in law 

that may hereafter occur. 



APPENDIX B 

BOND ORDINANCE 



 

 
 

 
 
 
 
 
 
 
 
 
 

This Page Intentionally Left Blank



ORDINANCE NUMBER 19-09 

AN ORDINANCE providing for the issuance of not to exceed 
$26,000,000 Senior Lien Tax Increment Revenue Bonds, Series 
2019 (Sawmill Station Redevelopment Project), of the Village of 
Morton Grove, Cook County, Illinois, and providing for the 
execution of a trust indenture and a bond order in connection 
therewith. 

SMRH:48! 7-9416-2585.l 

Adopted by the President and Board 
of Trustees on the 8th day of 

July 2019. 
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ORDINANCE NUMBER 19-09 

AN ORDINANCE providing for the issuance of not to exceed 
$26,000,000 Senior Lien Tax Increment Revenue Bonds, Series 
2019 (Sawmill Station Redevelopment Project), of the Village of 
Morton Grove, Cook County, Illinois, and providing for the 
execution of a trust indenture and a bond order in connection 
therewith. 

WHEREAS, by proceedings spread in full upon the records of the Village of Morton 

Grove, Cook County, Illinois (the "Village"), pursuant to the provisions of the Tax Increment 

Allocation Redevelopment Act, as supplemented and amended (the "TIP Act"), and particularly 

as supplemented by the Local Government Debt Reform Act, as amended, and the other 

Omnibus Bond Acts, and as further supplemented and, where necessary, superseded, by Section 

6 of Article VII of the 1970 Constitution of the State of Illinois ( collectively, the "Act"), the 

President and Board of Trustees of the Village (the "Corporate Authorities") have heretofore 

determined, and do hereby determine, as follows: 

A. On the 8th day of July 2019, the Corporate Authorities adopted (A) Ordinance
No. 19-06, approving a redevelopment plan (the "Redevelopment Plan") and project (the 
"Redevelopment Project") for the Sawmill Station Redevelopment Project Area (as legally 
described in EXHIBIT A attached hereto, the "Redevelopment Project Area"), (B) Ordinance 
No. 19-07, designating the Redevelopment Project Area, and (C) Ordinance No. 19-08, adopting 
tax increment allocation financing for the Redevelopment Project Area · and creating a special 
tax allocation fund therefor (the "Special Tax Allocation Puncf') (collectively, the "TIP 
Ordinances"). 

B. On the 8th day of July 2019, the Corporate Authorities adopted Resolution
Number 19-29, authorizing the execution of that certain Redevelopment Agreement (the 
"Developer") between the Village and IM Kensington MG, LLC, a Delaware limited liability 
company (the "Redevelopment Agreement"). 

C. Pursuant to the Redevelopment Agreement, the Developer has agreed to assemble
real property or rights therein on a site within the Redevelopment Project Area (as legally 
described on EXHIBIT A-1 attached hereto, the "Property"), and to construct on the Property 
certain retail and commercial improvements (including all electrical, engineering, financial, legal 
and other related services and expenditures, collectively, the "2019 Retail TIF Project"). 

D. The Village has heretofore determined that it is advisable and necessary and in the
best interests of the Village that the costs of the 2019 Retail TIP Project now be paid or 
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reimbursed, and, to that effect, the Village wishes to provide in this Ordinance for the execution 
of an indenture of trust, for the issuance of the hereinafter defined Series 2019 Senior Lien 
Bonds, for the continuation and operation of the Special Tax Allocation Fund and the accounts 
therein and for the creation and operation of the Limited lncremental Sales Tax Fund. 

G. All of the costs of the redevelopment project to be financed with the proceeds of
the Series 2019 Senior Lien Bonds constitute eligible "redevelopment project costs" under the 
TIF Act and have been or will be approved by the Corporate Authorities in accordance with the 
Redevelopment Plan. 

H. The Village has insufficient cash on hand and lawfully available to pay the costs
of the 2019 Retail TIF Project and does hereby determine that it is necessary and advisable at 
this time to borrow money, and in evidence thereof issue a series of senior lien tax increment 
allocation revenue bonds of the Village in the aggregate principal amount of not to exceed 
$26,000,000 to pay the same. 

I. It is necessary and advisable that the Village authorize the execution of an
Indenture of Trust (the "Indenture") dated as of August 1, 2019, by and between the Village and 
Amalgamated Bank of Chicago, Chicago, Illinois, as trustee (the "Trustee"), in order to provide 
for the security of said Bonds. 

WHEREAS, the Corporate Authorities hereby determine that it is advisable to provide 

for the issuance of the Bonds secured by the hereinafter defined Pledged Taxes; and 

WHEREAS, the Bonds will constitute a Series of Senior Lien Bonds and this Ordinance 

will constitute a Senior Lien Bond Ordinance under the Indenture: 

NOW, THEREFORE, Be It Ordained by the President and Board of Trustees of the 

Village of Morton Grove, Cook County, Illinois, in the exercise of its home rule powers, as 

follows: 

Section 1. Incorporation of Preambles. The Corporate Authorities hereby find that 

all of the recitals contained in the preambles to this Ordinance are true, correct and complete and 

do incorporate them into this Ordinance by this reference. 

Section 2. Definitions. The following words and terms used in this Ordinance shall 

have the following meanings unless the context or use clearly indicates another or different 
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meaning is intended. Words and tenns used in this Ordinance but not defined herein shall have 

the meanings set fmih in the Indenture. 

A. The following words and terms are as defined in the preambles hereto.

Act 
Corporate Authorities 
Developer 
Indenture 
Property Redevelopment Agreement 
Redevelopment Plan 
Redevelopment Project 
Redevelopment Project Area 
Special Tax Allocation Fund 
TIP Act 
TIP Ordinances 
2019 Retail TIP Project 
Trustee 
Village 

B. The following words and tenns are defined as set forth.

"Additional Bonds" means any bonds issued in the future on a parity with and sharing 

ratably and equally in the Pledged Taxes with the Bonds. 

"Authorized Denominations" means $100,000 with increments of $5,000 in excess of 

$100,000. 

"Baseline Ta:xes" means $56,000.00 for each of the last 2 calendar quarters of 2019; 

$57,680.00 for each 2020 calendar quarter; $59,410.00 for each 2021 calendar quarter and 

increasing 3 % each year thereafter. 

"Bond" or "Bonds" or "Series 2019 Senior Lien Bond' or "Series 2019 Senior Lien

Bonds" means one or more, as applicable, of the not to exceed $26,000,000 Senior Lien Tax 

Increment Revenue Bonds, Series 2019 (Sawmill Station Redevelopment Project), authorized to 

be issued by this Ordinance. For all purposes of the Indenture, the Bonds shall be Senior Lien 

Bonds. 
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"Bond CounseI'' means Sheppard, Mullin, Richter & Hampton, LLP, Chicago, Illinois. 

"Bond Fund" means the Senior Lien Principal and Interest Subaccount of the 2019 

Redevelopment Projects Account of the Special Tax Allocation Fund established under the 

Indenture. 

"Bond Order" means the written bond order and notification of sale signed by any 

Designated Officer and setting forth certain details of the Bonds as hereinafter provided. 

"Bond Register" means the books of the Village kept by the Trustee, as Bond Registrar, 

to evidence the registration and transfer of the Bonds. 

"Bond Registrar" means the Trustee, acting as Bond Registrar under this Ordinance and 

the Indenture, or a successor thereto. 

"Book Entry Form" means the fonn of Bonds in which they are delivered to a depository 

and held solely by a depository, or its nominee, as record owner, transfers of beneficial 

ownership for such Bonds being made by book entries in accordance with the procedures of such 

depository. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Completion Date" means the date of the certification to the Village Treasurer by the 

architect or engineer in responsible charge of the 2019 Retail TIF Project that the 2019 Retail 

TIF Project has been completed. 

"Continuing Information Agreement" means that agreement among the Village, the 

Developer and the Trustee to provide certain ongoing information for the benefit of the 

registered owners of the Bonds. 

"Current Debt Service Requirement" means, for any Bond Year, the aggregate Interest 

Requirement and Principal Requirement for all Bonds then outstanding. 
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"Designated CJfficers" means the President, Clerk, Administrator, Treasurer, or [Finance 

Director J of the Village, or any two of them acting together, and successors or assigns. 

"Effective Date" means July 8, 2019. 

"Eligible Store" means each commercial establishment generating Sales Taxes and 

located within the Property. 

"Fiscal Year" means the 12-calendar month period chosen by the Village as its fiscal 

year. 

"Home Rule Sales Taxes" means tax revenues generated by retail sales from Eligible 

Stores through the imposition of the Village's (current as of the Effective Date) 1.25% home rule 

municipal retailers' occupation tax (pursuant to 65 ILCS 5/8-11-1) or the Village's (current as of 

the Effective Date) 1.25% home rule municipal service occupation tax (pursuant to 65 ILCS 5/8-

11-5) or any tax or legislation in substitution therefor. This does not include food and beverage

tax, business district tax or any other taxes. 

"Incremental Property Taxes" means the ad valorem taxes, if any, arising from the taxes 

levied upon taxable real property in the Redevelopment Project Area by any and all taxing 

districts or municipal corporations having the power to tax real property in the Redevelopment 

Project Area, which taxes are attributable to the increase in the then current equalized assessed 

valuation of each taxable lot, block, tract or parcel of real property in the Redevelopment Project 

Area over and above the total Initial Equalized Assessed Value of each such piece of property, 

all as determined by the County Clerk, and as provided in the TIF Act. 

"Incremental Sales Taxes" means any distributions by the State to the Village of Sales 

Taxes imposed on Eligible Stores within the Property over and above the Baseline Taxes, or 

successor taxes thereto. 
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"Independent" when used with respect to any specified person means such person who is 

in fact independent and is not connected with the Village as an officer, employee, consultant, 

financial advisor, underwriter or person performing a similar function. Whenever it is herein 

provided that the opinion or report of any Independent person shall be furnished, such person 

shall be appointed by the Village, and such opinion or report shall state that the signer has read 

this definition and that the signer is Independent within the meaning thereof. 

"Initial Equalized Assessed Value" means the equalized assessed value of each taxable 

lot, block, tract or parcel of real property within the Redevelopment Project Area as last 

equalized or assessed by the Department of Revenue of the State of Illinois for State and County 

taxes, all as determined by the County Clerk in accordance with the TIF Act. 

"Interest Payment Date" means a Stated Maturity of interest on any Bond. 

"Limited Incremental Property Taxes" means an amount of Incremental Property Taxes 

which is equal to that portion of each distribution of Incremental Property Taxes arising from the 

Property. 

"Limited Incremental Sales Tax Fund" means the fund created in Section 4.07 of the 

Indenture. 

"Limited Incremental Sales Taxes" means fifty percent (50%) of the Incremental Sales 

Taxes. 

"Limited Offering Memorandum" means the Limited Offering Memorandum of the 

Village dated the date of initial issuance of the Bonds offering the Bonds for sale. 

"Maximum Annual Debt Sen,ice" means at any given time of determination an amount 

equal to the maximum Principal Requirement and Interest Requirement on the Bonds and any 

Additional Bonds then outstanding in the then current or in any succeeding Bond Year by reason 
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of Stated Matmities, scheduled mandatory prepayments or by operation of any mandatory 

sinking fund. 

"Municipal Portion" means, collectively, that portion of the Incremental Property Taxes 

and that portion of the Incremental Sales Taxes not pledged under this Ordinance and the 

Indenture to the payment of principal of and applicable premium and interest on the Bonds, to­

wit: an amount of Incremental Property Taxes equal to that portion of each distribution of 

Incremental Property Taxes which is not derived from the Property and fifty percent (50%) of 

each distribution of Incremental Sales Taxes. 

"Ordinance" means this Ordinance, numbered 19-09 and passed by the Corporate 

Authorities on the 8th day of July 2019. 

"Permitted Investments" means any investment lawful under Illinois law for the 

investment of Village funds, to be prudently made, and scheduled to mature prior to the time 

when needed. 

"Pledged Taxes" means, collectively, the Limited Incremental Property Taxes and the 

Limited Incremental Sales Taxes. 

"Private Business Use" means any use of the 2019 Retail TIF Project by any person other 

than a state or local governmental unit, including as a result of (i) ownership, (ii) actual or 

beneficial use pursuant to a lease or a management, service, incentive payment, research or 

output contract or (iii) any other similar arrangement, agreement or understanding, whether 

written or oral, except for use of the 2019 Retail TIP Project on the same basis as the general 

public. 

"Project Fund" means the 2019 Retail TIF Project Fund created in Section l l(D) hereof. 

"Program Expense Requirement" means, for any Bond Year, not to exceed $25,000. 
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"Purchase Contract" means the Bond Purchase Agreement to be executed by the Village 

and the Underwriter for the purchase of the Bonds. 

"Purchase Price" means the price to be paid by the Underwriter to the Village for the 

Bonds as set out in the Bond Order, provided the Purchase Price shall be not less than ninety­

eight and one-half percent (98.5%) of par (without regard to original issue discount, if any, or 

original issue premium, if any). 

"Record Date" means the fifteenth day of the month preceding any regularly scheduled 

Interest Payment Date and the fifteenth day prior to any Interest Payment Date caused by a 

redemption of Bonds on other than a regularly scheduled Interest Payment Date. 

"Sales Taxes" means generally applicable sales taxes collected by the State and levied on 

Eligible Stores pursuant to the Retailers' Occupation Tax Act, as amended, the Service 

Occupation Tax Act, as amended, the Use Tax Act, as amended and the Service Use Tax Act, as 

amended and Home Rule Sales Taxes or successor taxes or charges imposed by the State or the 

Village in lieu thereof or in addition thereto. 

"Series 2019 Senior Lien Debt Service Reserve Requirement" means that amount set forth 

in the Bond Order. 

"Stated Maturity" when used with respect to any Bond or any interest thereon means the 

date specified in such Bond as the fixed date on which the principal of such Bond or such interest 

is due and payable whether by :maturity, :mandatory redemption, or otherwise. 

"Term Bonds" means Bonds subject to mandatory redemption by operation of the Bond 

Fund. 

"Underwriter" means D.A. Davidson & Co., Chicago, Illinois. 
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Section 3. Determination to Issue Bonds. It is necessary and in the best interests of 

the Village to borrow money and issue its Bonds to pay or reimburse a portion of the costs of the 

2019 Retail TIF Project as enumerated in the preambles hereto, and all related costs and 

expenses incidental thereto, including, if necessary, an initial deposit to the Senior Lien Debt 

Service Reserve and Redemption Subaccount. It is hereby expressly found and detennined that 

such borrowing is authorized pursuant to the Act, is a proper public purpose for the Village, and 

is further authorized pursuant to the home rule authority of the Village. 

Section 4. Bond Details; the Depository. For the purposes specified in Section 3 

there shall be issued and sold the Bonds in the principal amount of not to exceed $26,000,000. 

The Bonds shall each be designated "Senior Lien Tax Increment Revenue Bond, Series 2019 

(Sawmill Station Redevelopment Project)" ( or such other title or Series designation as the 

Designated Officers shall deem advisable as set forth in the Bond Order); be dated such date not 

earlier than August 1, 2019, or later than December 1, 2019, as shall be provided in the Bond 

Order (the "Dated Date"); and shall also bear the date of authentication thereof. The Bonds shall 

be "Senior Lien Bonds" as provided in the Indenture, shall be in fully registered form, shall be in 

Authorized Denominations, shall be numbered consecutively in such fashion as shall be 

detennined by the Trustee, and shall, subject to rights of prior redemption as hereinafter 

provided, mature serially or as Tenn Bonds on January 1 of any of the years from 2020 up to and 

including the year 2040 and in the amounts and bearing interest at the rates percent per annum as 

shall be set forth in the Bond Order, provided, however, that no Bond shall bear interest at a rate 

percent per annum which is in excess of five and three quarters percent (5.75%). 

Each Bond shall bear interest from the later of its Dated Date as provided herein or from 

the most recent Interest Payment Date to which interest has been paid or duly provided for, such 
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interest (compnted upon the basis ofa 360-day year of twelve 30-day months) being payable on 

January 1 and July 1 ( or such other dates as may be provided in the Bond Order) of each year, 

commencing on January 1, 2020, or such later or other date as shall be provided in the Bond 

Order, and until the principal amount thereof is paid or duly provided for. Interest on each Bond 

shall be paid by check or draft of the Trustee, payable upon presentation thereof in lawful money 

of the United States of America, to the person in whose name such Bond is registered at the close 

of business on the Record Date, and mailed to the registered owner of the Bond as shown in the 

Bond Registrar or at such other address furnished in writing by such Registered Owner, or in 

immediately available funds as may be agreed to by the Village and the Depository so long as 

the Bonds are held in Book-Entry only fonn as hereinafter provided. The principal of or 

redemption price due on the 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 

Trustee in the City of Chicago, Illinois, or at a successor Trustee and locality. 

As provided in the Indenture the Village hereby expressly determines that the Bonds shall 

be issue in Book Entry Fonn and shall be registered so as to participate in a securities depository 

system with the Depository. 

Section 5. Redemption. 

(a) Mandatory Sinking Fund Redemption. If so provided in the Bond Order, the

Bonds may be issued as one or more Tenn Bonds. Tenn Bonds shall be subject to mandatory 

redemption by operation of the Bond Fund at a redemption price of par plus accrued interest to 

the date fixed for redemption, without premium, selected by lot by the Trustee as hereinafter 

provided, on January 1 of each of the years, in the principal amounts pursuant to such additional 

terms as shall be provided in the Bond Order. 
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(b) Extraordina,y Mandatory Redemption. If so provided in the Bond Order, the

Bonds may be subject to extraordinary mandatory redemption. The terms and provisions of any 

such extraordinary mandatory redemption shall be as set out in the Bond Order. 

( c) Optional Redemption. If so provided in the Bond Order, the Bonds may also be

subject to redemption prior to maturity, at the option of the Village, in whole or in part, from any 

available funds, on the dates and at the prices and as otherwise provided in the Bond Order, 

provided, however, that no Bond shall bear a redemption price ( expressed as a percentage of 

principal amount redeemed) in excess of I 03% plus accrued interest to the date fixed for 

redemption. 

Section 6. Redemption Procedure. The Bonds subject to redemption shall be 

identified and paid and redeemed and notice given pursuant to the procedures as follows: 

A. Notice to Trustee. For a mandatory or an extraordinary mandatory

redemption, the Trustee, unless otherwise notified by the Village, shall proceed on behalf 

of the Village as its agent to provide for the mandatory redemption of such Bonds 

without any further order or direction hereunder or otherwise. For an optional 

redemption., the Village shall, at least 45 days prior to the redemption date (unless a 

shorter time period shall be satisfactory to the Trustee), notify the Trustee of such 

redemption date and of the maturities and principal amounts of Bonds to be redeemed 

and, if applicable, for a partial redemption of Term Bonds, the effect thereof on the 

mandatory redemption schedule of such Term Bonds. 

B. Selection of Bonds within a Maturity. For purposes of any redemption of

Jess than all of the Bonds, the particular Bonds or portions of Bonds to be redeemed shall 

be selected by lot not more than 45 days prior to the redemption date by such method of 
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lottery as the Trustee shall deem fair and appropriate; provided, that such lottery shall 

provide for the selection for redemption of Bonds or portions thereof so that any Bond or 

portion of a Bond shall be as likely to be called for redemption as any other such Bond or 

portion, provided that no Bond shall be redeemed in a portion which results in a Bond of 

less than an Authorized Denomination. The Trustee shall make such selection upon the 

earlier of the irrevocable receipt of funds sufficient to pay the redemption price of the 

Bonds to be redeemed or the time of the giving of official notice of redemption. 

C. Official Notice of Redemption. The Trustee shall promptly notify the

Village in writing of the Bonds or portions of Bonds selected for redemption and, in the 

case of any Bond selected for partial redemption, the principal amount thereof to be 

redeemed. Unless waived by the registered owner of Bonds to be redeemed, official 

notice of any such redemption shall be given by the Trustee on behalf of the Village by 

mailing the redemption notice by first class U.S. mail not less than 30 days and not more 

than 60 days prior to the date fixed for redemption to each registered owner of the Bond 

or Bonds to be redeemed at the address shown on the Bond Register or at such other 

address as is furnished in writing by such registered owner to the Trustee. 

All official notices of redemption shall include at least the information as follows: 

(1) the redemption date;

(2) the redemption price;

(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 
interest thereon shall cease to accrue from and after said date; and 
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(5) the place where such Bonds are to be surrendered for payment of
the redemption price, which place of payment shall be the principal office maintained for the 
purpose by the Trustee. 

Such additional notice as shall be required in the Representation Letter shall be given for 

so long as any Bonds are held in Book Entry Form as provided. 

D. Conditional Redemption. Unless moneys sufficient to pay the redemption

price of the Bonds to be redeemed shall have been received by the Trustee 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 Trustee 

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 Trustee 

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. Subject to the stated condition in paragraph D

immediately preceding, official notice of redemption having been given as aforesaid, the 

Bonds or portions of Bonds so to be redeemed shall, 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 accordance with said notice, said Bonds shall be paid by the Trustee at the 

redemption price. The procedure for payment of interest due as part of the :redemption 

price shall be as herein provided for payment of interest otherwise due. 

F. Insufficiency in Notice Not Affecting Other Bonds. Neither the failure to

mail such redemption notice, nor any defect in any notice so mailed, to any particular 

registered owner of a Bond, shall affect the sufficiency of such notice with respect to 
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other registered owners. Notice having been properly given, failure of a registered owner 

of a Bond to receive such notice shall not be deemed to invalidate, limit or delay the 

effect of the notice or redemption action described in the notice. Such notice may be 

waived in writing by a registered owner of a Bond entitled to receive such notice, either 

before or after the event, and such waiver shall be the equivalent of such notice. Waivers 

of notice by registered owners shall be filed with the Trustee, but such filing shall not be 

a condition precedent to the validity of any action taken in reliance upon such waiver. In 

lieu of the foregoing official notice, so long as the Bonds are held in Book Entry Fann, 

notice may be given as provided in the Representation Letter, and the giving of such 

notice shall constitute a waiver by the Depository and the Book Entry Owner, as 

registered owner, of the foregoing notice. 

G. New Bond in Amount Redeemed. Upon surrender for any partial 

redemption of any Bond, there shall be prepared for the registered owner a new Bond or 

Bonds of like tenor, 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 a Bond

called for redemption shall not be so paid upon surrender thereof for redemption, the 

principal and premium (if any) shall, until paid or duly provided for, 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 Trustee and shall not be reissued. 

Upon the payment of the redemption price of Bonds being redeemed, each check or other 
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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. 

J. 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 (I) advisory in 

nature, (2) solely in the discretion of the Village, (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 

Information Agreement of the Village with respect to the Bonds, which may contain 

other provisions relating to notice ofredemption of Bonds. 

Section 7. Execution; Authentication; Indenture. 

A. EXECUTION. The Bonds shall be executed on behalf of the Village by the

manual or duly authorized facsimile signature of its President and be attested by the manual or 

duly authorized facsimile signature of its Village Clerk, as they may detennine, and shall have 

impressed or imprinted thereon the corporate seal or facsimile thereof of the Village. In case any 

such officer whose signature shall appear on any Bond shall cease to be such officer before the 

delivery of such Bond, such signature shall nevertheless be valid and sufficient for all purposes, 

the same as if such officer had remained in office until delivery. 
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B. AUTHENTICATION. All Bonds shalJ have thereon a ce1iificate of 

authentication, substantially in the fonn hereinafter set forth, duly executed by the Trnstee as 

authenticating agent of the Village and showing the date of authentication. No Bond shall be 

valid or obligatory for any purpose or be entitled to any security or benefit under this Ordinance 

or the Indenture unless and until such certificate of authentication shall have been duly executed 

by the Trnstee by manual signature, and such certificate of authentication upon any such Bond 

shall be conclusive evidence that such Bond has been authenticated and delivered under this 

Ordinance. The ce1iificate of authentication on any Bond shall be deemed to have been executed 

by it if signed by an authorized officer of the Trustee, but it shall not be necessary that the same 

officer sign the certificate of authentication on all of the Bonds issued hereunder. 

C. INDENTURE. For the benefit of the registered owners of the Bonds and to the

better securing of same the Village agrees to execute the Indenture. 

The Indenture shall be executed on behalf of the Village by the Designated Officers and 

shall be in substantially the form before this meeting, subject, however, to such modifications as 

may be deemed necessary or advisable by the Designated Officers executing the Indenture, their 

signatures on the Indenture constituting their approval of any such modifications and to be 

deemed conclusive and binding approval hereunder as to the Village and the Corporate 

Authorities. 

Section 8. Registration of Bonds; Identity of Owners. The Village hereby directs the 

Bond Register to be kept at the designated corporate trnst office maintained for the purpose by 

the Trustee in [Chicago, Illinois], which is hereby constituted and appointed the Bond Registrar 

of the Village for the Bonds. The Bonds shall be registered and exchanged as provided in the 

Indenture. 

SMRH,4817-9416-2585.I -16-



Section 9. Form of the Bonds. The Bonds shall be in substantially the form 

hereinafter set forth; provided, however, that if the text of the Bond is to be printed in its entirety 

on the front side of the Bond, then paragraph [2] and the legend "See Reverse Side for 

Additional Provisions" shall be omitted and paragraphs [7] through (13] shall be inserted 

immediately after paragraph [I]. 
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REGISTERED 
No. ____ _ 

[Fonn of Bond-Front Side] 

UNITED ST A TES OF AMERICA 
STATE OF ILLINOIS 
COUNTY OF COOK 

VILLAGE OF MORTON GROVE 

REGISTERED 
$ ____ _ 

SENIOR LIEN TAX INCREMENT REVENUE BOND, 
SERIES 2019 (SAWMILL ST A TION REDEVELOPMENT PROJECT) 

See Reverse Side for 
Additional Provisions 

Interest 
Rate: 

Registered Owner: 

Principal Amount: 

Maturity Dated 
Date: January 1, __ Date: _____ , 2019 CUSIP ___ _ 

[l] KNOW ALL PERSONS BY THESE PRESENTS that the Village of Morton

Grove, Cook County, Illinois, a municipality, home rule unit and political subdivision of the 

State of Illinois (the "Village"), hereby acknowledges itself to owe and for value received 

promises to pay to the Registered Owner identified above, or registered assigns as hereinafter 

provided, on the Maturity Date identified above (subject to right of prior redemption as 

hereinafter provided), the Principal Amount identified above and to pay interest ( computed on 

the basis of a 360-day year of twelve 30-day months) on such Principal Amount from the later of 

the Dated Date of this Bond identified above or from the most recent Interest Payment Date to 

which interest has been paid or duly provided for, at the Interest Rate per annum identified 

above, such interest to be payable on January 1 and July 1 of each year, commencing January 1, 

2020, and until said Principal Amount is paid or duly provided for. The principal of this Bond or 

redemption price, if any, hereon are payable in lawful money of the United States of America 

upon presentation hereof at the office maintained for the purpose by Amalgamated Bank of 
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Chicago, Chicago, Illinois (the "Trustee"), as trustee under an Indenture of Trust dated as of 

August 1, 2019, by and between the Village and the Trustee (the "Indenture"). Payment of 

interest shall be made to the Registered Owner hereof as shown on the registration books of the 

Village maintained by the Trustee, as bond registrar, at the close of business on the Record Date 

and shall be paid by check or draft of the Trustee, payable 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 Trustee, or 

as otherwise agreed to by the Village and the Depository, for as long as this Bond shall be held in 

book-entry only fonn as provided for same. 

[2] 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. 

[3] This bond and each bond of the Series of which it fonns a part (together, the

"Bonds"), are issued pursuant to the Tax Increment Allocation Redevelopment Act, as 

supplemented and amended, and particularly as supplemented by the Local Government Debt 

Reform Act, as amended, and the other Omnibus Bond Acts, as amended, and as further 

supplemented and, where necessary, superseded, by Section 6 of Article VII of the 1970 

Constitution of the State of Illinois ( collectively, the "Act"), and the principal of and interest, and 

premium, if any, on the Bonds are payable solely and only from (i) a portion of the ad valorem 

taxes, if any, arising from taxes levied by any and all taxing districts or municipal corporations 

having the power to tax real property in the Sawmill Station Redevelopment Project Area of the 

Village (the "Redevelopment Project Area"), which taxes are attributable to the increase in the 

then current equalized assessed valuation of each taxable lot, block, tract or parcel of real 
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property in the Redevelopment Project Area over and above the total Initial Equalized Assessed 

Value of each such piece of property, all as detennined by the County Clerk of The County of 

Cook, Illinois (the "Incremental Property Taxes"), said portion being those Incremental Property 

Taxes derived from eligible store located on a site located within the Redevelopment Project 

Area and defined as the "Property" in the hereinafter defined 2019 Senior Lien Bond Ordinance 

(said portion being the "Limited Incremental Property Taxes"), and on deposit in the Senior Lien 

Bond and Interest Subaccount of the 2019 Redevelopment Projects Account of the Sawmill 

Station Redevelopment Project Area Special Tax Allocation Fund (the "Special Tax Allocation 

Fund") continued under the Indenture, (ii) a portion of the Incremental Sales Taxes, if any, 

derived from eligible stores located on the Property, or any successor taxes thereto (said portion 

being the "Limited Incremental Sales Taxes" and, together with the Limited Incremental 

Property Taxes, the "Pledged Taxes") and (iii) the amounts on deposit in and pledged to the 

various funds and accounts of the 2019 Redevelopment Projects Account of the Special Tax 

Allocation Fund, all as provided in the 2019 Senior Lien Bond Ordinance and the Indenture. 

Additional Senior Lien Bonds may be issued upon the terms and as provided in the hereinafter 

defined Series 2019 Senior Lien Bond Ordinance and the Indenture. The Bonds are being issued 

for the purpose of paying or reimbursing certain Redevelopment Project costs incurred in and for 

the Redevelopment Project Area pursuant to the Act, all as more fully described in proceedings 

adopted by the President and Board of Trustees of the Village (the "Corporate Authorities") and 

in an ordinance adopted by the Corporate Authorities on the 8th day of July, 2019, and 

authorizing the issuance of the Bonds and the execution of the Indenture (as supplemented by a 

2019 Bond Order and Notification of Sale, the "Series 2019 Senior Lien Bond Ordinance"), to 

all the provisions of which the holder by the acceptance of this Bond assents. The Bonds, 
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together with the interest and premium, if any, thereon, are limited obligations of the Village, 

payable solely from the Pledged Taxes and the amounts on deposit in and pledged to the various 

funds and accounts of the 2019 Redevelopment Projects Account of the Special Tax Allocation 

Fund and the Limited Incremental Sales Tax Fund, all in the priority of lien and as otherwise 

provided in the Indenture. For the prompt payment of this Bond, both principal and interest, as 

aforesaid, at maturity, the Pledged Taxes are hereby irrevocably pledged. THE BONDS ARE 

LIMITED OBLIGATIONS OF THE VILLAGE PAYABLE SOLELY AND ONLY FROM 

THE PLEDGED TAXES ON DEPOSIT IN THE ACCOUNTS AND IN THE PRlORITIES 

AND AS SET OUT IN THE INDENTURE. THE BONDS DO NOT CONSTITUTE AN 

INDEBTEDNESS OF THE VILLAGE WITHIN THE MEANING OF ANY 

CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION. No HOLDER OF 

THIS BOND SHALL HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY TAXING 

POWER OF THE VILLAGE FOR PAYMENT OF PRINCIPAL HEREOF OR INTEREST OR 

PREMIUM, IF ANY, HEREON. 

[4) Under the Act, the Indenture, and the Series 2019 Senior Lien Bond Ordinance, 

the Limited Incremental Property Taxes shall be deposited in the 2019 Redevelopment Projects 

Account of the Special Tax Allocation Fund of the Village. Moneys on deposit in the 2019 

Redevelopment Projects Account of the Special Tax Allocation Fund shall be used first, to pay 

Program Expenses, next, to pay principal of and interest on outstanding Senior Lien Bonds, and 

thereafter to fund the accounts of the 2019 Redevelopment Projects Account of the Special Tax 

Allocation Fund in the priorities and as further provided in the Indenture. 

[ 5) This Bond shall not be valid or become obligatory for any purpose until the 

certificate of authentication hereon shall have been manually signed by the Trustee. 
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[6] IN WITNESS WHEREOF the Village of Morton Grove, 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 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 in the exercise of its home rule powers and as appearing 

hereon and as of the Dated Date identified above. 

Attest: 

Eileen Scanlon Harford, Village Clerk 
Village of Morton Grove 
Cook County, Illinois 

(SEAL) 

Date of Authentication: _______ _ 

CERTIFICATE 
OF 

AUTHENTICATION 

This Bond is one of the Bonds 
described m the within-mentioned Series 
2019 Ordinance and is one of the Senior 
Lien Tax Increment Revenue Bonds, Series 
2019, having a Dated Date of ___ _ 
2019, of the Village of Morton Grove, Cook 
County, Illinois. 
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Daniel P. DiMaria, Village President 
Village of Morton Grove 
Cook County, Illinois 

Trustee, bond Registrar and Paying Agent: 
AMALGAMATED BANK OF CHICAGO 
Chicago, Illinois 
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AMALGAMATED BANK OF CHICAGO, 
as Trustee, Bond Registrar and Paying Agent 

By�������������� 
Authorized Officer 

[Form of Bond-Reverse Side] 

VILLAGE OF MORTON GROVE 
COOK COUNTY, ILLINOIS 

SENIOR LIEN TAX INCREMENT REVENUE BOND 
SERIES 2019 (SAWMILL ST A TION REDEVELOPMENT PROJECT) 

[7] This Bond is one of a series of bonds (the "Bonds") in the aggregate principal

amount of $26,000,000 issued by the Village for the purpose of paying or reimbursing costs of 

the 2019 TIF Project, and of paying expenses incidental thereto, all as described and defined in 

the Series 2019 Senior Lien Bond Ordinance, pursuant to and in all respects in compliance with 

the applicable provisions of the Constitution and laws of the State of Illinois, including the Act, 

as amended, the Indenture, and with the Series 2019 Senior Lien Bond Ordinance, which has 

been duly passed by the President and Board of Trustees, approved by the President of the 

Village, and published, in all respects as by law required. 

[8] The Bonds are issued in fully registered form in the denominations of $100,000

and increments of $5,000 over and above $100,000. This Bond may be exchanged upon 

presentation and surrender for cancellation hereof at the office maintained for the purpose by the 

Trustee in East Syracuse, New York, or at successor Trustee and locality, but only in the manner, 

subject to the limitations and upon payment of the charges provided in the Indenture, for a like 

aggregate principal amount of Bonds of the same maturity. 

[9] This Bond may be transferred only on the Bond Register maintained by the

Trustee but only in the manner, subject to the limitations and upon payment of the charges 
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provided in the Indenture and upon surrender for transfer to the Trustee at its office maintained 

for the purpose in East Syracuse, New York, or at successor Trustee and locality, duly endorsed 

for transfer or accompanied by an assignment duly executed by the registered owner or the 

registered owner's attorney duly authorized in writing. Upon such transfer the Trustee will 

authenticate a new Bond or Bonds of the same maturity in an equal total principal amount and 

registered in the name of the transferee. 

[ 1 OJ The Bonds coming due on January 1, 20 , are Tenn Bonds and are subject to 

mandatory redemption by operation of the Senior Lien Bond and Interest Subaccount of the 2019 

Redevelopment Projects Account of the Special Tax Allocation Fund at a redemption price of 

par plus accrued interest to the date fixed for redemption without premium, selected by lot by the 

Trustee as provided in the Series 2019 Senior Lien Bond Ordinance, on January 1 of each of the 

years and in the principal amounts as follows: 

YEAR AMOUNT($) 

[ 11] The Bonds commg due on January 1, 20 _, and thereafter, are subject to

redemption prior to maturity, at the option of the Village, in whole or in part, from any available 

funds, on January 1, 20 _, or on any date thereafter, and if in part, in any order of maturity and 

within any maturity by lot in integral multiples of $100,000 and in increments of $5,000 over and 

above $100,000, selected by lot by the Trustee, at the redemption prices ( expressed as a 

percentage of principal amount) and on the dates set forth below, plus accrued interest to the 

redemption date: 

REDEMPTION DA TES (INCLUSIVE) PRICE(%) 

[12] [Insert extraordinary mandatory redemption provisions, if any.]
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[ 13 J Unless waived by the Registered Owner of Bonds to be redeemed, official notice 

of any such optional redemption shall be given by the Trustee on behalf of the Village by 

mailing the redemption notice by first class mail not less than 30 days and not more than 60 days 

prior to the date fixed for redemption to each registered owner of the Bond or Bonds to be 

redeemed at the address shown on the registration books maintained by the Trustee or at such 

other address as is furnished in writing by such registered owner to the Trustee. Neither the 

failure to mail such redemption notice, nor any defect in any notice so mailed, to any particular 

registered owner of a Bond, shall affect the sufficiency of such notice with respect to other 

registered owners. Notice having been properly given, failure of a Registered owner of a Bond 

to receive such notice shall not be deemed to invalidate, limit or delay the effect of the notice or 

redemption action described in the notice. Such notice may be waived in writing by a registered 

owner of a Bond entitled to receive such notice, either before or after the event, and such waiver 

shall be the equivalent of such notice. Official notice of redemption having been given as 

aforesaid, the Bonds or portions of Bonds so to be redeemed shall, 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 or portions being redeemed shall be paid by the Trustee 

at the redemption price. The procedure for the payment of interest due as part of the redemption 

price shall be as herein provided for payment of interest otherwise due. Upon surrender for any 

partial redemption of any Bond, there shall be prepared for the registered owner a new Bond or 

Bonds of like tenor, of authorized denominations, of the same maturity, and bearing the same 

rate of interest in the amount of the unpaid principal. 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

(Name and Address of Assignee) 

the within Bond and does hereby irrevocably constitute and appoint as 
attorney to transfer the said Bond on the books kept for registration thereof with full power of 
substitution in the premises. 

Dated: _____________ _ 

Signature guaranteed: _______ _ 

NOTICE: The signature to this transfer and assignment must correspond with the name of 
the Registered Owner as it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change whatever. 

Section JO. Pledged Taxes Pledged; Operation of Special Tax Allocation Fund; 

Operation of Limited Incremental Sales Tax Fund; Rebate Fund; Investment Income. 

A. Pledged Taxes Pledged. For the prompt payment of principal of and interest on

the Bonds when due, the Village hereby pledges the Pledged Taxes in the priority of lien and as 

otherwise in this Ordinance and the Indenture provided. The Bonds, together with the interest 

and premium, if any, thereon are limited obligations of the Village, payable solely and only from 

the collection of the Pledged Taxes and the amounts on deposit in and pledged to the various 

funds and accounts as provided herein and in the Indenture. NO BONDHOLDER SHALL 

HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY TAXING POWER OF THE 

VILLAGE FOR PAYMENT OF PRINCIPAL THEREOF OR INTEREST OR PREMIUM, IF 

ANY, ON THE BONDS. THE BONDS DO NOT CONSTITUTE AN INDEBTEDNESS OF 

THE VILLAGE OR A LOAN OF CREDIT THEREOF WITHIN THE MEANING OF ANY 

STATUTORY OR CONSTITUTIONAL LIMITATION. FAILURE TO PAY WHEN DUE 

ANY INTEREST ON OR PRINCIPAL OF THE BONDS DUE TO INSUFFICIENCY OF THE 
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PLEDGED TAXES, WHETHER AT ST A TED MATURITY, FINAL MATURITY OR 

OTHERWISE, SHALL IN NO EVENT BE DEEMED TO BE AN EVENT OF DEFAULT ON 

THE BONDS. 

B. Operation of Special Tax Allocation Fund. The Village covenants and agrees that

all Incremental Property Taxes required to be deposited into the Special Tax Allocation Fund 

shall be deposited into the Special Tax Allocation Fund as provided in the Indenture. As further 

provided in the Indenture, the Bonds are secured by a pledge of all of the moneys on deposit in 

the Senior Lien Bond and Interest Subaccount and the Senior Lien Debt Service Reserve and 

Redemption Subaccount of the 2019 Redevelopment Projects Account of the Special Tax 

Allocation Fund, in the priorities specified in the Indenture and this Ordinance, and such pledge 

is irrevocable until the obligations of the Village are discharged under this Ordinance and the 

Indenture. 

As provided in the Indenture, the Incremental Property Taxes are to be paid by the 

officers of the County who collect or receive the same to the Treasurer. If and whenever the 

Treasurer receives any of the Incremental Property Taxes, he or she shall retain the Municipal 

Portion and shall immediately transmit the Limited Incremental Property Taxes to the Trustee for 

deposit into the 2019 Redevelopment Project Account, created under the Indenture, of the 

Special Tax Allocation Fund for deposit to the separate accounts thereof as hereinafter created. 

Under the Indenture there are expressly created ( or authorized to be created) within the 

2019 Redevelopment Project Account of the Special Tax Allocation Fund the following 

subaccounts: the "Program Expenses Subaccount," the "Senior Lien Bond and Interest 

Subaccount," the "Senior Lien Debt Service Reserve Subaccount," the "Extraordinary 

Mandatory Redemption Subaccount" (but only if provided in any Bond Ordinance authorizing a 
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Series of Senior Lien Bonds), the "Junior Lien Bond and Interest Subaccount" (but only upon the 

issuance of any Junior Lien Bonds), the "Junior Lien Debt Service Reserve and Redemption 

Subaccount" (but only upon the issuance of any Junior Lien Bonds and if so provided in the 

Bond Ordinance authorizing a Series of Junior Lien Bonds) and the "General Subaccount." The 

Trnstee shall hold the Program Expenses Subaccount, the Senior Lien Bond and Interest 

Subaccount, the Senior Lien Debt Service Reserve Subaccount, the Extraordinary Mandatory 

Redemption Subaccount (if created), the Junior Lien Bond and Interest Subaccount (if created) 

and the Junior Lien Debt Service Reserve and Redemption Subaccount (if created). The Village 

shall hold the General Subaccount. Each such Subaccount shall be held separate and segregated 

from all other funds of the Village. 

On or before each December I, commencing on December I, 2019, the Trnstee shall 

conduct an accounting ( each, an "Accounting") to detennine the amounts, if any, to be deposited 

in and shall transfer said amounts into the following Subaccounts in the order in which 

hereinafter mentioned, as follows: 

(a) Program Expenses Subaccount. The Trustee shall first transfer Limited
Incremental Property Taxes to the Program Expenses Subaccount until the balance on 
deposit in and to the credit of the Program Expenses Subaccount shall equal the Program 
Expense Requirement. Moneys on deposit in the Program Expenses Subaccount shall be 
used to pay or reimburse Program Expenses for the then current and the next succeeding 
Bond Year. 

(b) The Senior Lien Bond and Interest Subaccount. The Trustee shall next
credit to and shall immediately transfer for deposit into the Senior Lien Bond and Interest 
Subaccount the amount of Limited Incremental Property Taxes necessary to pay the 
Current Debt Service Requirement for the Bonds. If upon any Accounting there are 
Limited Incremental Property Taxes in the Senior Lien Bond and Interest Subaccount in 
excess of the amount necessary to pay such Current Debt Service Requirement, such 
funds shall first be transferred by the Trnstee to the Senior Lien Debt Service Reserve 
Subaccount as described below. 

Except as hereinafter or in any Supplemental Indenture provided, moneys to the credit of 
the Senior Lien Bond and Interest Subaccount shall be used solely and only for the 
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purpose of paying p1incipal of and premium, if any, and interest on the Bonds as the same 
become due upon maturity or mandatory redemption. 

( c) The Senior Lien Debt Service Reserve Subaccount. The Trustee shall next
credit the balance of the Limited Incremental Property Taxes to a separate and special 
account to maintain a debt service reserve for the outstanding Bonds, to be known as the 
Senior Lien Debt Service Reserve Subaccount. The Trustee shall credit Limited 
Incremental Property Taxes to the Senior Lien Debt Service Reserve Subaccount until the 
amount to the credit of the Senior Lien Debt Service Reserve Subaccount aggregates the 
Senior Lien Debt Service Reserve Requirement. Thereafter no such payments shall be 
made by the Trustee into the Senior Lien Debt Service Reserve Subaccount except that 
when any money is paid out of said Subaccount payments shall be resumed and 
continued until such account has been restored to an aggregate amount equal to the 
Senior Lien Debt Service Reserve Requirement. At the time of the issuance of any 
Additional Bonds or other increase of the Maximum Annual Debt Service occasioned by 
entering into a Credit Enhancer Obligation or Interest Rate Exchange Transaction, the 
Senior Lien Debt Service Reserve Subaccount shall be immediately funded to the fullest 
extent as may be both (I) pennitted by the Act and (2) if the Additional Bonds so issued 
are Tax Exempt, as may be limited by the Code. In the event full funding is not available 
as a result of such limitations, then the difference between what is available and 
Maximum Annual Debt Service shall be accumulated in the Senior Lien Debt Service 
Reserve Subaccount by a credit each month, beginning the month after the event (such as 
the issuance of Additional Bonds) resulting in such increase, in the amount of 1112th of 
the difference between the amount on deposit to the credit of said Subaccount 
immediately after such event and Maximum Annual Debt Service as calculated at such 
time, until the credit balance of said Subaccount aggregates the amount of Maximum 
Annual Debt Service. 

Monies on deposit in the Senior Lien Debt Service Reserve Subaccount may be used to 
redeem Senior Lien Bonds and shall be transferred by the Trustee to the Senior Lien 
Bond and Interest Subaccount as may be necessary from time to time to prevent or to 
remedy a default in the payment of principal of or interest or premium, if any, on the 
Senior Lien Bonds provided that the Trustee shall first draw upon the Limited 
Incremental Sales Tax Fund as hereinafter provided prior to transferring any monies on 
deposit in the Senior Lien Debt Service Reserve Subaccount to the Senior Lien Bond and 
Interest Subaccount. Monies on deposit in the Senior Lien Debt Service Reserve 
Subaccount may be pledged to pay principal of any specified Senior Lien Bonds under a 
related Bond Ordinance or Bond Order. It is hereby expressly provided that monies on 
deposit in the Senior Lien Debt Service Reserve Subaccount may be used to pay principal 
of and interest on the Series 2019 Senior Lien Bonds coming due on the last Stated 
Maturity of the Series 2019 Senior Lien Bonds. 

The procurement and deposit of a Reserve Fund Insurance Policy or a Credit Facility 
with the Trustee shall be treated as a proper deposit in lieu of cash to the credit of the 
Senior Lien Debt Service Reserve Subaccount to the stated amount of such policy or 
facility then in force and available to draw upon. Reference is made to Section 4.06 of 
this Indenture for certain covenants which may be made with respect to such policy or 
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facility. The Trustee may require a certificate signed by a Designated Officer and an 
Opinion of Counsel as to the suitability of a given policy or facility for deposit hereunder. 

Whenever the Trustee has credited to and deposited into the Senior Lien Debt Service 
Reserve Subaccount an amount of Limited Incremental Property Taxes sufficient to 
maintain a balance to the credit of said Subaccount equal to the Senior Lien Debt Service 
Reserve Requirement, and subject to the provisions of and in any order of priority as 
provided in any Junior Lien Bond Ordinance or Supplemental Indenture, the Trustee shall 
then remit remaining funds to the credit of the Special Tax Allocation Fund into any of 
the Extraordinary Mandatory Redemption Subaccount, the Junior Lien Bond and Interest 
Subaccount or the Junior Lien Debt Service Reserve and Redemption Subaccount, as 
follows: 

( d) The Extraordinary Mandatory Redemption Subaccount. If so provided in
the Bond Order, the Trustee shall next credit to and shall immediately transfer for deposit 
into the Extraordinary Mandatory Redemption Subaccount that portion of the balance of 
the Limited h1cremental Property Taxes required under the Bond Order to be held by the 
Trustee and used solely to provide for the extraordinary mandatory redemption of the 
Bonds. Incidental to each Accounting the Trustee shall determine the amount, if any, 
necessary to provide for such extraordinary mandatory redemption and, without further 
official action by or direction from the Corporate Authorities shall so provide for such 
extraordinary mandatory redemption of Bonds. If, upon any Accounting, the Trustee 
shall determine that no such credit to or deposit into the Extraordinary Mandatory 
Redemption Subaccount shall be required, any Limited Incremental Property Taxes shall 
next be transferred by the Trustee to the Junior Lien Bond and Interest Subaccount as 
provided in the Indenture and in any Bond Ordinance authorizing a Series of Junior Lien 
Bonds. 

If, upon any Accounting, the Trustee shall detennine that the amount of Limited 

Incremental Property Taxes on deposit in and to the credit of the 2019 Redevelopment Projects 

Account of the Special Tax Allocation Fund exceeds the amount necessary to meet the 

Subaccount requirements as hereinabove set forth, the Trustee shall transfer such remaining 

balance of Limited Incremental Property Taxes as provided in the Indenture and any Bond 

Ordinance authorizing the issuance of a Series of Junior Lien Bonds or related Bond Order. 

If, upon any Accounting, the Trustee shall detennine that the Limited Incremental 

Property Taxes are insufficient fully to pay the Current Debt Service Requirement or to maintain 

the balance on deposit in and to the credit of in an amount equal to the Senior Li en Debt Service 
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Reserve Requirement, the Trustee shall thereupon draw from the Limited Incremental Sales Tax 

Fund as hereinbelow provided. 

C. Operation of the Limited Incremental Sales Tax Fund. Whenever any Accounting

shall demonstrate that Limited Incremental Property Taxes are insufficient fully to pay the 

Current Debt Service Requirement or to maintain the balance on deposit in and to the credit of 

the Senior Lien Debt Service Reserve and Redemption Account in an amount equal to the Senior 

Lien Debt Service Reserve Requirement, the Trustee is hereby expressly authorized, without 

further order of or direction by the Village, to transfer from the Limited Incremental Sales Tax 

Fund to the 2019 Redevelopment Projects Account of the Special Tax Allocation Fund the 

Limited Incremental Sales Taxes, first, to the Senior Lien Bond and Interest Subaccount to 

establish a balance on deposit therein and to the credit thereof which is equal to the Current Debt 

Service Requirement and second, if necessary, to the Senior Lien Debt Service Reserve and 

Redemption Subaccount to establish a balance on deposit therein and to the credit thereof which 

is equal to the Senior Lien Debt Service Reserve Requirement. Subject to the provisions of any 

Bond Ordinance authorizing a Series of Junior Lien Bonds or any Supplemental Indenture, after 

conducting each Accounting and making any requisite transfer and deposit of Limited 

Incremental Sales Taxes to the 2019 Redevelopment Projects Account of the Special Tax 

Allocation Fund, the Trustee shall immediately remit to the Village any Limited Incremental 

Sales Taxes remaining on deposit in the Limited Incremental Sales Tax Fund; such Limited 

Incremental Sales Taxes shall be released from the pledge of this Ordinance and of the Indenture 

when remitted to the Village, shall be available for use by the Village for any corporate purpose 

and shall no longer be deemed to be Pledged Taxes under this Ordinance or under the Indenture 

for any purpose whatsoever. 
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D. The Rebate Account. The Trustee is hereby authmized to establish within the

Rebate Fund a "2019 Senior Lien Tax Increment Revenue Bonds Rebate [ or Penalty, if 

applicable] Account" (the "2019 Senior Lien Rebate Account") for the Bonds, and the 

Designated Officers are hereby directed, not less frequently than annually, to cause to be 

transferred to the 2019 Senior Lien Rebate Account the amount determined to be the accrued 

liability under the Rebate Requirement or Penalty. The Designated Officers shall cause to be 

paid to the U.S., without further order or direction from the Corporate Authorities, from time to 

time as required, amounts sufficient to meet the Rebate Requirement or to pay the Penalty. 

E. Investments. Funds on deposit in the Program Expenses Subaccount, the Senior

Lien Bond and Interest Subaccount and the Senior Lien Debt Service Reserve and Redemption 

Subaccount of the 2019 Redevelopment Projects Account of the Special Tax Allocation Fund 

and in the Limited Incremental Sales Tax Fund and held by the Trustee may be invested by the 

Trustee at the direction (which direction may be telephonic but shall be promptly confirmed in 

writing) of the Village Treasurer in Permitted Investments. The Trustee may conclusively rely 

upon such instructions as to both the suitability and legality of the directed investments. The 

Trustee may make any and all such investments through its own inveshnent department or that of 

its affiliates or subsidiaries, and may charge its ordinary and customary fees for such trades, 

including cash sweep account fees. Subject to Section 16 of this Ordinance (A) any inveshnent 

earnings or losses in the Program Expenses Subaccount or in the Senior Lien Bond and Interest 

Subaccount shall be athibuted to the respective Subaccount from which derived; (B) to and 

including the Completion Date, any earnings on the Senior Lien Debt Service Reserve and 

Redemption Subaccount shall be transferred by the Trustee without further official action of or 

direction by the Corporate Authorities to the hereinafter created Project Fund; (C) from and after 
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the Completion Date, any earnings on the Senior Lien Debt Service Reserve and Redemption 

Subaccount shall be transfeJTed by the Trustee without further official action of or direction by 

the Corporate Authorities to the Senior Lien Bond and Interest Subaccount, and (D) any 

investment earnings or losses in the Limited Incremental Sales Tax Fund shall be attributed to 

the Limited Incremental Sales Tax Fund. Any investment earnings in the 2019 Redevelopment 

Projects Account of the Special Tax Allocation Fund or in the Limited Incremental Sales Tax 

Fund shall be transferred by the Trustee as necessary to the Senior Lien Bond and Interest 

Subaccount at the direction of the Village Treasurer with no further official action or direction of 

the Corporate Authorities for the payment of principal of and interest on the Bonds when due or 

as hereinafter provided for the payment of arbitrage rebate. Although the Village recognizes that 

it may obtain a broker confinnation or written statement containing comparable infonnation at 

no additional cost, the Village agrees that confirmations of Permitted Investments are not 

required to be issued by the Trustee for each month in which a monthly statement is rendered. 

No statement need be rendered for any fund or account if no activity occurred in such fund or 

account during such month. 

Section 11. Sale of Bonds; Execution of Bond Order, Purchase Contract, Limited 

Offering Memorandum and Closing Documents. The Designated Officers are hereby authorized 

to proceed, without any further authorization or direction whatsoever from the Corporate 

Authorities, to sell and deliver the Bonds upon the terms as prescribed in this Section. 

The Bonds shall be sold and delivered to the Underwriter at the Purchase Price, plus 

accrued interest, if any, to the date of delivery. Such sale shall be made upon the determination 

of the Designated Officers that (i) the terms of the Bonds are fair and reasonable in view of 
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current conditions in the bond markets and (ii) the proposed sale will accomplish the 2019 Retail 

TIF Project. 

Nothing in this Section shall require the Designated Officers to sell the Bonds if in their 

judgment the conditions in the bond markets shall have markedly deteriorated from the time of 

adoption hereof, but the Designated Officers shall have the authority to sell the Bonds in any 

event so long as the limitations set forth in this Ordinance, the Indenture and the conditions of 

this Section shall have been met. 

Upon the sale of the Bonds, the Designated Officers and any other officers of the Village 

as shall be appropriate, shall be and are hereby authorized and directed to approve or execute, or 

both, such documents of sale of the Bonds as may be necessary, including, without limitation, 

the Bond Order, Preliminary Limited Offering Memorandum, Limited Offering Memorandum, 

Purchase Contract, Continuing lnfornmtion Agreement and closing documents, including but not 

limited to a Tax Agreement and such ce1iifications and agreements as are necessary to assure the 

Tax Exempt status of the Bonds and such undertakings as are necessary to comply with the 

securities laws of the United States of America. 

The Purchase Contract shall be executed on behalf of the Village by the Designated 

Officers. The Purchase Contract shall be in substantially the fonn before this meeting, subject, 

however, to such modifications as may be necessary or advisable by the Designated Officer 

executing the Purchase Contract, his or her signature on the Purchase Contract constituting his or 

her approval of any such modifications and to be deemed conclusive and binding approval 

hereunder as to the Village and the Corporate Authorities. It is hereby found and determined that 

no person holding any office of the Village either by election or appointment, is in any manner 
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financially interested, either directly in his or her own name or indirectly in the name of any 

other person, association, trust or corporation, in the Purchase Contract. 

The use of the Limited Offering Memorandum (including the Preliminary Limited 

Offering Memorandum and any amendments to the Limited Offering Memorandum), this 

Ordinance, all ordinances described in the first paragraph of this Ordinance, the Continuing 

Information Agreement and the Indenture in connection with the sale of the Bonds is hereby 

authorized, ratified and approved, and the Designated Officers are hereby authorized to execute 

and deliver the Limited Offering Memorandum to the Underwriter on behalf of the Village. The 

form of Limited Offering Memorandum before this meeting is hereby approved, subject, 

however, to such modifications as may be deemed necessary or advisable by the Designated 

Officer executing the Limited Offering Memorandum, his or her execution thereof constituting 

his or her approval of any such modifications and to be deemed conclusive and binding approval 

hereunder as to the Village and the Corporate Authorities. 

Upon the sale of the Bonds, the Designated Officers shall prepare a Bond Order, which 

shall include the pertinent details of sale as provided herein and in the Indenture, including, 

specifically, the amount which is equal to the Senior Lien Debt Service Reserve Requirement, 

and such shall be entered into the records of the Village and made available to all Corporate 

Authorities members at the next public meeting thereof, but such action shall be for information 

purposes only, it being the express intent of the Corporate Authorities that the Designated 

Officers shall be fully authorized to sell, execute and deliver the Bonds as herein provided 

without further official action of the Corporate Authorities. 

Section 12. Creation and Maintenance of Funds; Appropriations; Investments. The 

proceeds derived from the sale of the Bonds shall be used as follows: 
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A. Accrned interest, if any, capitalized interest, if any, in the amount and to and

including the date, not to be later than July 1, 2022, as described in the Bond Order, and any 

premium received from the sale of the Bonds shall be credited to the Bond Fund and be applied 

to pay first interest due on the Bonds. 

B. The amount of the proceeds of the Bonds, together with an amount of cash on

hand and lawfully available therefor, as shall be provided in the Bond Order shall be deposited to 

the Senior Lien Debt Service Reserve Account and held as provided in the Indenture. 

C. The amount of the proceeds of the Bonds as shall be provided in the Bond Order

shall be deposited into a separate fund, hereby created, designated the "Series 2019 Senior Lien 

Tax Increment Revenue Bonds Expense Fund" (the "Expense Fund") to be used to pay expenses 

of issuing the Bonds. Disbursements from such fund shall be made by the Trnstee upon the 

delivery of the Bonds or from time to time thereafter by the Village Treasurer in accordance with 

customary Village disbursement procedures and as needed to pay costs of issuing the Bonds. 

Any excess in the Expense Fund shall be deposited into the Bond Fund after six months from the 

date of issuance of the Bonds. 

D. From the principal proceeds of the Bonds, the sum necessary, as determined by

the Designated Officers, shall be used to pay costs of the 2019 Retail TIF Project and to that end 

shall be deposited into a separate and segregated account of the Village, hereby created, and to 

be known as the "2019 Retail TIF Project Fund:' (the "Project Fund'} Monies on deposit in and 

to the credit of the Project Fund shall be disbursed from time to time as needed by the Village 

Administrator, without further official action or direction of the Corporate Authorities, in 

accordance with normal Village procedures for disbursements of corporate funds for capital 

projects. As soon as shall be reasonably practicable following the Completion Date, remaining 
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funds, if any, on deposit in and to the credit of the Project Fund shall be transfened by the 

Village Treasurer, without further official action of or direction by the Corporate Authorities, to 

the Bond Fund, and the Project Fund shall be closed. Monies on deposit in and to the credit of 

the Project Fund may be (a) advanced to the Bond Fund in anticipation of the receipt of Pledged 

Taxes as necessary in order to assure the timely payment of principal of and interest on the 

Bonds and (b) invested by the Village Treasurer in any Permitted Investments, each without 

further official action of or direction by the Corporate Authorities. Alternatively, the Village 

may deposit from the principal proceeds of the Bonds, the sum necessary, as determined by the 

Designated Officers, to be used to pay costs of the 2019 Retail TIP Project into one or more 

existing capital projects funds of the Village and assign thereto a separate project number in 

accordance with customary Village procedures for capital improvement projects, and the Project 

Fund shall be deemed to consist of said proceeds, provided, however, that the hereinabove stated 

provisions for the Project Fund shall in all other respects be in effect. 

Section 13. Village Covenants. The Village covenants and agrees that all Incremental 

Property Taxes required to be deposited into the Special Tax Allocation Fund shall be deposited 

into the Special Tax Allocation Fund as provided in the Indenture. 

As provided in the Indenture, all moneys in the 2019 Redevelopment Projects Account of 

the Special Tax Allocation Fund are pledged to the payment of the Bonds (and all other bonds at 

any time outstanding under the Indenture as provided therein), but only in the priorities specified 

in the Indenture and subject to the limitations contained therein. 

The Village covenants and agrees with the holders of the Bonds that, so long as any 

Bonds remain outstanding and unpaid: 
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A. The Village will punctually pay or cause to be paid, in the priority specified in the

Indenture, from the Pledged Taxes on deposit in and to the credit of the 2019 Redevelopment 

Projects Account of the Special Tax Allocation Fund, the principal of, interest on and premium, 

if any, to become due in respect of the Bonds in strict conformity with the terms of the Bonds, 

this Ordinance and the Indenture, and it will faithfully observe and perform all of the conditions, 

covenants and requirements thereof. 

B. The Village will pay and discharge, or cause to be paid and discharged, from the

Special Tax Allocation Fund any and all lawful claims which, if unpaid, might become a lien or 

charge upon the Pledged Taxes, or any part thereof or upon any funds in the hands of the Trustee 

which might impair the security of the Bonds. Nothing herein contained shall require the Village 

to make any such payment so long as the Village in good faith shall contest the validity of said 

claims. 

C. So long as any Bonds are outstanding, the Village will prepare or cause the

preparation of, within 180 days after the close of each Fiscal Year of the Village, complete 

financial statements with respect to that Fiscal Year, showing the amounts and sources of the 

Incremental Property Taxes and the Incremental Sales Taxes received, all disbursements from 

the funds and accounts created by this Ordinance and the Indenture and the financial condition of 

the Redevelopment Project, including the balances in all funds and accounts relating to the 

Bonds and the Redevelopment Project as of the end of such Fiscal Year, which statements shall 

be accompanied by a certificate or opinion in writing of an independent certified public 

accountant to the effect that the Village is in compliance with the requirements of the Indenture 

relating to the Special Tax Allocation Fund and the requirements of the Act. The Village will 
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furnish a copy of such statements to the Underwriter, to any registered owner of a Bond upon 

written request and to the Trustee. 

D. The Village will conform fully with all provisions of the TIF Act pertaining to

annual reporting requirements. 

E. The Village will use its best efforts to implement or cause the implementation of

the Redevelopment Project with all practicable dispatch in accord with its stated objectives and 

purposes in conformity with the Redevelopment Plan and the TIF Act. 

F. The Village will adopt, make, execute and deliver any and all such further

ordinances, resolutions, instruments and assurances as may be reasonably necessary or proper to 

carry out the intention of, or to facilitate the performance of, this Ordinance, and for the better 

assuring and confinning unto the registered owners of the Bonds of the rights and benefits 

provided in this Ordinance. 

G. The Village hereby specifically covenants, warrants and agrees that it will not

order any abatement of its taxes on property in the Redevelopment Project Area pursuant to 

Sections 162 or 162(e) of The Revenue Act of 1939, as supplemented and amended, while any 

Bonds remain outstanding. The Village hereby expressly warrants, covenants and agrees that it 

will enforce any redevelopment agreements it may hereafter execute relating to the 

Redevelopment Project Area and all rights and interests inuring to the Village thereunder. 

Section 14. Additional Bonds. The Village reserves the right to issue Additional 

Bonds from time to time for the purposes authorized in the Redevelopment Plan, and any such 

Additional Bonds shall share ratably and equally in the Pledged Taxes with the Series 2019 

Senior Lien Bonds as may be provided; provided, however, that no Additional Bonds shall be 

issued except upon compliance with all of the following conditions: 
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A. All deposits and credits required to be made into the Senior Lien Principal and Interest
Subaccount and the Senior Lien Reserve and Redemption Subaccount of the 2019
Redevelopment Projects Account of the Special Tax Allocation Fund shall have been
made up to and including the date of adoption of any such ordinance authorizing the
issuance of Additional Bonds.

B. the Village shall have provided to the Trustee a report of a nationally recognized
Independent consultant, knowledgeable as to urban redevelopment, tax increment
financing and municipal finance, which includes the information and conclusions as
follows:

a. A description of the purposes for which such Additional Bonds are to be issued;
and

b. A statement that, in such Independent consultant's opinion, based upon his or her
review of executed redevelopment agreements and such other documents as he or
she reasonably deems pertinent, Pledged Taxes to be generated will be equal to at
least 150% of actual annual debt service calculated for all succeeding years on all
Series 2019 Senior Lien Bonds then outstanding and the Additional Bonds
proposed to be issued.

C. Any such Additional Bonds which may be issued in compliance herewith shall be
payable as to principal and as to interest on the same dates of the year on which principal
and interest come due on the Series 2019 Senior Lien Bonds.

D. The Village specifically reserves the right to issue Junior Lien Bonds and subordinated
obligations from time to time for the purposes authorized in the Redevelopment Plan.

Notwithstanding the foregoing restrictions, if, prior to the payment m full of the Series 

2019 Senior Lien Bonds, the Village shall determine, as hereinafter provided in this Ordinance, 

to refund part or all of such Series 2019 Senior Lien Bonds then outstanding, said Series 2019 

Senior Lien Bonds may be refunded, and any refunding bonds or obligations so issued shall 

share ratably and equally in the Pledged Taxes with the portion, if any, of such Series 2019 

Senior Lien Bonds which is not refunded; provided,further, that if any portion of the Series 2019 

Senior Lien Bonds is refunded such that the interest rate is increased or the refunding bonds or 

obligations mature at a date earlier than the maturity of such Series 2019 Senior Lien Bonds not 

refunded, then such refunding bonds or obligations shall be in all respects subordinate to such 
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Series 2019 Senior Lien Bonds and shall not share ratably and equally in the Pledged Taxes with 

the portion of such Series 2019 Bonds remaining outstanding, except that if it is found necessary 

to refund any annual installment of such Series 2019 Senior Lien Bonds at maturity or within one 

year of maturity thereof in order to prevent a default, such refunding bonds or obligations may be 

issued to share ratably and equally in the Pledged Taxes with the portion of such Series 2019 

Senior Lien Bonds not refunded notwithstanding the fact that the interest rate is increased, 

provided, however, that such refunding bonds or obligations shall not mature at a date earlier 

than the maturity of any installment of principal of and interest on said Series 2019 Senior Lien 

Bonds not refunded and then outstanding. 

A. Additional Bonds may be issued to refund Outstanding Bonds if the Additional

Bonds result in a Current Debt Service Requirement in each Fiscal Year after the proposed 

issuance not greater than the corresponding year's Current Debt Service Requirement were such 

Additional Bonds not to be issued. 

B. Additional Bonds may be issued to refund Outstanding Bonds in order to avoid or

remedy default in the payment of principal of or interest on Outstanding Bonds; provided they 

are issued to avoid such default not earlier than three months prior to the due date of such 

principal or interest. 

C. Bonds or other obligations may be issued payable from the Pledged Taxes

subordinate to the Outstanding Bonds. Such subordinate bonds shall be payable from the 

General Subaccount created in the Indenture or may be made payable from such other fund or 

account as may be provided therefor, upon the transfer of moneys from the General Subaccount 

to such other fund or account In any ordinance authorizing Additional Bonds, it shall be proper 
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to incorporate provisions of this ordinance by reference and, where appropriate, to have the tenn 

"Bonds" as used herein mean such Additional Bonds. 

Section 15. Refunding Bonds. Subject to the prov1s10ns of Section 14 hereof, 

refunding bonds issued to refund, whether at or in advance of maturity, Bonds issued under this 

Ordinance, may be issued by the Corporate Authorities hereunder, and, upon such issuance, shall 

be "Bonds" as defined hereunder, subject to the limitations hereof. 

Section 16. General Arbitrage Covenants. The Corporate Authorities certify and 

covenant with the purchasers and registered owners of the Bonds from time to time outstanding, 

that so long as any of the Bonds remain outstanding, moneys on deposit in any fund or account 

in connection with the Bonds, whether or not such moneys were derived from the proceeds of the 

sale of the Bonds or from any other sources, will not be used in a manner which will cause such 

Bonds to be "arbitrage bonds" within the meaning of Section 148(a) of the Code, and any lawful 

regulations promulgated or proposed thereunder, as the same presently exist, or may from time to 

time hereafter be amended, supplemented or revised. 

The Village further certifies and covenants as follows with respect to the requirements of 

Section 148(f) of the Code, relating to the rebate of "excess arbitrage profits" (the "Rebate 

Requirement") to the United States: 

A. Unless an applicable exception to the Rebate Requirement is available to the

Village, the Village will meet the Rebate Requirement. 

B. Relating to applicable exceptions, the Designated Officers are hereby authorized

to make such elections under the Code as such officers shall deem reasonable and in the best 

interests of the Village. If such election may result in a "penalty in lieu of rebate" as provided in 

the Code, and such penalty is incurred (the "Penalty"), then the Village shall pay such Penalty. 
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C. The Tmstee is hereby authorized to establish within the Rebate Fund a "2019

Senior Lien Tax Increment Revenue Bonds Rebate [or Penalty, if applicable] Account" (the 

"2019 Rebate Account") for the Bonds, and the Designated Officers are hereby directed, not less 

frequently than annually, to cause to be transferred to the 2019 Rebate Account the amount 

detennined to be the accmed liability under the Rebate Requirement or Penalty. Title 

Designated Officers shall cause to be paid to the U.S., without further order or direction from the 

Corporate Authorities, from time to time as required, amounts sufficient to meet the Rebate 

Requirement or to pay the Penalty. 

D. Interest earnings in the Senior Lien Bond and Interest Subaccount and the Senior

Lien Debt Service Reserve Account of the 2019 Redevelopment Projects Account of the Special 

Tax Allocation Fund and in the Limited Incremental Sales Tax Fund are hereby authorized to be 

transferred, without further order or direction from the Corporate Authorities, from time to time 

as required, to the 2019 Rebate Account for the purposes herein provided; and proceeds of the 

Bonds and other funds of the Village are also hereby authorized to be used to meet the Rebate 

Requirement or to pay the Penalty, but only if necessary after application of investment earnings 

as aforesaid and only as appropriated by the Corporate Authorities. 

Section 17. Not Private Activity Bonds. The Bonds are not "private activity bonds" as 

defined in Section 141 (a) of the Code. In support of such conclusion, the Village certifies, 

represents and covenants as follows: 

(a) No direct or indirect payments are to be made on any Bond with respect to
any Private Business Use by any person other than a state or local governmental unit; and 

(b) None of the proceeds of the Bonds is to be used directly or indirectly, to
make or finance loans to persons other than a state or local governmental unit. 

Section 18. Further Tax Covenants. The Village agrees to comply with all provisions 

of the Code which, if not complied with by the Village, would cause the Bonds not to be Tax 
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Exempt. 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 Bond Counsel; (c) to consult with Bond Counsel and to comply with such advice as 

may be given; ( d) to pay to the United States, if necessary, such sums of money representing 

required · rebates of excess arbitrage profits relating to the Bonds; ( e) to file such forms, 

statements and supporting documents as may be required and in a timely manner; and (f) 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. 

Section 19. Reimbursement. None of the proceeds of the Bonds will be used to pay, 

directly or indirectly, in whole or in part, for an expenditure that has been paid by the Village 

prior to the date hereof except architectural or enginee1ing costs incurred prior to the date hereof 

or expenditures for which an intent to reimburse has properly declared under Treasury 

Regulations Section 1.150-2. This Ordinance is in itself a declaration of official intent under 

Treasury Regulations Section 1.150-2 as to all costs paid after the date hereof and prior to 

issuance of the Bonds. 

Section 20. Amendment to Add Additional Pledged Taxes. The Village shall have the 

right, without the consent of the Trustee or any holders of the Bonds, to amend Exhibit A-1 at 

any time to include additional parcels of land located in the Redevelopment Project Area in the 

description of the Property. 

Section 22. Registered Form. The Village recognizes that Section 149 of the Code 

requires the Bonds to be issued and to remain in fully registered form in order to be and to 
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remain Tax Exempt. In this connection, the Village agrees that it will not take any action to 

permit the Bonds to be issued in, or converted into, bearer or coupon form. 

Section 23. Opinion of Counsel Exception. The Village reserves the right to use or 

invest moneys in co1111ection with the Bonds in any manner, notwithstanding the tax-related 

covenants set forth in Sections 16 through 20 herein, provided it shall first have received an 

opinion from Bond Counsel, or, in the event Bond Counsel is unable or unwilling to provide 

such opinion, from another attorney or a firm of attorneys of nationally recognized standing as 

bond counsel to the effect that use or investment of such moneys as contemplated is valid and 

proper under applicable law and this Ordinance and, further, will not adversely affect the Tax 

Exempt status for the Bonds. 

Section 24. Publication of Ordinance. A full, true and complete copy of this 

Ordinance shall be published within ten days after passage in pamphlet form by authority of the 

Corporate Authorities. 

Section 25. Superseder and Effective Date. All ordinances, resolutions and orders, or 

parts thereof, in conflict herewith are to the extent of such conflict hereby superseded; and this 

Ordinance shall be in full force and effect immediately upon its passage and approval. 

Section 26. Severability. If any section, paragraph, clause or provision of this 

Ordinance shall be held invalid, the invalidity of such section, paragraph, clause or provision 

shall not affect any of the other provisions of this Ordinance. 
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PASSED this 8th day of July 2019. 

Trustee Grear 

Trustee Minx 

Trustee Ramos 

Trustee Travis 

Trustee Thill 

Trustee Witko 
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APPROVED by me this 8th day of July 2019. 

Daniel P. DiMaria, Village President 
Village of Morton Grove 
Cook County, Illinois 

APPROVED and FILED in my office 
This 9th day of July 2019. 

,Eileen Scanlon Harford, Viii 
Village of Morton Grove 
Cook County, Illinois 
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INDENTURE OF TRUST 

dated as of October 1, 2019 
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INDENTURE OF TRUST dated as of October 1, 2019, by and between the VILLAGE OF 
MORTON GROVE, COOK COUNTY, ILLINOIS, an Illinois municipal corporation (the 
“Village”), and AMALGAMATED BANK OF CHICAGO, an Illinois banking corporation 
duly organized, existing and authorized to accept trusts of the character herein set out under 
and by virtue of the laws of the State of Illinois (the “Trustee”), as trustee. 

RECITALS 

The Tax Increment Allocation Redevelopment Act, as supplemented and amended (the 
“TIF Act”), and particularly as supplemented and amended by the Local Government Debt 
Reform Act, as amended, and the other Omnibus Bond Acts, as amended, and as further 
supplemented, and where necessary, superseded, by Section 6 of Article VII of the 1970 
Constitution of the State of Illinois (collectively, the “Act”), empowers the Village to issue its 
bonds or other obligations for the purposes specified in the Act. 

On the 8th day of July, 2019, the Village President and Board of Trustees of the Village 
(the “Corporate Authorities”) adopted (A) Ordinance No. 19-06, approving a redevelopment plan 
(the “Redevelopment Plan”) and project (the “Redevelopment Project”) for the Sawmill Station 
Redevelopment Project Area (as legally described in EXHIBIT A attached hereto, the 
“Redevelopment Project Area”), (B) Ordinance No. 19-07, designating the Redevelopment Project 
Area, and (C) Ordinance No. 19-08, adopting tax increment allocation financing for the 
Redevelopment Project Area and creating a special tax allocation fund therefor (the “Special Tax 
Allocation Fund”) (collectively, the “Original TIF Ordinances”). 

On the 8th day of July, 2019, the Corporate Authorities adopted Resolution Number 
19-29, authorizing the execution of that certain Redevelopment Agreement between the 
Village and IM Kensington MG, LLC, a Delaware limited liability company (the 
“Developer”) (as most recently amended, the “Redevelopment Agreement”). 

Pursuant to the Redevelopment Agreement the Developer has agreed to assemble real 
property or rights therein on a site within the Redevelopment Project Area (as legally 
described on EXHIBIT A-1 (Legal Description of Property attached hereto, the “Total 
Property”), and to construct on a portion of the Total Property (as legally described on EXHIBIT 
A-2 (Legal Description of Retail Parcel) attached hereto, the “First Stage Property”) certain retail 
and commercial improvements (including all electrical, engineering, financial, legal and other 
related services and expenditures, collectively, the “First Stage TIF Project”) and to construct on 
a portion of the Total Property (as legally described on EXHIBIT A-3 (Legal Description of 
Residential Property) attached hereto, the “Second Stage Property”) certain residential 
improvements (including all electrical, engineering, financial, legal and other related services and 
expenditures, collectively, the “Second Stage TIF Project” and, together with the First Stage TIF 
Project, the “TIF Project”). 

The Village has heretofore determined that it is advisable and necessary and in the best 
interests of the Village that the costs of the TIF Project now be paid or reimbursed, and, to 
that effect, the Village wishes to provide in this Indenture of Trust for the issuance of the 
hereinafter defined Bonds, including, specifically, the hereinafter defined Senior Lien Bonds 
and the Junior Lien Note, for the continuation and operation of the Special Tax Allocation 



EXECUTION COPY 

SMRH:4819-6857-0776.3 -2- 
  
 

Fund and the accounts therein, for the creation and operation of the Limited Incremental Sales 
Tax Fund. 

On the 8th day of July, 2019, the Corporate Authorities adopted Ordinance No. 19-09 
authorizing the issuance of the hereinafter defined Senior Lien Bonds and the execution of 
this Indenture of Trust. 

On the 26th day of August, 2019, the Corporate Authorities adopted Ordinance No. 19-
11 authorizing the issuance of the hereinafter defined Junior Lien Note and amended certain 
provisions of Ordinance No. 19-09. 

Accordingly, the Village and the Trustee agree as follows for the benefit of the other 
and for the benefit of the holders of the Outstanding Bonds issued pursuant to and secured by 
this Indenture of Trust. 

All terms used in the following Granting Clauses shall have the meanings set forth in 
Article I hereof. 

GRANTING CLAUSE 

To secure the payment of the Bonds, the Village assigns to the Trustee and grants to 
the Trustee a security interest in all right, title and interest of the Village in and to (a) all 
Pledged Taxes and (b) all moneys and securities held from time to time by the Trustee under 
this Indenture of Trust as provided in this Indenture of Trust for the equal and proportionate 
benefit of all holders of the Bonds without priority or distinction as to lien or otherwise of any 
Bonds over any other Bonds, provided that (i) the Rebate Fund shall be held for the sole and 
exclusive benefit of the United States of America as provided in Section 5.03 hereof, (ii) the 
Senior Lien Bond and Interest Subaccount and the Senior Lien Debt Service Reserve 
Subaccount shall be held for the sole and exclusive benefit of the holders of the Senior Lien 
Bonds as provided in Section 4.05 hereof, (iii) the Junior Lien Note and Interest Subaccount 
and the Junior Lien Debt Service Reserve and Redemption Subaccount shall be held for the 
sole and exclusive benefit of the holders of the Junior Lien Notes as provided in Section 4.05 
hereof, and (iv) the General Subaccount shall be held for the sole and exclusive use of the 
Village as provided in Section 4.05 hereof; and except as otherwise specifically provided in 
this Indenture of Trust or in any Supplemental Indenture. 

ARTICLE I 
DEFINITIONS AND RULES OF CONSTRUCTION 

Section 1.01. Definitions.  For all purposes of this Indenture of Trust, unless the 
context requires otherwise, the following terms shall have the following meanings: 

“Accounting” is defined in Section 4.05 hereof.  An “Accounting Date” is the date of 
any Accounting. 

“Act” is defined in the Recitals hereto. 
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“Additional Bonds” means any bonds or notes issued in the future on a parity with and 
sharing ratably and equally in the Pledged Taxes with outstanding Senior Lien Bonds, including, 
without limitation, the Series 2019 Bonds, pursuant to Section 2.10 hereof. 

“Additional Notes” means any bonds or notes issued in the future on a parity with and 
sharing ratably and equally in the Pledged Taxes with the Junior Lien Note pursuant to Section 
2.11 hereof. 

“Baseline Sales Taxes” means (i) for the calendar quarters ending September 30, 2019 and 
December 31, 2019, $56,000.00, (ii) for the calendar quarters ending March 31, 2020, June 30, 
2020, September 30, 2020 and December 31, 2020, $57,680.00, (iii) for the calendar quarters 
ending March 31, 2021, June 30, 2021, September 30, 2021 and December 31, 2021, $59,410.00, 
and (iv) for each calendar quarter ending on and after March 31, 2022, an amount equal to 3% 
above the previous calendar quarter’s amount. 

“Bond Counsel” means Sheppard, Mullin, Richter & Hampton, LLP, Chicago, Illinois. 

“Bond Order” means a written bond order and notification of sale signed by any 
Designated Officer as authorized in a Bond Ordinance and setting forth the final details of a 
Series of Bonds. 

“Bond Ordinance” means any ordinance of the Village authorizing a Series of Bonds issued 
pursuant to this Indenture and specifically includes Ordinance Number 19-09, adopted by the 
Corporate Authorities on the 8th day of July, 2019, and authorizing the Series 2019 Senior Lien 
Bonds and Ordinance Number 19-11, adopted by the Corporate Authorities on the 26th day of 
August, 2019, and authorizing the Junior Lien Notes and amended certain provisions of Ordinance 
No. 19-09. 

“Bond Year” means that 12 calendar month period beginning on January 1 of any 
calendar year and ending on December 31 of that year. 

“Bondholder” or “holder” means the registered owner of a Bond of any Series. 

“Bonds” means the Senior Lien Bonds, the Junior Lien Notes, or any other bonds or 
notes issued pursuant to or secured by this Indenture, whether Tax Exempt or Taxable, and 
specifically includes the Series 2019 Senior Lien Bonds. 

“Book Entry Form” means the form of Bonds in which they are delivered to a 
depository and held solely by a depository, or its nominee, as record owner, transfers of 
beneficial ownership for such Bonds being made by book entries in accordance with the 
procedures of such depository. 

“Business Day” means any day (a) other than a Saturday, Sunday or day on which 
banks in New York, New York, in the City of Chicago, Illinois, or in the city of the Trustee’s 
designated corporate trust office are required or authorized by law or executive order to close 
and (b) on which the New York Stock Exchange is not closed. 

“Code” means the Internal Revenue Code of 1986, as amended. 
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“Corporate Authorities” means the President and Board of Trustees of the Village. 

“County” means The County of Cook, Illinois. 

“County Clerk” means the County Clerk of the County. 

“Current Debt Service Requirement” means, upon any Accounting, the sum of the 
amounts of Principal Requirements and Interest Requirements with respect to Outstanding 
Bonds for the next succeeding Bond Year.  For purposes of this definition, any Bond 
Ordinance or any Bond Order may provide that the Current Debt Service Requirement 
(i) includes Principal Requirements or Interest Requirements for more than one Bond Year or 
for a fractional amount of any Bond Year or (ii) includes a fractional amount of Principal 
Requirements or Interest Requirements for the next succeeding Bond Year, even if such 
fractional amount is less than all of the Principal Requirements or Interest Requirements for 
any Series of Bonds for such Bond Year or (iii) is to be calculated by reference to Tax Year 
rather than Bond Year if required by said Bond Ordinance or Bond Order. 

“Depository” means The Depository Trust Company, New York, New York, or such 
successor depository operating a securities depository system as may be acceptable to the 
Village, or such depository’s agent or designee. 

“Designated Officer” means the President, Clerk, Administrator, Treasurer or Finance 
Director of the Village, or any two of them acting together, and successors or assigns. 

“Eligible Store” means each commercial establishment located within the Property 
generating Sales Taxes. 

“Event of Default” means an event of default specified in Section 8.01 of this 
Indenture. 

“Extraordinary Mandatory Redemption Subaccount” means the subaccount created and so 
named in Section 4.05 of this Indenture. 

“Favorable Opinion of Tax Counsel” means an Opinion of Tax Counsel addressed to 
the Village and the Trustee to the effect that the action proposed to be taken is authorized by 
the laws of the State and this Indenture and will not adversely affect any exclusion from gross 
income for federal income tax purposes of interest on any Tax Exempt Bonds. 

“First Stage Property” is defined in the preambles hereto. 

“Home Rule Sales Taxes” means the 1.25% sales tax collected by the State and levied 
by the Village pursuant to the Home Rule Retailers’ Occupation Tax Act, as amended, and 
the Home Rule Service Occupation Tax Act, as amended, or successor taxes or charges 
imposed by the State or the Village in lieu thereof or in addition thereto.  Home Rule Sales 
Taxes shall not include any food and beverage tax, business district tax or other taxes not 
levied under the Home Rule Retailer’s Occupation Tax Act, as amended, and the Home Rule 
Service Occupation Tax Act, as amended or any taxes levied in addition to the 1.25% sales 
tax under the Home Rule Retailer’s Occupation Tax Act, as amended, and the Home Rule 
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Service Occupation Tax Act, as amended. or successor taxes or charges imposed by the State 
or the Village in lieu thereof or in addition thereto. 

“Incremental Property Taxes” means the ad valorem taxes, if any, arising from the 
taxes levied upon taxable real property in the Redevelopment Project Area by any and all 
taxing districts or municipal corporations having the power to tax real property in the 
Redevelopment Project Area, which taxes are attributable to the increase in the then current 
equalized assessed valuation of each taxable lot, block, tract or parcel of real property in the 
Redevelopment Project Area over and above the total Initial Equalized Assessed Value of 
each such piece of property, all as determined by the County Clerk, all as provided in the TIF 
Act. 

“Incremental Sales Taxes” means the aggregate distributions by the State to the Village 
each calendar quarter of Sales Taxes imposed on Eligible Stores within the Property for such 
calendar quarter over and above the Baseline Taxes for such calendar quarter, or successor taxes 
thereto. 

“Indenture” means this Indenture of Trust, as it may be amended or supplemented from 
time to time in accordance with its terms by and between the Village and the Trustee. 

“Initial Equalized Assessed Value” means the equalized assessed value of each taxable 
lot, block, tract or parcel of real property within the Redevelopment Project Area as last 
equalized or assessed by the Department of Revenue of the State of Illinois for State and 
County taxes, all as determined by the County Clerk in accordance with the TIF Act. 

“Interest Requirement” means, for any Series of Bonds and for any Bond Year, the 
aggregate amount of interest payable on such Series of Bonds during such Bond Year; provided, 
however, that interest accruing but not payable in such Bond Year on any bonds issued as Capital 
Appreciation Bonds (as defined in any Bond Ordinance) shall not be included in such aggregate 
amount. 

“Junior Lien Note and Interest Subaccount” means the fund created in Section 4.05 
hereof and any fund of that name referred to in any Bond Ordinance authorizing the issuance 
of a Series of Junior Lien Notes. 

“Junior Lien Notes” means any Series of Bonds defined as “Junior Lien Notes” in any 
Bond Ordinance. 

“Junior Lien Debt Service Reserve and Redemption Subaccount” means the fund created 
in Section 4.05 hereof and any fund referred to in any Bond Ordinance authorizing the issuance of 
a Series of Junior Lien Notes. 

“Junior Lien Debt Service Reserve Requirement” means an amount equal to the 
aggregate of each Debt Service Reserve Requirement as defined in any Bond Ordinance 
authorizing the issuance of a Series of Junior Lien Notes and as referred to in Section 4.05(e) 
hereof. 
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“Limited Incremental Property Taxes” means an amount of Incremental Property 
Taxes which is equal to that portion of each distribution of Incremental Property Taxes arising 
from the Property. 

“Limited Incremental Sales Tax Fund” means the fund created in Section 4.07 of this 
Indenture. 

“Limited Incremental Sales Taxes” means fifty percent (50%) of the Incremental Sales 
Taxes. 

“Maximum Annual Debt Service” means at any given time of determination an amount 
equal to the maximum Principal Requirement and Interest Requirement on the Bonds and any 
Additional Bonds then outstanding in the then current or in any succeeding Bond Year by 
reason of Stated Maturities, scheduled mandatory prepayments or by operation of any 
mandatory sinking fund. 

“Municipal Portion” means, collectively, that portion of the Incremental Property 
Taxes and that portion of the Incremental Sales Taxes not pledged under any Bond Ordinance 
or this Indenture to the payment of principal of and applicable premium and interest on the 
Bonds, to- wit:  an amount of Incremental Property taxes equal to that portion of each 
distribution of Incremental Property Taxes which is not derived from the Property and fifty 
percent (50%) of each distribution of Incremental Sales Taxes. 

“Nominee” means any nominee of a Depository as may be specified m any Bond 
Ordinance or Bond Order. 

“Opinion of Counsel” means a written opinion of counsel who is acceptable to the 
Trustee.  The counsel may be an employee of or counsel to the Village or the Trustee. 

“Opinion of Tax Counsel” means an Opinion of Counsel experienced in matters 
relating to the tax exemption of interest on obligations issued by states and their political 
subdivisions. 

The term “outstanding” when used with reference to Bonds, or “Bonds outstanding” means 
all Bonds which have been authenticated and delivered by the Trustee, except the following: 

(a) Bonds canceled or delivered to the Trustee for cancellation. 

(b) Bonds that have become due (at maturity, on redemption, or otherwise) 
and for the payment, including interest accrued to the due date, of which sufficient moneys 
are held by the Trustee. 

(c) Bonds deemed paid by Section 6.01. 

(d) Bonds in lieu of which others have been authenticated under 
Section 2.03 (relating to registration and exchange of Bonds) or 2.04 (relating to mutilated, 
lost, stolen or destroyed Bonds). 
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“Pledged Taxes” means, collectively, the Limited Incremental Property Taxes and the 
Limited Incremental Sales Taxes or means, for a Series of Junior Lien Notes, that portion of 
the Limited Incremental Property Taxes, the Limited Incremental Sales Taxes, or both so 
defined in the Bond Ordinance authorizing such Series of Junior Lien Notes. 

“Principal Requirement” means, for any Series of Bonds and for any Bond Year, the 
aggregate principal amount, including the Compound Accreted Value at Maturity (as defined in 
any Bond Ordinance), of such Series of Bonds having a Stated Maturity during such Bond Year 
less any amount on deposit in a related Reserve Fund which has been specifically pledged to the 
payment of principal of such Series of Bonds during such Bond Year (as opposed to pledged to 
the payment of principal of such Series of Bonds solely to the extent other funds are not available 
for payment).  If any Bond Ordinance for a Series of Bonds provides that such Series of Bonds is 
subject to mandatory redemption to the extent Pledged Taxes are available to pay the redemption 
price on such Series of Bonds, then the Principal Requirement for such Series of Bonds for any 
Bond Year shall include principal payments on such Series of Bonds equal to the amount of Pledge 
Taxes available to make such redemption payment in such Bond Year. 

“Program Expense Requirement” means, for any Bond Year, such amount as may be 
provided for any Series of Bonds in the relevant Bond Ordinance. 

“Program Expenses” means any administrative expenses related to or incurred in 
connection with a Series of Bonds, including, specifically, (i) the sum necessary to pay all 
costs and expenses of any Trustee, registrar or paying agent for any Series of Bonds, (ii) fees 
related to the calculation or verification of any required payment to the United States of 
America pursuant to Section 148(f) of the Code and (iii) expenses of the Village relating 
specifically to the administration of, or provision of governmental services to, the 
Redevelopment Project Area and the Redevelopment Project. 

“Program Expenses Fund” means the Program Expenses Subaccount created m 
Section 4.05 hereof. 

“Project Fund” means any Project Fund established under a Bond Ordinance. 

“Property” means until the issuance of the Second Series Bonds pursuant to Ordinance 
Number 19-09 and this Indenture, the First Stage Property and, on and after the issuance of 
the Second Series Bonds pursuant to the Ordinance Number 19-09 and this Indenture, the 
Total Property. 

“2019 Redevelopment Projects Account” means the fund of that name created in 
Section 4.05 hereof. 

“Rating Agency” means any rating agency that has an outstanding credit rating 
assigned to any Outstanding Bonds at the request of the Village. 

“Rebate Fund” means the fund of that name created in Section 5.03 hereof.  

“Redevelopment Agreement” is defined in the preambles hereto.  
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“Redevelopment Plan” is defined in the preambles hereto. 

“Redevelopment Project” is defined in the preambles hereto. 

“Redevelopment Project Area” is defined in the preambles hereto. 

“Representation Letter” means any Representation Letter dated the date of the initial 
issuance of any Bonds and signed by and among the Village, the Trustee and a Depository. 

“Reserve Fund” means any Senior Lien Debt Service Reserve Subaccount, Junior Lien 
Debt Service Reserve and Redemption Subaccount or any fund designated a Reserve Fund 
which is established under a Bond Ordinance. 

“Responsible Officer” means the Chairman of the Board, the President, a Vice 
President or any other officer or assistant officer of the Trustee within the corporate trust 
office specified in Section 10.01(b) hereof assigned by the Trustee to administer its corporate 
trust matters. 

“Sales Taxes” means generally applicable sales taxes collected by the State and levied 
on Eligible Stores pursuant to the Retailers’ Occupation Tax Act, as amended, the Service 
Occupation Tax Act, as amended, the Use Tax Act, as amended and the Service Use Tax Act, 
as amended and Home Rule Sales Taxes or successor taxes or charges imposed by the State 
or the Village in lieu thereof or in addition thereto.. 

“School Payment” means the payments to school districts as provided in 65 ILCS 5-11-
74.4-3(q)(7.5) of the TIF Act. 

“Second Series Senior Lien Bonds” means a series of Additional Bonds issued after the 
Series 2019 Senior Lien Bonds of the Village are issued to finance a development on the Second 
Stage Property in accordance with the Redevelopment Agreement.   

“Second Stage Property” is defined in the preambles hereto. 

“Senior Lien Bond and Interest Subaccount” means the fund created in Section 4.05 
hereof and any fund so referred to in a Bond Ordinance authorizing the issuance of a Series 
of Senior Lien Bonds. 

“Senior Lien Bonds” mean any Series of Bonds defined as “Senior Lien Bonds” in any 
Bond Ordinance and specifically includes the Series 2019 Senior Lien Bonds. 

“Senior Lien Debt Service Reserve Subaccount” means the fund created in 
Section 4.05 hereof and any fund so referred to in a Bond Ordinance authorizing the issuance 
of a Series of Senior Lien Bonds. 

“Senior Lien Debt Service Reserve Requirement” means an amount equal to the aggregate 
of each Debt Service Reserve Requirement as defined in any Bond Ordinance authorizing the 
issuance of a Series of Senior Lien Bonds or a related Bond Order and as referred to in 
Section 4.05(c) hereof. 
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“Series” means any series of Bonds so designated by a Bond Ordinance. 

“Series 2019 Senior Lien Bonds” means the first Series of Senior Lien Bonds issued under 
this Indenture which are designated as “Senior Lien Tax Increment Revenue Bonds, Series 2019 
(Sawmill Station Redevelopment Project)” of the Village. 

“Special Tax Allocation Fund” is defined in the preambles hereto. 

“State” means the State of Illinois. 

“Stated Maturity” when used with respect to any Bond or any interest thereon means 
the date specified in such Bond as the fixed date on which the principal of such Bond or such 
interest is due and payable whether by maturity, mandatory redemption or otherwise. 

“Supplemental Indenture” means any supplement to this Indenture pursuant to Article IX 
hereof. 

“Tax Agreement” means the Section 103 (Tax Exemption) Certificate and Agreement 
of the Village dated the date that any Tax Exempt Bonds are initially issued and sold, as 
amended from time to time. 

“Tax Escrow Agreement” means that written direction, if any, from the Village to the 
County Collectors of the County, or either of them, to transmit the Incremental Property Taxes 
upon collection directly to the Trustee. 

“Tax Exempt” means, with respect to Bonds, the status of interest accrued, paid and 
received thereon as excludable from the gross income of the owners thereof under the Code 
for federal income tax purposes except to the extent that such interest is taken into account in 
determining the alternative minimum tax for certain corporations. 

“Tax Year” means the year for which an ad valorem tax levy is made by any and all 
taxing districts or municipal corporations having the power to tax real property in the 
Redevelopment Project Area.  The 2019 Tax Year shall be that year during which ad valorem 
taxes levied for the year 2019 are extended and collected (which is in the year 2020), and so 
on. 

“Taxable Bonds” means any Bonds issued hereunder on other than a Tax Exempt basis. 

“Total Property” is defined in the preambles hereto. 

“Treasurer” means the Treasurer of the Village. 

“Trust Estate” means the property conveyed to the Trustee pursuant to the Granting 
Clauses of this Indenture. 

“Trustee” means the entity identified as such in the heading of this Indenture and its 
successors under this Indenture. 



EXECUTION COPY 

SMRH:4819-6857-0776.3 -10- 
  
 

“Underwriter” has the meaning given such term in any Bond Ordinance. 

“U.S. Government Obligations” is defined in Section 6.01. 

Section 1.02. Rules of Construction.  Unless the context otherwise requires, 

(a) an accounting term not otherwise defined has the meaning assigned to it 
in accordance with generally accepted accounting principles, and 

(b) references to Articles and Sections are to the Articles and Sections of 
this Indenture. 

ARTICLE II 
THE BONDS 

Section 2.01. Bond Terms.  The terms of any Senior Lien Bonds shall be set forth in 
a Bond Ordinance authorizing the issuance of a Series of Senior Lien Bonds, any related Bond 
Order and/or a supplement to this Indenture.  The terms of any Junior Lien Notes shall be set 
forth in a Bond Ordinance authorizing the issuance of a Series of Junior Lien Notes, any 
related Bond Order and/or a supplement to this Indenture.  A certified copy of any Bond 
Ordinance shall be filed with the Trustee on the date that any Bonds are initially issued.  Any 
Bond terms may be finalized in a Bond Order as provided in any Bond Ordinance.  Any 
supplement to this Indenture shall be filed with the Trustee on the date any related Series of 
Bonds is issued. 

Section 2.02. Bond Register.  Bonds may be presented at the office maintained for the 
purpose by the Trustee for registration, transfer and exchange, and Bonds may be presented 
at that office for payment.  The Trustee shall keep a register of Bonds (the “Bond Register”) 
and of their transfer and exchange. 

Section 2.03. Registration and Exchange of Bonds; Persons Treated as Owners.  
Bonds may be transferred only on the Bond Register.  Upon surrender for transfer of any Bond 
to the Trustee, duly endorsed for transfer or accompanied by an assignment duly executed by 
the holder or the holder’s attorney duly authorized in writing, the Trustee will authenticate a 
new Bond or Bonds of the same Series in an equal total principal amount and of the same 
maturity and registered in the name of the transferee. 

Bonds may be exchanged for an equal total principal amount of Bonds of the same 
Series and of the same maturity of different authorized denominations.  The Trustee will 
authenticate and deliver Bonds that the Bondholder making the exchange is entitled to receive, 
bearing numbers not then outstanding. 

The Trustee will not be required to transfer or exchange any Bond called for 
redemption or during the period beginning 15 days before the mailing of notice calling the 
Bonds or any portion of the Bonds for mandatory purchase or for redemption and ending on 
the mandatory purchase date or the redemption date, as the case may be. 
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The Trustee shall deliver to the transferee any applicable notice of redemption or 
mandatory tender for purchase when it effects a transfer or exchange of any Bond after the 
mailing of notice calling the Bond or any portion of the Bond for redemption or mandatory 
tender for purchase. 

The registered owner of a Bond shall be the absolute owner of the Bond for all 
purposes, and payment of principal or interest shall be made only to or upon the written order 
of the holder or the holder’s legal representative. 

The Trustee will require the payment by a Bondholder requesting exchange or transfer 
of any tax or other governmental charge required to be paid in respect of the exchange or 
transfer but will not impose any other charge. 

Section 2.04. Mutilated, Lost, Stolen or Destroyed Bonds.  If any Bond is mutilated, 
lost, stolen or destroyed, the Trustee will authenticate a new Bond of the same Series and of 
the same maturity of the same denomination if any mutilated Bond shall first be surrendered 
to the Trustee, and if, in the case of any lost, stolen or destroyed Bond, there shall first be 
furnished to the Village and the Trustee evidence of such loss, theft or destruction, together 
with an indemnity, satisfactory to them.  If the Bond has matured, instead of issuing a 
duplicate Bond, the Trustee may with the consent of the Village pay the Bond without 
requiring surrender of the Bond (except in the case of a mutilated Bond) and make such 
requirements as the Trustee deems fit for its protection, including a lost instrument bond.  The 
Village and the Trustee may charge their reasonable fees and expenses in this connection. 

Section 2.05. Cancellation of Bonds.  Whenever a Bond is delivered to the Trustee for 
cancellation (upon payment, redemption or otherwise), or for transfer, exchange or 
replacement pursuant to Section 2.03 or 2.04, the Trustee will promptly cancel the Bond and 
after destruction of the Bond, the Trustee will issue a certificate of destruction to the Village. 

Section 2.06. Temporary Bonds.  Until definitive Bonds are ready for delivery, the 
Village may execute and the Trustee will authenticate temporary Bonds substantially in the 
form of the definitive· Bonds, with appropriate variations.  The Village will, without 
unreasonable delay, prepare and the Trustee will authenticate definitive Bonds in exchange 
for the temporary Bonds.  Such exchange shall be made by the Trustee without charge. 

Section 2.07. Depository.  Any Bonds may be registered so as to participate in a 
securities depository system with a Depository (the “Depository System”), as set forth herein, 
and such Bonds shall be initially issued in Book Entry Form.  Upon initial issuance, the 
ownership of such Bond shall be registered on the Bond Register in the name of a Nominee, 
or any successor thereto, as nominee for Depository.  The Village and the Trustee are 
authorized to execute and deliver such letters to or agreements with a Depository as shall be 
necessary to effectuate the Depository System, including the Representation Letter.  With 
respect to any Bonds registered in the Bond Register in the name of a Nominee, as nominee 
of a Depository, the Village and the Trustee shall have no responsibility or obligation to any 
broker-dealer, bank or other financial institution for which such Depository holds Bonds from 
time to time as securities depository (each such broker-dealer, bank or other financial 
institution being referred to herein as a “Depository Participant”) or to any person on behalf 
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of whom such a Depository Participant holds an interest in such Bonds (each such person 
being herein referred to as an “Indirect Participant”).  Without limiting the immediately 
preceding sentence, the Village and the Trustee shall have no responsibility or obligation with 
respect to (a) the accuracy of the records of a Depository, its Nominee, or any Depository 
Participant with respect to the ownership interest in such Bonds, (b) the delivery to any 
Depository Participant or any Indirect Participant or any other person, other than a registered 
owner of a bond as shown in the Bond Register, of any notice with respect to such Bonds, 
including any notice of mandatory tender for purchase or of redemption or (c) the payment to 
any Depository Participant or Indirect 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, 
premium, if any, or interest on, such Bonds.  While in the Depository System, no person other 
than the appropriate Nominee, or any successor thereto, as nominee for a Depository, shall 
receive a Bond certificate with respect to any such Bond.  Upon delivery by a Depository to 
the Trustee of written notice to the effect that such Depository has determined to substitute a 
new nominee in place a Nominee, and subject to the provisions of any Bond Ordinance with 
respect to the payment of interest by the mailing of checks or drafts to the registered owners 
of Bonds at the close of business on the record date applicable to any interest payment date, 
the name “Nominee” in this Indenture shall refer to such new nominee of such Depository. 

In the event that (a) the Village determines that a Depository is incapable of 
discharging its responsibilities described herein and in the Representation Letter, (b) the 
Representation Letter shall be terminated for any reason or (c) the Village determines that it 
is in the best interests of the beneficial owners of such Bonds that they be able to obtain 
certificated Bonds, the Trustee shall notify such Depository of the availability through such 
Depository of Bond certificates and such Bonds shall no longer be restricted to being 
registered on the Bond Register in the name of a Nominee, as nominee of Depository.  At that 
time, the Village may determine that such Bonds shall be registered in the name of and 
deposited with a successor depository operating a securities depository system, as may be 
acceptable to the Village or such depository’s agent or designee, and if the Village does not 
select such alternate securities depository system then such Bonds may be registered in 
whatever name or names registered owners of Bonds transferring or exchanging Bonds shall 
designate, in accordance with the provisions hereof. 

Notwithstanding any other provision of this Indenture to the contrary, so long as any 
Bond is registered in the name of a Nominee, as nominee of a Depository, all payments with 
respect to principal of, premium, if any, and interest on such Bond and all notices with respect 
to such Bond shall be made and given, respectively, in the manner provided in the 
Representation Letter. 

Section 2.08. Escrowed Bonds.  If so provided in any Bond Ordinance or a Bond Order, 
a Series of Bonds may be deposited by the Village with the Trustee to be held in escrow by the 
Trustee, pending delivery thereof to a purchaser.  Said Bonds when so deposited shall be deemed 
to be “Escrowed Bonds” hereunder.  The Trustee shall authenticate, release and deliver 
Escrowed Bonds and Escrowed Bonds shall be deemed to have been issued by the Village 
only upon the delivery of a relevant Bond Order to the Trustee, together with the written 
confirmation by the Village that (i) the purchase price or consideration for the issuance by the 
Village of such Escrowed Bonds shall have been received by the Village; (ii) such 
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documentation, representations, certifications and covenants as may have been required by 
the Village and Tax Counsel as a precondition to such authentication, release and delivery by 
the Trustee and issuance by the Village shall have been executed or received, which shall at 
a minimum include a Tax Agreement and an Opinion of Tax Counsel for Escrowed Bonds 
issued on a Tax Exempt basis; (iii) the relevant Bond Ordinance and Bond Order for such 
Escrowed Bonds are in full force and effect and have not been repealed or rescinded; and 
(iv) no Event of Default hereunder has occurred and is continuing and no event has occurred 
and is continuing which, with the passage of time or the giving of notice or both, would 
constitute an Event of Default.  The Trustee shall be entitled to rely upon such written 
confirmation, in substantially the form attached hereto as Exhibit B, of the Village in 
determining to authenticate, deliver and release Escrowed Bonds. 

Section 2.09. Certain Rights Reserved to Village.  The Village reserves the right to 
provide one or more irrevocable letters of credit, lines of credit, standby purchase agreements, 
financial guaranty insurance policies or surety bonds or similar instruments (for purposes 
hereof, collectively, “Instruments”) (including Qualified Reserve Account Instruments), or a 
combination thereof to secure the payment of the principal of, premium, if any, and interest 
on one or more series of Outstanding Bonds, or in the event owners of such Bonds have the 
right to require purchase thereof, to secure the payment of the purchase price of such Bonds 
upon the demand of the owners thereof.  In connection with any such Instruments, the Village 
may execute and deliver an agreement setting forth the conditions upon which drawings or 
advances may be made under such Instruments and the method by which the Village will 
reimburse the issuer of such Instruments for such drawings together with interest thereon at 
such rate or rates and otherwise make payments as may be agreed upon by the Village and the 
issuer of such Instruments.  Any such obligation of the Village to reimburse or otherwise make 
payments to the issuer of such Instruments securing a series of Outstanding Bonds shall be 
payable from the Senior Lien Bond and Interest Subaccount or the Junior Lien Note and 
Interest Subaccount, as applicable, under this Indenture to the same extent as any series of 
Outstanding Bonds, and any and all amounts payable by the Village to reimburse the issuer 
of any such Instruments, together with interest thereon, shall for purposes of this Ordinance 
be deemed to constitute the payment of principal of, premium, if any, and interest on 
Outstanding Bonds. 

Section 2.10. Additional Bonds.   

 The Village reserves the right to issue Additional Bonds from time to time for the purposes 
authorized in the Redevelopment Plan, and any such Additional Bonds shall share ratably and 
equally in the Pledged Taxes with the outstanding Senior Lien Bonds as may be provided; 
provided, however, that no Additional Bonds shall be issued except upon compliance with all of 
the following conditions: 

(A) All deposits and credits required to be made into the Senior Lien Principal 
and Interest Subaccount and the Senior Lien Reserve and Redemption Subaccount of the 
2019 Redevelopment Projects Account of the Special Tax Allocation Fund shall have been 
made up to and including the date of adoption of any such ordinance authorizing the 
issuance of Additional Bonds. 
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(B) the Village shall have provided to the Trustee a report of a nationally 
recognized Independent consultant, knowledgeable as to urban redevelopment, tax 
increment financing and municipal finance, which includes the information and 
conclusions as follows: 

a. A description of the purposes for which such Additional Bonds are 
to be issued; and 

b. A statement that, in such Independent consultant’s opinion, based 
upon his or her review of executed redevelopment agreements and such other 
documents as he or she reasonably deems pertinent, Pledged Taxes to be generated 
will be equal to at least [150%] of actual annual debt service calculated for all 
succeeding years on all Senior Lien Bonds then outstanding and the Additional 
Bonds proposed to be issued. 

(C) Any such Additional Bonds which may be issued in compliance herewith 
shall be payable as to principal and as to interest on the same dates of the year on which 
principal and interest come due on the Senior Lien Bonds. 

Section 2.11. Additional Notes.   

No Additional Notes shall be issued unless the Village shall have obtained the prior written consent 
of the registered owners of all of the Junior Lien Notes then outstanding.  The Village hereby 
expressly reserves unto itself without restriction of any type or kind whatsoever the right to issue 
obligations secured by all or any portion of the Municipal Portion.  In addition, the Village shall 
have the right to issue any bonds or obligations that are subordinate to the Senior Lien Bonds and 
Junior Notes.  The Village also reserves the right, without the need to obtain any consent of the 
holders of the Junior Lien Notes, to (a) refinance any Senior Lien Bonds on any date after such 
Senior Lien Bonds become callable and (b) defease any Senior Lien Bonds and issue new Senior 
Lien Bonds secured by the same pledged taxes so long as such defeasance (i) does not adversely 
affect the tax-exempt status of the Bonds, (ii) the new Senior Lien Bonds are tax-exempt, and (iii) 
such defeasance allows for a restructuring or reduction of the debt service for the Senior Lien 
Bonds. 

ARTICLE III 
REDEMPTION 

Bonds shall be subject to redemption as provided m a Bond Ordinance and/or a 
Supplemental Indenture. 

ARTICLE IV 
APPLICATION OF PROCEEDS AND PAYMENT OF BONDS 

Section 4.01. Application of Proceeds and Completion.   

(a) Application of Proceeds.  The Village will cause the proceeds of the 
initial sale of any Series of Bonds to be deposited with the Trustee as provided in the relevant 
Bond Ordinance or Bond Order.  The Trustee will hold those proceeds in trust for the benefit 
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of the Bondholders and will apply the proceeds in accordance with a relevant Bond Ordinance 
or Bond Order and this Section. 

Moneys in each Project Fund will be disbursed to pay Redevelopment Project costs 
described in the appropriate Bond Ordinance or related Bond Order or to reimburse the Village or 
a Developer for Redevelopment Project costs paid by it, upon receipt of a written request signed 
by a Designated Officer.  The Trustee shall rely fully on any such written request delivered 
pursuant to this Section and shall not be required to make any investigation in connection 
therewith. 

The Village covenants and agrees that moneys in each Project Fund will be used 
solely for the purposes described in and solely for the payment of the portion of the Redevelopment 
Project costs described in the appropriate Bond Ordinance, and for Bonds issued on a Tax Exempt 
basis, in accordance with the provisions of the relevant Tax Agreement. 

(b) Completion.  Upon the completion of Redevelopment Project costs 
described in the appropriate Bond Ordinance, any balance of moneys in any Project Fund 
created with proceeds of Senior Lien Bonds or Project Fund created with proceeds of Junior 
Lien Notes shall be used and deposited as provided in the Bond Ordinance authorizing such 
Bonds or the relate Bond Order or, if not provided therein then be withdrawn from the Project 
Fund by the Trustee and deposited into the Senior Lien Bond and Interest Subaccount or the 
Junior Lien Note and Interest Subaccount, as appropriate, and be used to pay the principal 
portion of the redemption price of any Senior Lien Bonds or Junior Lien Notes, as appropriate, 
on the earliest possible redemption date on which no redemption premium must be paid or if 
earlier, the principal portion due on a maturity date of such Senior Lien Bonds or Junior Lien 
Notes, as appropriate. 

Section 4.02. Payments of Bonds.  

(a) The Trustee will make payments of principal of, premium, if any, and 
interest on the Senior Lien Bonds from moneys deposited in the hereinafter created “Senior 
Lien Bond and Interest Subaccount.” The Trustee will deposit in the Senior Lien Bond and 
Interest Subaccount all moneys available to the Trustee for the purpose of paying principal 
of, premium, if any, and interest on the Senior Lien Bonds.  Moneys in the Senior Lien Bond 
and Interest Subaccount shall be used solely to pay principal of, premium, if any, and interest 
on the Senior Lien Bonds and the holders of the Junior Lien Notes or any other Bonds shall 
not have any interest in said moneys. 

(b) The Trustee will make transfers as needed to the credit of the Senior 
Lien Bond and Interest Subaccount of moneys deposited in the hereinafter created “Senior 
Lien Debt Service Reserve Subaccount.” The Trustee will deposit in the Senior Lien Debt 
Service Reserve Subaccount all moneys available to the Trustee to make deposits to the Senior 
Lien Debt Service Reserve Subaccount.  Anything in this Indenture to the contrary 
notwithstanding, moneys in the Senior Lien Debt Service Reserve Subaccount shall be used 
solely and only to pay principal of, premium, if any, and interest on Senior Lien Bonds, and 
the holders of the Junior Lien Notes or any other Bonds shall not have any interest in said 
moneys. 
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(c) The Trustee will make payments of principal of, premium, if any, and 
interest on the Junior Lien Notes from moneys deposited in the hereinafter created “Junior 
Lien Note and Interest Subaccount.” The Trustee will deposit in the Junior Lien Note and 
Interest Subaccount all moneys available to the Trustee for the purpose of paying principal 
of, premium, if any, and interest on the Junior Lien Notes, as provided in any Junior Lien Note 
Ordinance.  Except as provided in any Supplemental Indenture, moneys in the Junior Lien 
Note and Interest Subaccount shall be used solely to pay principal of, premium, if any, and 
interest on Junior Lien Notes and the holders of the Senior Lien Bonds or any other Bonds 
shall not have any interest in said moneys. 

(d) The Trustee will make transfers as needed to the credit of the Junior Lien 
Note and Interest Subaccount of moneys deposited in the hereinafter created “Junior Lien 
Debt Service Reserve and Redemption Subaccount.” The Trustee will deposit in the Junior 
Lien Debt Service Reserve and Redemption Subaccount all moneys available to the Trustee 
to make deposits to the Junior Lien Debt Service Reserve and Redemption Subaccount.  
Anything in this Indenture to the contrary notwithstanding, moneys in the Junior Lien Debt 
Service Reserve and Redemption Subaccount shall be used solely to pay principal of, 
premium, if any, and interest on Junior Lien Notes and the holders of the Senior Lien Bonds 
or any other Bonds shall not have any interest in said moneys. 

(e) The proceeds of investments of any such moneys may be used to the 
same extent as the moneys invested could be used had they not been invested. 

Section 4.03. Investment of Moneys.  To the extent permitted by law, the Trustee will 
invest and reinvest moneys held by it under this Indenture as directed by an officer of the 
Village in any investment authorized by a Bond Ordinance or a relevant Bond Order and, for 
any Bonds issued on a Tax Exempt basis, as permitted by the relevant Tax Agreement.  The 
Trustee may conclusively rely upon such instructions as to both the suitability and legality of 
the directed investments.  The Trustee may make any and all such investments and such 
investments through its own investment department or that of its affiliates or subsidiaries. 

Investments will be made in instruments maturing, or which may be redeemed at the 
option of the holder, on or prior to the date or dates that the Trustee anticipates that moneys 
from the investments or the proceeds thereof will be required to make payments of principal 
of or interest on Bonds.  Investments will be registered in the name of the Trustee or in the 
Trustee’s nominee name and held by or under the control of the Trustee.  The Trustee will sell 
and reduce to cash a sufficient amount of investments whenever the cash held by the Trustee 
is insufficient to pay principal of and premium, if any, and interest on the Bonds, provided, 
however, that absent its negligence or willful misconduct, the Trustee shall not be held liable 
for any investment losses incurred in connection with such investments.  The Village agrees 
for the benefit of holders of any Bonds issued on a Tax Exempt basis that moneys held by the 
Trustee in connection with such Bonds, whether or not such moneys were derived from the 
proceeds of the sale of such Bonds, will not be used in a manner which will cause such Bonds 
to be classified as “arbitrage bonds” within the meaning of Section 148 of the Code.  Pursuant 
to such agreement, the Village will comply with the requirements of that Section.  The Village 
and the Trustee each agree for the benefit of the holders of any Bonds issued on a Tax Exempt 
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basis that it will comply with those provisions of the Tax Agreement which impose duties or 
obligations upon it. 

Although the Village recognizes that it may obtain a broker confirmation or written 
statement containing comparable information at no additional cost, the Village hereby agrees 
that confirmations of permitted investments are not required to be issued by the Trustee for 
each month in which a monthly statement is rendered.  No statement need be rendered for any 
fund or account if no activity occurred in such fund or account during such month. 

Section 4.04. Moneys Held in Trust.  The Trustee will hold in trust for the benefit of 
the Bondholders (a) the proceeds of the initial sale of the Bonds until used as contemplated 
herein and (b) all moneys held by it for any payment on the Bonds. 

Section 4.05. Special Tax Allocation Fund.  There is hereby continued the “Sawmill 
Station Redevelopment Project Area Special Tax Allocation Fund” heretofore created by 
Ordinance Number 19-09, adopted by the Corporate Authorities on the 8th day of July, 2019, 
as amended by Ordinance Number 19-11, adopted by the Corporate Authorities on the 26th 
day of August, 2019 (the “Special Tax Allocation Fund”), which is a trust fund established 
under the TIF Act for the purpose of carrying out the covenants, terms and conditions imposed 
upon the Village by the TIF Act, this Indenture, and any Bond Ordinance.  The Village hereby 
expressly continues the accounts heretofore created within the Special Tax Allocation Fund 
and known as the “Municipal Account” and the “2019 Redevelopment Project Account.” 

The Bonds are secured, in the priority of lien and as otherwise herein provided, by a 
pledge of the Limited Incremental Property Taxes on deposit in certain subaccounts of the 
2019 Redevelopment Project Account of the Special Tax Allocation Fund as provided below 
and by the Limited Incremental Sales Taxes as provided below, and such pledge is irrevocable 
until the obligations of the Village are discharged under this Indenture, any Supplemental 
Indenture, and any Bond Ordinance. 

The Incremental Property Taxes are to be paid by the officers of the County who 
collect or receive the same (i) to the Treasurer or (ii) in the event the Village files a Tax 
Escrow Agreement with the County Clerk, directly to the Trustee.  If and whenever the 
Treasurer receives any of the Incremental Property Taxes, he or she shall retain the Municipal 
Portion and shall immediately transmit the Limited Incremental Property Taxes to the Trustee 
for deposit into the 2019 Redevelopment Project Account, hereby created, of the Special Tax 
Allocation Fund.  In the event that the Village shall file a Tax Escrow Agreement with the 
County, the Trustee shall immediately upon receipt of each distribution of Incremental 
Property Taxes and a certification from the Village as to the amount of the Municipal Portion, 
transmit the Municipal Portion to the Treasurer for deposit into the Municipal Account of the 
Special Tax Allocation Fund which shall be held by the Village and shall thereafter 
immediately deposit the Limited Incremental Property Taxes into the 2019 Redevelopment 
Project Account of the Special Tax Allocation Fund for deposit to the separate accounts thereof as 
hereinafter created. 

There are hereby expressly created (or authorized to be created) within the 2019 
Redevelopment Project Account of the Special Tax Allocation Fund the following subaccounts:  
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the “School Subaccount”, the “Program Expenses Subaccount,” the “Senior Lien Bond and 
Interest Subaccount,” the “Senior Lien Debt Service Reserve Subaccount,” the “Extraordinary 
Mandatory Redemption Subaccount” (but only if provided in any Bond Ordinance authorizing a 
Series of Senior Lien Bonds), the “Junior Lien Note and Interest Subaccount” (but only upon the 
issuance of any Junior Lien Notes), the “Junior Lien Debt Service Reserve and Redemption 
Subaccount” (but only upon the issuance of any Junior Lien Notes and if so provided in the Bond 
Ordinance authorizing a Series of Junior Lien Notes) and the “General Subaccount.” The Trustee 
shall hold the School Subaccount, the Program Expenses Subaccount, the Senior Lien Bond and 
Interest Subaccount, the Senior Lien Debt Service Reserve Subaccount, the Extraordinary 
Mandatory Redemption Subaccount (if created), the Junior Lien Note and Interest Subaccount (if 
created) and the Junior Lien Debt Service Reserve and Redemption Subaccount (if created).  The 
Village shall hold the General Subaccount.  Each such Subaccount shall be held separate and 
segregated from all other funds of the Village.  On or before each December 1, commencing on 
December 1, 2019, the Trustee shall conduct an accounting (each, an “Accounting”) to determine 
the amounts, if any, to be deposited in and shall transfer said amounts into the following 
Subaccounts in the order in which hereinafter mentioned, as follows: 

(a) School Subaccount and Program Expenses Subaccount.  The Trustee 
shall (i) first transfer Limited Incremental Property Taxes to the School Subaccount until the 
balance on deposit in and to the credit of the School Subaccount shall equal the School 
Payment for such year as certified in writing by the Village to the Trustee by November 1 of 
such year and (ii) after the transfer in clause (i), second transfer Limited Incremental Property 
Taxes to the Program Expenses Subaccount until the balance on deposit in and to the credit 
of the Program Expenses Subaccount shall equal the Program Expense Requirement.  Moneys 
on deposit in the School Account shall by paid to or at the written direction of the Village to 
make payments as provided in 65 ILCS 5-11-74.4-3(q)(7.5) of the TIF Act and moneys on 
deposit in the Program Expenses Subaccount shall be used to pay or reimburse Program 
Expenses and shall be disbursed upon the written direction of the Village. 

(b) The Senior Lien Bond and Interest Subaccount.  The Trustee shall next 
credit to and shall immediately transfer for deposit into the Senior Lien Bond and Interest 
Subaccount the amount of Limited Incremental Property Taxes necessary to pay the Current 
Debt Service Requirement for Senior Lien Bonds.  If upon any Accounting there are Limited 
Incremental Property Taxes in the Senior Lien Bond and Interest Subaccount in excess of the 
amount necessary to pay such Current Debt Service Requirement, such funds shall first be 
transferred by the Trustee to the Senior Lien Debt Service Reserve Subaccount as described 
below. 

Except as hereinafter or in any Supplemental Indenture provided, moneys to the 
credit of the Senior Lien Bond and Interest Subaccount shall be used solely and only for the 
purpose of paying principal of and premium, if any, and interest on the Senior Lien Bonds as the 
same become due upon maturity or mandatory redemption or on an interest payment date. 

(c) The Senior Lien Debt Service Reserve Subaccount.  The Trustee shall 
next credit the balance of the Limited Incremental Property Taxes to a separate and special 
account to maintain a debt service reserve for the outstanding Senior Lien Bonds, to be known 
as the Senior Lien Debt Service Reserve Subaccount.  The Trustee shall credit Limited 
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Incremental Property Taxes to the Senior Lien Debt Service Reserve Subaccount until the 
amount to the credit of the Senior Lien Debt Service Reserve Subaccount aggregates the 
Senior Lien Debt Service Reserve Requirement.  Thereafter no such payments shall be 
made by the Trustee into the Senior Lien Debt Service Reserve Subaccount except that 
when any money is paid out of said Subaccount payments shall be resumed and continued 
until such account has been restored to an aggregate amount equal to the Senior Lien Debt 
Service Reserve Requirement.  At the time of the issuance of any Additional Bonds, the 
Senior Lien Debt Service Reserve Subaccount shall be immediately funded to the fullest 
extent as may be both (1) permitted by the Act and (2) if the Additional Bonds so issued 
are Tax Exempt, as may be limited by the Code. 

Monies on deposit in the Senior Lien Debt Service Reserve Subaccount may 
be used, at the written direction of the Village, to redeem all or a portion of a series of 
Senior Lien Bonds secured by such funds; provided, however, that such funds may only 
be used for optional redemption of a series of Senior Lien Bonds if such series is being 
redeemed in full.  In addition, if there is not sufficient funds in the Senior Lien Bond and 
Interest Subaccount after making any transfers from the Limited Incremental Sales Tax 
Fund, the Trustee shall transfer to the Senior Lien Bond and Interest Subaccount amounts 
from the Senior Lien Debt Service Reserve Subaccount as may be necessary from time 
to time to prevent or to remedy a default in the payment of principal of or interest or 
premium, if any, on the Senior Lien Bonds.  Monies on deposit in the Senior Lien Debt 
Service Reserve Subaccount may be pledged to pay principal of any specified Senior Lien 
Bonds under a related Bond Ordinance or Bond Order. 

Whenever the Trustee has credited to and deposited into the Senior Lien 
Debt Service Reserve Subaccount an amount of Limited Incremental Property Taxes 
sufficient to maintain a balance to the credit of said Subaccount equal to the Senior Lien 
Debt Service Reserve Requirement, and subject to the provisions of and in any order of 
priority as provided in any Junior Lien Note Ordinance or Supplemental Indenture, the 
Trustee shall then remit remaining funds to the credit of the Special Tax Allocation Fund 
into any of the Extraordinary Mandatory Redemption Subaccount, the Junior Lien Note 
and Interest Subaccount or the Junior Lien Debt Service Reserve and Redemption 
Subaccount, as follows: 

(d) The Extraordinary Mandatory Redemption Subaccount.  Whenever any 
Bond Ordinance authorizing a Series of Senior Lien Bonds or related Bond Order so provides, 
the Trustee shall next credit to and shall immediately transfer for deposit into the 
Extraordinary Mandatory Redemption Subaccount any portion of the balance of the Limited 
Incremental Property Taxes required under such Bond Ordinance or Bond Order to be held 
by the Trustee and used solely to provide for the extraordinary mandatory redemption of a 
Series of Senior Lien Bonds.  Incidental to each Accounting the Trustee shall determine the 
amount, if any, necessary to provide for such extraordinary mandatory redemption and, 
without further official action by or direction from the Corporate Authorities shall so provide 
for such extraordinary mandatory redemption of Bonds.  If, upon any Accounting, the Trustee 
shall determine that no such credit to or deposit into the Extraordinary Mandatory Redemption 
Subaccount shall be required, any Limited Incremental Property Taxes shall next be 
transferred by the Trustee to the Junior Lien Note and Interest Subaccount as described below. 
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(e) The Junior Lien Note and Interest Subaccount.  Whenever there are any 
Junior Lien Notes outstanding, the Trustee shall next credit to and shall immediately transfer 
for deposit into the Junior Lien Note and Interest Subaccount any portion of the balance of 
the Limited Incremental Property Taxes pledged under a Bond Ordinance authorizing a Series 
of Junior Lien Notes or a related Bond Order to a Series of Junior Lien Notes.  Incidental to 
each Accounting and as may be further provided in a Bond Ordinance authorizing a Series of 
Junior Lien Notes or a related Bond Order, the Trustee shall determine the amount necessary 
to pay the Current Debt Service Requirement (which shall include any mandatory principal 
payments required to the extent there are available Pledged Taxes), if any, for Junior Lien 
Notes and to determine the amount, if any, on deposit in and to the credit of the Junior Lien 
Note and Interest Subaccount.  If upon any Accounting and such application of funds, there 
are Limited Incremental Property Taxes on deposit in the Junior Lien Note and Interest 
Subaccount in excess of the amount necessary or pledged to pay such Current Debt Service 
Requirement, such Limited Incremental Property Taxes shall first be transferred by the 
Trustee to the Junior Lien Debt Service Reserve and Redemption Subaccount as described 
below. 

Except as hereinafter or in any Supplemental Indenture, Bond Ordinance or 
Bond Order provided, moneys to the credit of the Junior Lien Note and Interest Subaccount 
shall be used solely and only for the purpose of paying principal of and premium, if any, and 
interest on the Junior Lien Notes as the same become due upon maturity or mandatory 
redemption. 

(f) The Junior Lien Debt Service Reserve and Redemption Subaccount.  
Whenever there are any Junior Lien Notes outstanding, the Trustee shall credit to and shall 
immediately transfer for deposit into the Junior Lien Debt Service Reserve and Redemption 
Subaccount any portion of the balance of the Limited Incremental Property Taxes in the 
Special Tax Allocation Fund pledged under a Bond Ordinance to a Series of Junior Lien 
Notes.  The Trustee shall credit Limited Incremental Property Taxes to the Junior Lien Debt 
Service Reserve and Redemption Subaccount until the amount to the credit of the Junior Lien 
Debt Service Reserve and Redemption Subaccount aggregates the Junior Lien Debt Service 
Reserve Requirement, if any. Thereafter no such payments shall be made by the Trustee into 
the Junior Lien Debt Service Reserve and Redemption Subaccount, except that when any 
money is paid out of said Subaccount payments shall be resumed and continued until such 
account has been restored to an aggregate amount equal to the Junior Lien Debt Service 
Reserve Requirement.  Monies on deposit in the Junior Lien Debt Service Reserve and 
Redemption Subaccount may be used at the written direction of the Village to redeem Junior 
Lien Notes.  In addition, if there is not sufficient funds in the Junior Lien Note and Interest 
Subaccount after making any transfers from the Limited Incremental Sales Tax Fund, the 
Trustee shall transfer to the Junior Lien Note and Interest Subaccount amounts as may be 
necessary from time to time to prevent or to remedy a default in the payment of principal of 
or interest or premium, if any, on the Junior Lien Notes.  Amounts on deposit in the Junior 
Lien Debt Service Reserve and Redemption Subaccount may be pledged to pay principal of 
any specified Junior Lien Notes under a related Bond Ordinance. 

Wherever the Trustee has credited to and deposited into the Junior Lien Note 
and Interest Subaccount and the Junior Lien Debt Service Reserve and Redemption 
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Subaccount all amounts required to be deposited therein, unless the amount is less than $1,000 
in which case the remaining Pledged Taxes should be deposited and credited to the 2019 
Redevelopment Project Account of the Special Tax Allocation Fund in order to be used for 
deposits on the next Accounting, the Trustee shall remit remaining funds to the credit of the 
Special Tax Allocation Fund to the Treasurer for credit to the following Account: 

(g) The General Subaccount.  All moneys remaining, after crediting the 
required amounts to the respective accounts hereinabove provided for, shall be transmitted by 
the Trustee to the Treasurer for credit to the General Subaccount.  Moneys on deposit in the 
General Subaccount shall be transferred by the Treasurer first, if necessary, to the Trustee to 
remedy any deficiencies in any prior accounts in the 2019 Redevelopment Project Account of 
the Special Tax Allocation Fund; second, to the hereinafter created Rebate Fund as needed to 
maintain the Tax Exempt status of any Bonds issued on a Tax Exempt basis; and thereafter, 
together with any moneys on deposit in and to the credit of the Municipal Account, at the 
further discretion of the Corporate Authorities, as follows, in any order of priority mentioned: 

(i) for the purpose of paying any Redevelopment Project costs, 
including any expenses of the Trustee and any expenses of the Village relating 
specifically to the administration of, or provision of governmental services to, the 
Redevelopment Project Area and the Redevelopment Project; 

(ii) for the purpose of redeeming any Bonds; 

(iii) for the purpose of purchasing any Bonds at a price not in excess 
of par and accrued interest and applicable redemption premium to the date of purchase; 

(iv) for the purpose of refunding, advance refunding or prepaying any 
Bonds; 

(v) for the purpose of establishing such additional reserves as may 
be deemed necessary by the Corporate Authorities; 

(vi) for the purpose of paying principal of or premium or interest on 
any obligations of the Village issued to pay Redevelopment Project costs, whether or 
not secured by a pledge of monies on deposit in the Special Tax Allocation Fund; 

(vii) for the purpose of reimbursing the Village for any transfers made 
from any lawfully available funds of the Village, including, specifically, the Limited 
Incremental Sales Taxes and/or Limited Incremental Sales Taxes, to the 2019 
Redevelopment Project Account of the Special Tax Allocation Fund; 

(viii) for the purpose of distributing such funds to the taxing districts 
or municipal corporations having the power to tax real property in the Redevelopment 
Project Area in accordance with Section 11-74.4-7 of the TIF Act provided, however, 
that the Village expressly covenants and warrants that while any Senior Lien Bonds 
remain outstanding, no such distribution shall occur; or 
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(ix) for any other purpose related to the Redevelopment Project Area 
or the Redevelopment Project pursuant to the Act. 

Bonds may be issued secured solely by Limited Incremental Property Taxes held in 
and to the credit of the General Subaccount, and such Bonds shall be in all respects 
subordinate in right of payment and lien and junior to Senior Lien Bonds and Junior Lien 
Notes.  The Village hereby expressly reserves unto itself the unconditional power to issue any 
obligations, whether notes, bonds, contracts or otherwise, relating to the Redevelopment 
Project Area and the Redevelopment Project and payable from the Municipal Account, it 
being expressly agreed and understood that no moneys on deposit in the Municipal Account, 
regardless of source, comprise any portion of the Trust Estate pledged hereunder. 

Except as otherwise provided in any Bond Ordinance or a related Bond Order, as of 
any Accounting, (i) funds to the credit of the Senior Lien Debt Service Reserve Subaccount 
in excess of the Senior Lien Debt Service Reserve Requirement shall be transferred by the 
Trustee to the Senior Lien Bond and Interest Subaccount, (ii) funds to the credit of the Junior 
Lien Debt Service Reserve and Redemption Subaccount in excess of the Junior Lien Debt 
Service Reserve Requirement shall be transferred by the Trustee to the Junior Lien Note and 
Interest Subaccount, and (iii) funds to the credit of the General Subaccount shall be transferred 
by the Treasurer to the Trustee to remedy any deficiency in a prior account on any date and 
as requested by the Trustee. 

When all Bonds and related Redevelopment Project costs to be paid by the Bonds have 
been paid or provided for, all moneys remaining in the 2019 Redevelopment Project Account 
of the Special Tax Allocation Fund shall be transferred to the Village and may be used by the 
Village for any lawful purpose under the Act. 

Section 4.06. [Reserved].   

Section 4.07. Limited Incremental Sales Tax Fund.  There is hereby created a separate 
and segregated account of the general corporate funds of the Village to be known as the 
“Limited Incremental Sales Tax Fund.” Whenever the Treasurer receives any of the Incremental 
Sales Taxes he or she shall promptly transmit Limited Incremental Sales Taxes to the Trustee for 
deposit into the Limited Incremental Sales Tax Fund, which shall be held as a trust fund by the 
Trustee pursuant to this Indenture.  The Trustee shall use moneys on deposit in and to the credit of 
the Limited Incremental Sales Tax Fund solely and only for the purpose of carrying out the terms 
of this Indenture and any Bond Ordinance or a relate Bond Order and in accordance with the 
Redevelopment Agreement.  On any Accounting and as otherwise may be provided in any Bond 
Ordinance or a related Bond Order, after the Trustee makes the deposits of the Limited Incremental 
Property Taxes in accordance with Section 4.05 hereof, the Trustee shall transfer funds on deposit 
in and to the credit of the Limited Incremental Sales Tax Fund to the credit of and on deposit in, 
first, the Senior Lien Bond and Interest Subaccount to the extent necessary to pay the Current Debt 
Service Requirement for Senior Lien Bonds after taking into account the amounts already on 
deposit in such Subaccount, second, the Senior Lien Debt Service Reserve Account in an amount 
necessary to make the amounts to the credit of and on deposit in such account equal to the Senior 
Lien Debt Service Reserve Requirement, third, the Junior Lien Note and Interest Subaccount to 
the extent necessary to pay the Current Debt Service Requirement for Junior Lien Notes (and if 
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the Bond Ordinance or related Bond Order authorizing a Junior Lien Note provides that such Junior 
Lien Note shall be mandatorily redeemed to the extent there are available Pledged Taxes, then 
such mandatory redemption payments shall be included in the Current Debt Service Requirement) 
after taking into account the amounts already on deposit in such Subaccount, or fifth, the Junior 
Lien Debt Service Reserve and Redemption Account in an amount necessary to make the amounts 
to the credit of and on deposit in such account equal to the Junior Lien Debt Service Reserve 
Requirement, in each case, it being the express intent of the Village that the Limited Incremental 
Sales Taxes shall be used as necessary and are hereby expressly pledged, to the extent, in the 
amounts and as provided in any Bond Ordinance authorizing the issuance of a Series of Bonds, to 
pay the Principal Requirement and the Interest Requirement on the Bonds. 

Section 4.08. No Pledge of Certain Accounts.  It is hereby expressly covenanted, agreed 
and provided that no moneys on deposit in and to the credit of the Program Expenses Subaccount, 
School Payment Subaccount, the Municipal Account and the Rebate Fund have been encumbered 
by any provisions of this Indenture, are pledged or will be available to pay the principal of, 
applicable premium if any and interest on the Bonds. 

ARTICLE V 
COVENANTS 

Section 5.01. Payment of Bonds.  The Village will promptly pay the principal of 
applicable premium, if any, and interest on the Bonds on the dates and in the manner provided 
in the Bonds and any Bond Ordinance, but only from the sources and in the priority of lien as 
described herein and therein. 

Section 5.02. Further Assurances.  The Village will execute and deliver such 
supplemental indentures and such further instruments, and do such further acts, as the Trustee may 
reasonably require for the better assuring, assigning and confirming to the Trustee the amounts 
assigned under this Indenture for the payment of the principal of and applicable premium, if any, 
and interest on the Bonds. 

Section 5.03. Rebate Fund.  

(a) The Trustee shall establish and maintain a fund separate from any other 
fund established and maintained under this Indenture designated as the “Rebate Fund”.  
Within the Rebate Fund, the Trustee, at the direction of the Village, shall maintain such 
accounts as shall be necessary in order to comply with the terms and requirements of the Tax 
Agreement.  Subject to the transfer provisions provided in paragraph (e) below, all money at 
any time deposited in the Rebate Fund shall be held by the Trustee in trust, to the extent 
required pursuant to any relevant Tax Agreement, for payment to the federal government of 
the United States of America, and neither the Village nor the owner of any Bonds shall have 
any rights or claim to such money.  All amounts deposited into or on deposit in the Rebate 
Fund shall be governed by this Section, by Section 5.04 and by any relevant Tax Agreement. 

(b) Upon the Village’s written direction, an amount shall be deposited to 
the Rebate Fund by the Trustee from deposits by the Village or from available investment 
earnings on amounts held under this Indenture and available for this purpose, if and to the 
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extent required, so that the balance of the amount on deposit thereto shall be equal to the 
amount required by any relevant Tax Agreement.  Computations of the amount required to be 
deposited into the Rebate Fund shall be furnished by or on behalf of the Village in accordance 
with any relevant Tax Agreement. 

(c) The Village shall have no obligation to direct the Trustee to rebate any 
amounts required to be rebated pursuant to this Section, other than from moneys held in the 
funds and accounts created under this Indenture or from other moneys provided to it by the 
Village. 

(d) The Trustee, upon direction from the Village, shall invest all amounts 
held in the Rebate Fund as set forth in any relevant Tax Agreement.  Money shall not be 
transferred from the Rebate Fund except as provided in paragraph (e) below. 

(e) Upon receipt of the Village’s written directions, the Trustee shall remit 
part or all of the balances in the Rebate Fund to the United States, as so directed.  In addition, 
if the Village so directs, the Trustee will deposit moneys into or transfer moneys out of the 
Rebate Fund from or into such accounts or funds as directed by the Village’s written 
directions.  Any funds remaining in the Rebate Fund after redemption and payment of all of 
the Bonds and payment and satisfaction of any amount required to be paid pursuant to any 
relevant Tax Agreement, or provision made therefor satisfactory to the Trustee, shall be 
withdrawn and remitted to the Village upon the Village’s written direction. 

(f) Notwithstanding any other provision of this Indenture, including in 
particular Article VI, the obligation to remit the amounts required to be paid pursuant to any 
relevant Tax Agreement to the United States and to comply with all other requirements of this 
Section and Section 5.04 and the Tax Agreement shall survive the discharge of the lien of this 
Indenture or payment in full of the Bonds. 

Section 5.04. Tax Covenants.  The Village covenants for the benefit of the holders of 
any Bonds issued on a Tax Exempt basis that it will not take any action, or fail to take any 
action, if any such action or failure to take action would adversely affect the excludability of 
the interest on such Bonds from federal gross income. 

Without limiting the generality of the foregoing, the Village agrees that there shall be 
paid from time to time all amounts required to be rebated to the United States pursuant to 
Section 148(f) of the Code and any temporary, proposed or final Treasury Regulations as may 
be applicable to any Bonds issued on a Tax Exempt basis from time to time.  This covenant 
shall survive payment in full of any Bonds issued on a Tax Exempt basis or the discharge of 
the lien of this Indenture.  The Village specifically covenants to pay or cause to be paid to the 
United States at the times and in the amounts determined under Section 5.03 the amounts 
required under any relevant Tax Agreement. 

The Village will comply with the yield restrictions of amounts held under this 
Indenture as set forth in any relevant Tax Agreement. 

Notwithstanding any provision of this Section and Section 5.03, if the Village provides 
to the Trustee an Opinion of Tax Counsel to the effect that any action required under this 
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Section and Section 5.03 is no longer required, or to the effect that some further action is 
required, to maintain the excludability of interest on any Bonds issued on a Tax Exempt basis 
from federal gross income, the Trustee and the Village may conclusively rely on such opinion 
in complying with the provisions of this Indenture, and the covenants under this Indenture 
shall be deemed to be modified to that extent. 

Section 5.05. Discharge of Liens.  The Village will pay and discharge, or cause to be 
paid and discharged, from the 2019 Redevelopment Project Account of the Special Tax 
Allocation Fund and from the Limited Incremental Sales Tax Fund any and all lawful claims 
which, if unpaid, might become a lien or charge upon the Pledged Taxes, or any part thereof, 
or upon any funds in the hands of the Trustee, or which might impair the security of the Bonds.  
Nothing herein contained shall require the Village to make any such payment so long as the 
Village in good faith shall contest the validity of said claims. 

Section 5.06. Records.  The Village will keep, or cause to be kept, proper books of 
record and accounts, separate from all other records and accounts of the Village, in which 
complete and correct entries shall be made of all transactions relating to the Redevelopment 
Project and to the Pledged Taxes.  The Village is further authorized pursuant to the 
Redevelopment Agreement to review, audit and copy certain books and records of the 
Developer (as provided to the Village, the “Developer Records”).  The Village hereby 
covenants and agrees to make available such books of record and accounts and such 
Developer Records at all times during business hours for the inspection of the Underwriter 
and of the holders of not less than $1,000,000 of principal amount of any Series of Bonds then 
outstanding, or their representatives authorized in writing. 

Section 5.07. Warranty and Defense.  The Village will preserve and protect the 
security of the Bonds and the rights of the Bondholders, and will warrant and defend their 
rights against all claims and demands of all persons.  From and after the sale and delivery of 
any of the Bonds by the Village, the Bonds shall be incontestable by the Village. 

Section 5.08. Deposit of Limited Incremental Property Taxes and Limited 
Incremental Sales Taxes.  As long as any Bonds are outstanding, the Village will continue to 
deposit the Limited Incremental Property Taxes to the Special Tax Allocation Fund and will 
continue to deposit the Limited Incremental Sales Taxes to the Limited Incremental Sales Tax 
Fund.  The Village covenants and agrees with the Bondholders that so long as any 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 allocate or collect such taxes.  The Village 
and its officers will comply with the Act and with all present and future applicable laws in 
order to assure that such taxes may be collected and deposited as provided herein. 

Section 5.09. Reporting.  The Village covenants and agrees with the Bondholders that 
so long as any Bonds remain outstanding, it will timely comply with all notice, meeting and 
reporting requirements imposed under the Act and relating to the Special Tax Allocation 
Fund, the Redevelopment Project, the Redevelopment Project Area and the Incremental 
Property Taxes as are now or may be hereafter required by the laws of the State. 
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ARTICLE VI 
DISCHARGE OF INDENTURE 

Section 6.01. Bonds Deemed Paid; Discharge of Indenture.  Any Bond will be deemed 
paid for all purposes of this Indenture when (a) payment of the principal of and interest on the 
Bond to the due date of such principal and interest (whether at maturity, upon redemption or 
otherwise) either (1) has been made in accordance with the terms of the Bonds or (2) has been 
provided for by depositing with the Trustee or with another institution having trust powers 
(A) moneys sufficient to make such payment and/or (B) U.S. Government Obligations 
maturing as to principal and interest in such amounts and at such times as will insure, without 
reinvestment, the availability of sufficient moneys to make such payment and/or 
(C) obligations (herein, “Refunded Obligations”) of any state, territory or possession of the 
United States, or any political subdivision thereof, the timely payment of the principal of and 
interest on which is fully provided for by the deposit in trust or irrevocable escrow of cash or 
noncallable direct obligations of the United States, the principal of and interest on which 
Refunded Obligations will be sufficient timely to make such payment (and, as to A, B or C 
hereof, which shall be evidenced by a certificate, in form satisfactory to the Trustee, of a firm 
of independent certified public accountants acceptable to the Trustee) and (b) all 
compensation and expenses of the Trustee pertaining to each Bond in respect of which such 
deposit is made have been paid or provided for to the Trustee’s satisfaction.  When a Bond is 
deemed paid, it will no longer be secured by or entitled to the benefits of this Indenture or be 
an obligation of the Village, except for payment from moneys or U.S. Government 
Obligations under (a)(2) above and except that it may be transferred, exchanged, registered or 
replaced as provided in Article II. 

“US. Government Obligations” means obligations which are not subject to redemption 
or prepayment prior to maturity and which are (i) direct obligations of the United States for 
which its full faith and credit are pledged, (ii) direct obligations of a person controlled or 
supervised by and acting as an agency or instrumentality of the United States, the full and 
timely payment of principal and interest on which is unconditionally guaranteed as a full faith 
and credit obligation of the United States, or (iii) certificates or receipts evidencing direct 
ownership interests in future principal and interest payments on obligations described in (i) 
and (ii). 

Notwithstanding the foregoing, no deposit under clause (a)(2) of the first paragraph of 
this Section shall be made until the Village has furnished the Trustee an Opinion of Tax 
Counsel stating that the deposit of such cash or U.S. Government Obligations will not cause 
any Bonds issued on a Tax Exempt basis to become “arbitrage bonds” under Section 148 of 
the Code. 

Also, if the Bond is to be redeemed prior to maturity, notice of redemption of the Bond 
must be given in accordance with a Bond Ordinance in order for such deposit to be deemed a 
payment of such Bond.  If the Bond is not to be redeemed or paid within the next 60 days, the 
Village must give the Trustee, in form satisfactory to the Trustee, irrevocable instructions 
(i) to provide notice, as soon as practicable, in accordance with a Bond Ordinance, that the 
deposit required by (a)(2) above has been made with the Trustee and that the Bond is deemed 
to be paid under this Article and stating the maturity or redemption date upon which moneys 
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are to be available for the payment of the principal of the Bond, and, (ii) unless the Bond 
matures in 60 days or less, to give notice of redemption not less than 30 nor more than 60 
days prior to the redemption date for such Bond. 

When all outstanding Bonds (including Bonds held by the Village) are deemed paid 
under the foregoing provisions of this Section, the Trustee will upon request acknowledge the 
discharge of the lien of this Indenture, provided, however, that the obligations under Article II 
in respect of the transfer, exchange, registration, replacement and payment (from moneys or 
U.S. Government Obligations as described in the first paragraph of this Section) of Bonds 
shall survive the discharge of the lien of this Indenture. 

No deposit will be made or accepted and no use made of any such deposit which would 
cause any Bonds issued on a Tax Exempt basis to be treated as “arbitrage bonds” within the 
meaning of Section 148 of the Code. 

Section 6.02. Application of Trust Money.  The Trustee shall hold in trust money or 
U.S. Government Obligations deposited with it pursuant to the preceding Section and shall 
apply the deposited money and the money from the U.S. Government Obligations in 
accordance with this Indenture only to the payment of principal of and interest on the Bonds. 

ARTICLE VII 
TRUSTEE 

Section 7.01. Duties of Trustee.  

(a) If any Event of Default under this Indenture shall have occurred and be 
continuing, the Trustee shall exercise its rights and powers and use the same degree of care 
and skill in their exercise as a prudent person would exercise or use under the circumstances 
in the conduct of such person’s own affairs. 

(b) The Trustee, prior to an Event of Default and after the curing of all 
Events of Default, undertakes to perform only those duties that are specifically set forth in 
this Indenture and no others.  In the absence of bad faith on its part, the Trustee may 
conclusively rely, as to the truth of the statements and the correctness of the opinions 
expressed, upon certificates or opinions furnished to the Trustee and conforming to the 
requirements of this Indenture.  However, the Trustee shall examine the certificates and 
opinions to determine whether they conform to the requirements of this Indenture. 

(c) The Trustee may not be relieved from liability for its own negligent 
action, its own negligent failure to act or its own willful misconduct, except that 

(1) this paragraph does not limit the effect of paragraph (b) 
of this Section, 

(2) the Trustee shall not be liable for any error of judgment 
made in good faith by a Responsible Officer, unless it is proved that the Trustee 
was negligent in ascertaining the pertinent facts, 
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(3) no provision of this Indenture shall require the Trustee to 
expend or risk its own funds or otherwise incur any financial liability in the 
performance of any of its duties hereunder or in the exercise of any of its rights 
or powers, if it shall have reasonable grounds for believing that repayment of 
such funds or adequate indemnity against such risk or liability is not reasonably 
assured to it. 

(d) Every provision of this Indenture that in any way relates to the Trustee 
is subject to all the paragraphs of this Section. 

(e) The Trustee may refuse to perform any duty or exercise any right or 
power, excluding, however, the duty to draw on any Credit Facility or to make any payment 
on any Bond to any holder of such Bond, unless it receives indemnity satisfactory to it against 
any loss, liability or expense. 

(f) The Trustee shall not be liable for interest on any cash held by it except 
as the Trustee may agree with the Village. 

(g) The Trustee will cooperate with the Village and its auditors in 
complying with provisions of the Act relating to reporting requirements with respect to 
Incremental Property Taxes and the Special Tax Allocation Fund and in complying with the 
provisions of any continuing disclosure undertaking hereafter executed by the Village in 
connection with a Series of Bonds. 

(h) The Trustee hereby covenants and agrees to provide not less frequently 
than monthly, commencing the first Business Day following the delivery of any Series of 
Bonds, to the Treasurer, the Underwriter and the holders of not less than $1,000,000 of 
principal amount of any Series of Bonds then outstanding, or their representatives authorized 
in writing, a statement itemizing all moneys received by it and all payments made by it under 
the provisions of this Indenture during the preceding calendar month.  The Village hereby 
expressly agrees that (a) confirmations of Permitted Investments are not required to be issued 
by the Trustee for each month in which a monthly statement is tendered and (b) no statement 
need be rendered for any fund or account if no activity occurred in such fund or account during 
such month. 

Section 7.02. Rights of Trustee.  Subject to the foregoing Section: 

(a) The Trustee may rely on any document believed by it to be genuine and 
to have been signed or presented by the proper person.  The Trustee need not investigate any 
fact or matter stated in the document. 

(b) Before the Trustee acts or refrains from acting, it may require a 
certificate of an appropriate officer or officers of the Village or an Opinion of Counsel.  The 
Trustee shall not be liable for any action it takes or omits to take in good faith in reliance on 
the certificate or Opinion of Counsel. 
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(c) The Trustee may act through agents or co-trustees and shall not be 
responsible for the misconduct or negligence of any agent or co-trustee appointed with due 
care. 

(d) The permissive right of the Trustee to do things enumerated in this 
Indenture shall not be construed as a duty, and the Trustee shall not be answerable for other 
than its negligence or willful default. 

(e) The Trustee shall not be required to take notice or be deemed to have 
notice of any default hereunder (except failure to pay debt service when due) unless the 
Trustee shall be specifically notified in writing of such default by the Village or by the owners 
of at least 25% in aggregate principal amount of all Bonds then outstanding, and all notices 
or other instruments required by this Indenture to be delivered to the Trustee must, in order to 
be effective, be delivered at the corporate trust office of the Trustee, and in the absence of 
such notice so delivered the Trustee may conclusively assume there is no default except as 
aforesaid. 

(f) The Trustee agrees to accept and act upon instructions or directions 
pursuant to this Indenture sent by unsecured e-mail, facsimile transmission or other similar 
unsecured electronic methods; provided, however, that, the Trustee shall have received an 
incumbency certificate listing persons designated to give such instructions or directions and 
containing specimen signatures of such designated persons, which such incumbency 
certificate shall be amended and replaced whenever a person is to be added or deleted from 
the listing.  If the Village elects to give the Trustee e-mail or facsimile instructions (or 
instructions by a similar electronic method) and the Trustee in its discretion elects to act upon 
such instructions, the Trustee’s good faith understanding of such instructions shall be deemed 
controlling.  The Trustee shall not be liable for any losses, costs or expenses arising directly 
or indirectly from the Trustee’s good faith reliance upon and compliance with such 
instructions notwithstanding such instructions conflict or are inconsistent with a subsequent 
written instruction.  The Village agrees to assume all risks arising out of the use of such 
electronic methods to submit instructions and directions to the Trustee, including without 
limitation the risk of the Trustee acting on unauthorized instructions, and the risk of 
interception and misuse by third parties. 

Section 7.03. Individual Rights of Trustee.  The Trustee in its individual or any other 
capacity may become the owner or pledgee of Bonds and may otherwise deal with the Village 
with the same rights it would have if it were not Trustee.  Any paying agent may do the same 
with like rights. 

Section 7.04. Trustee’s Disclaimer.  The Trustee makes no representation as to the 
validity or adequacy of this Indenture or the Bonds; it shall not be accountable for the 
Village’s use of the proceeds from the Bonds paid to the Village, and it shall not be responsible 
for any statement in the Bonds other than its certificate of authentication.  The Trustee shall 
have no responsibility with respect to any information, statement or recital in any official 
statement, offering memorandum or any other disclosure material prepared or distributed with 
respect to the Bonds, except for any information provided by the Trustee, and shall have no 
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responsibility for compliance with any state or federal securities laws in connection with the 
Bonds. 

Section 7.05. Eligibility of Trustee.  This Indenture shall always have a Trustee that is 
a commercial bank with trust powers or a trust company organized and doing business under 
the laws of the United States or any state or the District of Columbia, is authorized under such 
laws and the laws of the State to exercise corporate trust powers, has an office in the State, is 
subject to supervision or examination by United States or State authority, and has a combined 
capital and surplus of at least $10,000,000 as set forth in its most recent published annual 
report of condition.  If at any time the Trustee ceases to be eligible in accordance with this 
Section, the Trustee shall resign immediately as set forth in Section 7.06. 

Section 7.06. Replacement of Trustee.  The Trustee may resign with thirty (30) days 
written notice to the Village, effective upon the execution, acknowledgment and delivery by 
a successor Trustee to the Village of appropriate instruments of succession.  Provided that no 
Event of Default shall have occurred and be continuing, the Village may remove the Trustee 
and appoint a successor Trustee at any time by an instrument or concurrent instruments in 
writing delivered to the Trustee; provided, however, that the holders of 55% in aggregate 
principal amount of Bonds outstanding at the time may at any time remove the Trustee and 
appoint a successor Trustee by an instrument or concurrent instrument in writing signed by 
such Bondholders, and further provided that any conflict between the Village and such holders 
regarding such removal and appointment shall be resolved in favor of such holders.  Such 
successor Trustee shall be a corporation authorized under applicable laws to exercise 
corporate trust powers and may be incorporated under the laws of the United States or of the 
State.  Such successor Trustee shall in all respects meet the requirements set forth in 
Section 7.05 hereof. 

If the Trustee resigns or is removed or if a vacancy exists in the office of Trustee for 
any reason, the Village shall promptly appoint a successor Trustee. 

A successor Trustee shall deliver a written acceptance of its appointment to the retiring 
Trustee and to the Village.  Immediately thereafter, the retiring Trustee shall transfer all 
property held by it as Trustee to the successor Trustee; the resignation or removal of the 
retiring Trustee shall then (but only then) become effective, and the successor Trustee shall 
have all the rights, powers and duties of the Trustee under this Indenture. 

If a successor Trustee does not take office within 60 days after the retiring Trustee 
resigns or is removed, the retiring Trustee, the Village or the holders of 55% in principal 
amount of the Bonds then outstanding may petition any court of competent jurisdiction for 
the appointment of a successor Trustee. 

Section 7.07. Successor Trustee by Merger.  If the Trustee consolidates with, merges 
or converts into, or transfers all or substantially all its assets (or, in the case of a bank or trust 
company, its corporate trust assets) to, another corporation, the resulting, surviving or 
transferee corporation without any further act shall be the successor Trustee. 
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Section 7.08. Compensation and Indemnity.  The Village shall pay the Trustee 
reasonable compensation for its services hereunder including reasonable compensation for all 
attorneys or agents reasonably employed by it, and also its reasonable expenses and 
disbursements, and shall indemnify the Trustee including its officers, directors, employees 
and agents, against any liabilities which it may incur in the exercise and performance of its 
powers and duties hereunder, except with respect to its own negligence or willful misconduct.  
If the Village defaults in respect of the foregoing obligations, the Trustee may deduct the 
amounts owing to it from any moneys coming into its hands and payable to the Village.  No 
provisions of this Indenture shall require the Trustee to expend or to risk its own funds or 
otherwise to incur any financial liability in the performance of any of its duties hereunder, or 
in the exercise of its rights or powers.  When the Trustee incurs expenses or renders services 
after the occurrence of an Event of Default, such expenses and the compensation for such 
services are intended to constitute expenses of administration under any federal or state 
bankruptcy, insolvency, arrangement, moratorium, reorganization or other debtor relief law. 

ARTICLE VIII 
EVENTS OF DEFAULT; REMEDIES 

Section 8.01. Definition of Events of Default; Remedies.  If one or more of the 
following events, herein called “Events of Default”, shall happen, that is to say, in case: 

(i) except as may be otherwise provided in a Bond Ordinance, 
default shall be made in the payment of the principal of or redemption premium, if any, 
on any Bond when the same shall become due and payable, either at maturity or by 
proceedings for redemption or otherwise; or 

(ii) except as may be otherwise provided in a Bond Ordinance, 
default shall be made in the payment of any installment of interest on any Bond when 
and as such installment of interest shall become due and payable; or 

(iii) default shall be made by the Village in the performance of any 
obligation in respect of any Reserve Fund and such default shall continue for 30 days 
thereafter; or 

(iv) the Village shall (1) commence a voluntary case under the 
Federal bankruptcy laws, as now or hereafter constituted, or any other applicable 
Federal or state bankruptcy, insolvency or other similar law (2) make an assignment 
for the benefit of its creditors, (3) consent to the appointment of a receiver of itself or 
of the whole or any substantial part of its property, or (4) be adjudicated a bankrupt or 
have entered against it any order for relief in respect of an involuntary case under the 
Federal bankruptcy laws, as now or hereafter constituted, or any other applicable 
Federal or state bankruptcy, insolvency or other similar law and such order continue 
in effect for a period of 60 days without stay or vacation; or 

(v) a court of competent jurisdiction shall enter an order, judgment 
or decree appointing a receiver of the Village, or of the whole or any substantial part 
of its property, or approving a petition seeking reorganization of the Village under the 
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Federal bankruptcy laws or any other applicable Federal or state law or statute and 
such order, judgment or decree shall not be vacated or set aside or stayed within 60 
days from the date of the entry thereof; or 

(vi) under the provisions of any other law for the relief or aid of 
debtors, any court of competent jurisdiction shall assume custody or control of the 
Village or of the whole or any substantial part of its property, and such custody or 
control shall not be terminated or stayed within 60 days from the date of assumption 
of such custody or control; or 

(vii) the Village shall default in the due and punctual performance of 
any other of the covenants, conditions, agreements and provisions contained in the 
Bonds, or Bond Ordinance or in this Indenture on the part of the Village to be 
performed, and such default shall continue for 30 days after written notice specifying 
such default and requiring the same to be remedied shall have been given to the Village 
by the Trustee (which may give such notice whenever it determines that such a default 
is subsisting and shall give such notice at the written request of the holders of not less 
than a majority in principal amount of the Bonds then outstanding); 

then in each and every such case the Trustee may, and upon the written request of the holders 
of 65% in principal amount of the Bonds affected by the Event of Default and then outstanding 
hereunder shall, proceed to protect and enforce its rights and the rights of the holders of the 
Bonds by a suit, action or special proceeding in equity or at law, by mandamus or otherwise, 
either for the specific performance of any covenant or agreement contained herein or in aid or 
execution of any power herein granted or for any enforcement of any proper legal or equitable 
remedy as the Trustee, being advised by counsel, shall deem most effectual to protect and 
enforce the rights aforesaid. 

During the continuance of an Event of Default, all monies received by the Trustee 
under this Indenture from the Village or from any other source shall be applied by the Trustee 
in accordance with the terms of paragraph 8.09 of this Indenture. 

Section 8.02. Notices of Default under Indenture.  Promptly after the occurrence of an 
Event of Default or the occurrence of an event which, with the passage of time or the giving 
of notice or both, would constitute an Event of Default (and in any event with 5 days after the 
occurrence of an Event of Default or such event), the Trustee shall mail to the Bondholders at 
the address shown on the Bond Register and to the Developer notice of all Events of Default 
or such events known to the Trustee unless such defaults or prospective defaults shall have 
been cured before the giving of such notice. 

Section 8.03. Termination of Proceedings by Trustee.  In case any proceedings taken 
by the Trustee on account of any default shall have been discontinued or abandoned for any 
reason, or shall have been determined adversely to the Trustee, then and in every such case 
the Village, the Trustee and the Bondholders shall be restored to their former positions and 
rights hereunder, respectively, and all rights, remedies and powers of the Trustee shall 
continue as though no such proceeding had been taken. 
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Section 8.04. Right of Bondholders to Control Proceedings.  Anything in this 
Indenture to the contrary notwithstanding, the holders of 65% in principal amount of the 
Bonds then outstanding shall have the right, by an instrument in writing executed and 
delivered to the Trustee, to direct the method and place of conducting all remedial proceedings 
to be taken by the Trustee hereunder in respect of the Bonds; provided that such direction 
shall not be otherwise than in accordance with law and the Trustee shall be indemnified to its 
satisfaction against the costs, expenses and liabilities to be incurred therein or thereby. 

Section 8.05. Right of Bondholders to Institute Suit.  No holder of any of the Bonds 
shall have any right to institute any suit, action or proceeding in equity or at law for the 
execution of any trust hereunder, or for any other remedy hereunder or on the Bonds unless 
such holder previously shall have given to the Trustee written notice of an Event of Default 
as hereinabove provided, and unless also the holder, or holders, of 65% in principal amount 
of the Bonds then outstanding shall have made written request of the Trustee after the right to 
exercise such powers, or right of action, as the case may be, shall have accrued, and shall have 
afforded the Trustee a reasonable opportunity either to proceed to exercise the powers 
hereinbefore granted, or to institute such action, suit, or proceeding in its name; and unless, 
also, there shall have been offered to the Trustee security and indemnity satisfactory to it 
against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee 
shall have refused or neglected to comply with such request within a reasonable time; and 
such notification, request and offer of indemnity are hereby declared in every such case, at 
the option of the Trustee, to be conditions precedent to the execution of the powers and trusts 
of this Indenture or for any other remedy hereunder; it being understood and intended that no 
one or more holders of the Bonds shall have any right in any manner whatever by his or their 
action to affect, disturb or prejudice the security of this Indenture, or to enforce any right 
hereunder, except in the manner herein provided, and that all proceedings at law or in equity 
shall be instituted, had and maintained in the manner herein provided and for the equal benefit 
of all holders of the outstanding Bonds. 

Nothing in this Section contained shall, however, affect or impair the right of any 
Bondholder, which is absolute and unconditional, to enforce the payment of the principal of 
and redemption premium, if any, and interest on his Bonds out of the Special Tax Allocation 
Fund or special funds and accounts provided for such payment, or the obligation of the Village 
to pay the same, out of said Special Tax Allocation Fund or special funds and accounts, at the 
time and place in the Bonds expressed. 

Section 8.06. Suits by Trustee.  All rights of action under this Indenture, or under any 
of the Bonds, enforceable by the Trustee, may be enforced by it without the possession of any 
of the Bonds or the production thereof at the trial or other proceeding relative thereto, and any 
such suit, or proceeding, instituted by the Trustee shall be brought in its name for the ratable 
benefit of the holders of the Bonds affected by such suit or proceeding, subject to the 
provisions of this Indenture. 

Section 8.07. Remedies Cumulative.  No remedy herein conferred upon or 
reserved to the Trustee or to the Bondholders is intended to be exclusive of any other 
remedy or remedies, and each and every such remedy shall be cumulative, and shall be in 



EXECUTION COPY 

SMRH:4819-6857-0776.3 -34- 
  
 

addition to every other remedy given hereunder or now or hereafter existing at law or in 
equity or by statute. 

Section 8.08. Waiver of Default.  No delay or omission of the Trustee or of any 
Bondholder to exercise any right or power accruing upon any default shall impair any 
such right or power or shall be construed to be a waiver of any such default, or an 
acquiescence therein; and every power and remedy given by this Section to the Trustee 
and the Bondholders, respectively, may be exercised from time to time, and as often as 
may be deemed expedient. 

Section 8.09. Application of Monies After Default.  The Village covenants that if an 
Event of Default shall happen and shall not have been remedied, the Trustee shall apply all 
monies, securities and funds received by the Trustee pursuant to any right given or action 
taken under the provisions of this Article as follows: 

(1) First, to the payment of all costs and expenses of 
collection, fees, and other amounts due to the Trustee hereunder; and 
thereafter, 

(2) All such monies shall be applied as follows: 

(A) first, to the payment to the persons entitled 
thereto of all installments of interest on Senior Lien Bonds then due, 
in the order of the maturity of such installments, and, if the amount 
available shall not be sufficient to pay in full any particular 
installment, then to the payment ratably, according to the amounts 
due on such installment, to the persons entitled thereto, without any 
discrimination or preference; 

(B) second, to the payment to the persons entitled 
thereto of the unpaid principal or then current compound accreted 
value, as the case may be, of any of the Senior Lien Bonds which 
shall have become due (other than Senior Lien Bonds called for 
redemption for the payment of which monies are held pursuant to the 
provisions of this Indenture), in the order of their due dates, with 
interest upon such Senior Lien Bonds from the respective dates upon 
which they became due, and, if the amount available shall not be 
sufficient to pay in full Senior Lien Bonds due on any particular date, 
together with such interest, then to the payment first of such interest, 
ratably according to the amount of such interest due on such date, 
and then to the payment of such principal ratably according to the 
amount of such principal due on such date, to the persons entitled 
thereto without any discrimination or preference; 

(C) third, to the payment of the redemption premium, 
if any, on and the principal of any Senior Lien Bonds called for 
redemption pursuant to the provisions of this Indenture; 
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(D) fourth, to the payment to the persons entitled 
thereto of all installments of interest on Junior Lien Notes then due, in 
the order of the maturity of such installments, and, if the amount 
available shall not be sufficient to pay in full any particular installment, 
then to the payment ratably, according to the amounts due on such 
installment, to the persons entitled thereto, without any discrimination 
or preference; 

(E) fifth, to the payment to the persons entitled thereto 
of the unpaid principal or then current compound accreted value, as the 
case may be, of any of the Junior Lien Notes which shall have become 
due (other than Junior Lien Notes called for redemption for the payment 
of which monies are held pursuant to the provisions of this Indenture), 
in the order of their due dates, with interest upon such Junior Lien Notes 
from the respective dates upon which they became due, and, if the 
amount available shall not be sufficient to pay in full Junior Lien Notes 
due on any particular date, together with such interest, ratably according 
to the amount of such interest due on such date, and then to the payment 
of such principal due on such date, to the persons entitled thereto without 
any discrimination or preference; 

(F) sixth, to the payment of the redemption premium, 
if any, on and the principal of any Junior Lien Notes called for 
redemption pursuant to the provisions of this Indenture; and 

(G) seventh, to the payment of any Bonds payable 
solely from the General Subaccount in such order of priority as set forth 
in the related Bond Ordinance. 

Whenever monies are to be applied by the Trustee pursuant to the provisions of this 
paragraph, such monies shall be applied by the Trustee at such times, and from time to time, 
as the Trustee in its sole discretion shall determine, having due regard to the amount of such 
monies available for application and the likelihood of additional monies becoming available 
for such application in the future.  The deposit of such monies with the paying agents, or 
otherwise setting aside such monies, in trust for the proper purpose, shall constitute proper 
application by the Trustee; and the Trustee shall incur no liability whatsoever to the Village, 
to any Bondholder or to any other person for any delay in applying any such funds, so long as 
the Trustee acts with reasonable diligence, having due regard to the circumstances, and 
ultimately applies the same in accordance with such provisions of this Indenture as may be 
applicable at the time of application by the Trustee.  Whenever the Trustee shall exercise such 
discretion in applying such funds, it shall fix the date (which shall be an interest payment date 
unless the Trustee shall deem another date more suitable) upon which such application is to 
be made and upon such date interest on the amounts of principal paid on such date shall cease 
to accrue.  The Trustee shall give such notice as it may deem appropriate of the fixing of any 
such date and of the endorsement to be entered on each Bond on which payment shall be 
made, and shall not be required to make payment to the holder of any unpaid Bond until such 
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Bond shall be presented to the Trustee for appropriate endorsement, or some other procedure 
deemed satisfactory by the Trustee. 

ARTICLE IX 
AMENDMENTS OF AND SUPPLEMENTS TO INDENTURE 

Section 9.01. Without Consent of Bondholders.  The Village and the Trustee may 
amend or supplement this Indenture or the Bonds without notice to or consent of any 
Bondholder: 

(a) to cure any ambiguity, inconsistency or formal defect or omission, 

(b) to grant to the Trustee for the benefit of the Bondholders additional 
rights, remedies, powers or authority, 

(c) to subject to this Indenture additional collateral or to add other 
agreements of the Village, 

(d) to modify this Indenture or the Bonds to permit qualification under the 
Trust Indenture Act of 1939 or any similar Federal statute at the time in effect, or to permit 
the qualification of the Bonds for sale under the securities laws of any state of the United 
States, 

(e) to evidence the succession of a new Trustee or the appointment by the 
Trustee or the Village of a co-trustee, 

(f) to make any change (including a change in Section 4.01 to reflect any 
amendment to the Code or interpretations by the Internal Revenue Service of the Code) that 
does not materially adversely affect the rights of any Bondholder, or 

(g) to make any change that the Village deems necessary or desirable m 
connection with the issuance and sale of any Junior Lien Notes. 

Anything in this Indenture to the contrary notwithstanding, the provisions of 
Sections 4.02(c) and 4.02(d) of this Indenture may be amended by the Village without the 
consent of the Trustee or the consent of the owners of the Senior Lien Bonds; provided that 
no such amendment shall impair the security of the Senior Lien Bonds and the rights of the 
Senior Lien Bondholders; and further provided that notice of any such amendment shall be 
provided to the Trustee and the owners of the Senior Lien Bonds.  Notwithstanding the 
foregoing, no amendment to this Indenture which expands or otherwise affects the duties of 
the Trustee hereunder shall be made except with the prior written approval of the Trustee. 

Section 9.02. With Consent of Bondholders.  If an amendment of or supplement to 
this Indenture or the Bonds without any consent of Bondholders is not permitted by the 
preceding Section, the Village and the Trustee may enter into such amendment or supplement 
upon not more than 60 and not less than 30 days’ notice to Bondholders and with the consent 
of the holders of at least 65% in principal amount of the Senior Lien Bonds then outstanding, 
a majority in principal amount of the Junior Lien Notes then outstanding, and a majority in 
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principal amount of any subordinate lien Bonds then outstanding, but, in each case, only to 
the extent the rights of such class of Bondholders are affected by such amendment or 
supplement.  However, without the consent of each Bondholder affected, no amendment or 
supplement may (a) extend the maturity of the principal of, or interest on, any Bond, 
(b) reduce the principal amount of, or rate of interest on, any Bond, (c) effect a privilege or 
priority of any Bond or Bonds of any Series over any other Bond or Bonds of such Series, 
(d) reduce the percentage of the principal amount or current compound accreted value of the 
Bonds required for consent to such amendment or supplement, (e) impair the exclusion of 
interest on the Bonds from the Federal gross income of the owner of any Bond issued on a 
Tax Exempt basis, (f) eliminate any mandatory redemption of the Bonds or call for mandatory 
redemption or reduce the redemption price of such Bonds, (g) create a lien ranking prior to or 
on a parity with the lien of this Indenture on the property described in the Granting Clause of 
this Indenture or (h) deprive any Bondholder of the lien created by this Indenture on such 
property.  In addition, if moneys, U.S. Government Obligations or other obligations have been 
deposited or set aside with the Trustee pursuant to Article VI for the payment of Bonds and 
those Bonds shall not have in fact been actually paid in full, no amendment to the provisions 
of that Article shall be made without the consent of the holder of each of those Bonds affected. 

Section 9.03. Effect of Consents.  After an amendment or supplement becomes 
effective, it will bind every Bondholder.  For purposes of determining the total number of 
Bondholders’ consents, each Bondholder’s consent will be effective with respect to the 
Bondholder who consented to it and each subsequent holder of a Bond or portion of a Bond 
evidencing the same debt as the consenting holder’s Bond. 

Section 9.04. Notation on or Exchange of Bonds.  If an amendment or supplement 
changes the terms of a Bond, the Trustee may require the holder to deliver it to the Trustee.  
The Trustee may place an appropriate notation on the Bond about the changed terms and 
return it to the holder.  Alternatively, if the Trustee and the Village determine, the Village in 
exchange for the Bond will issue and the Trustee will authenticate a new Bond that reflects 
the changed terms. 

Section 9.05. Signing by Trustee of Amendments and Supplements.  The Trustee will 
sign any amendment or supplement to the Indenture or the Bonds authorized by this Article 
if the amendment or supplement does not adversely affect the rights, duties, liabilities or 
immunities of the Trustee.  If it does, the Trustee may, but need not, sign it.  In signing an 
amendment or supplement, the Trustee will be entitled to receive and (subject to Section 7.01) 
will be fully protected in relying on an Opinion of Counsel stating that such amendment or 
supplement is authorized by this Indenture. 

Section 9.06. Supplemental Indentures.  Subject to the provisions of this Article IX, 
funds, accounts or subaccounts may be added to or deleted from the Special Tax Allocation 
Fund as provided in a supplement to this Indenture. 

ARTICLE X 
MISCELLANEOUS 

Section 10.01. Notices.  
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(a) Any notice, request, direction, designation, consent, acknowledgment, 
certification, appointment, waiver or other communication required or permitted by this 
Indenture or the Bonds must be in writing except as expressly provided otherwise in this 
Indenture or the Bonds. 

(b) Any notice or other communication shall be sufficiently given and 
deemed given when delivered by hand or mailed by first-class mail, postage prepaid, 
addressed as follows:  if to the Village, to Village of Morton Grove, 6101 Capulina Avenue, 
Morton Grove, Illinois 60053, Attention:  Village Clerk; if to the Trustee, to Amalgamated 
Bank of Chicago, 30 N. LaSalle Street, Chicago, Illinois 60602, Attention:  Corporate Trust 
Administration.  Any addressee may designate additional or different addresses for purposes 
of this Section. 

Section 10.02. Bondholders’ Consents.  Any consent or other instrument required by this 
Indenture to be signed by Bondholders may be in any number of concurrent documents and may 
be signed by a Bondholder or by the holder’s agent appointed in writing.  Proof of the execution 
of such instrument or of the instrument appointing an agent and of the ownership of Bonds, if made 
in the following manner, shall be conclusive for any purposes of this Indenture with regard to any 
action taken by the Trustee under the instrument: 

(a) The fact and date of a person’s signing an instrument may be proved by 
the certificate of any officer in any jurisdiction who by law has power to take 
acknowledgments within that jurisdiction that the person signing the writing acknowledged 
before the officer the execution of the writing, or by an affidavit of any witness to the signing. 

(b) The fact of ownership of Bonds, the amount or amounts, numbers and 
other identification of such Bonds and the date of holding shall be proved by the registration 
books kept pursuant to this Indenture. 

Any action, consent or other instrument shall be irrevocable and shall bind any 
subsequent owner of such Bond or any Bond delivered in substitution therefor. 

For purposes of determining consent under this Indenture of any holder of Bonds 
issued as Capital Appreciation Bonds (as defined in any Bond Ordinance), the percentage 
ownership of such holder shall be determined by the current compound accreted value of 
principal of such holder’s Bond or Bonds as determined on the most recent compounding date 
for accrual of interest thereon. 

Section 10.03. Limitation of Rights.  Nothing expressed or implied in this Indenture or 
the Bonds shall give any person other than the Trustee, Village and the Bondholders any right, 
remedy or claim under or with respect to this Indenture. 

Section 10.04. Severability.  If any provision of this Indenture shall be determined to 
be unenforceable, that shall not affect any other provision of this Indenture. 

Section 10.05. Payments Due on Non-Business Days.  If a payment date is not a Business 
Day at the place of payment, then payment may be made at that place on the next Business Day, 
and no interest shall accrue for the intervening period. 
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Section 10.06. Governing Law.  This Indenture shall be governed by and construed in 
accordance with the laws of the State. 

Section 10.07. Captions.  The captions in this Indenture are for convenience only and 
do not define or limit the scope or intent of any provisions or Sections of this Indenture. 

Section 10.08. No Recourse Against Village Officers.  No officer, agent, employee or 
member of the Village shall be individually or personally liable for any payment on the Bonds 
or be subject to any personal liability or accountability by reason of the issuance of the Bonds, 
but this Section shall not relieve an officer, agent, employee or member of the Village from 
the performance of any official duty provided by law or this Indenture. 

Section 10.09. Counterparts.  This Indenture may be signed in several counterparts.  Each 
will be an original, but all of them together constitute the same instrument.  
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 VILLAGE OF MORTON GROVE, COOK 
COUNTY, ILLINOIS 
 
 
  
Daniel P. DiMaria 
Village President 

(SEAL) 

 

 
 
Attest: 
 
 
  
Eileen Scanlon Harford  
Village Clerk 

 

 AMALGAMATED BANK OF CHICAGO, 
as Trustee 
 
 
  
 
Its:  
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EXHIBIT A 

LEGAL DESCRIPTION OF REDEVELOPMENT PROJECT AREA 

THAT PART OF THE SOUTH HALF OF SECTION 18 AND THAT PART OF THE 
NORTH HALF OF SECTION 19 IN TOWNSHIP 41 NORTH, RANGE 13 EAST OF THE 
THIRD PRINCIPAL MERIDIAN IN COOK COUNTY, ILLINOIS, BEING DESCRIBED 
AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 1 IN DEMPSTER–
WAUKEGAN ROAD SUBDIVISION, BEING A SUBDIVISION IN SAID SOUTH 
HALF OF SECTION 18, ACCORDING TO THE PLAT THEREOF RECORDED 
OCTOBER 15, 1925 AS DOCUMENT NO. 9066534; THENCE NORTHERLY ALONG 
THE EAST LINE OF SAID DEMPSTER–WAUKEGAN ROAD SUBDIVISION TO THE 
NORTHEAST CORNER OF LOT 5 IN LOCHNER’S RESUBDIVISION, BEING A 
SUBDIVISION IN SAID SOUTH HALF OF SECTION 18, ACCORDING TO THE PLAT 
THEREOF RECORDED JULY 10, 1997 AS DOCUMENT NO. 97497619; THENCE 
WESTERLY ALONG THE NORTH LINE OF SAID LOT 5 AND THE WESTERLY 
EXTENSION THEREOF TO A POINT OF INTERSECTION WITH THE WEST RIGHT-
OF-WAY LINE OF NORMANDY AVENUE; THENCE SOUTHERLY ALONG SAID 
WEST RIGHT-OF-WAY LINE TO A POINT ON THE SOUTH LINE OF THE NORTH 
10 FEET OF LOT 18 IN SAID DEMPSTER-WAUKEGAN ROAD SUBDIVISION; 
THENCE WESTERLY ALONG SAID SOUTH LINE TO A POINT ON THE WEST 
LINE OF SAID LOT 18; THENCE SOUTHERLY ALONG SAID WEST LINE TO THE 
SOUTHEAST CORNER OF LOT 28 IN SAID DEMPSTER-WAUKEGAN ROAD 
SUBDIVISION; THENCE WESTERLY ALONG THE SOUTH LINE OF SAID LOT 28 
TO THE SOUTHWEST CORNER OF SAID LOT 28; THENCE WESTERLY TO THE 
SOUTHEAST CORNER OF LOT 59 IN SAID DEMPSTER-WAUKEGAN ROAD 
SUBDIVISION; THENCE WESTERLY ALONG THE SOUTH LINE OF SAID LOT 59 
TO THE SOUTHWEST CORNER OF SAID LOT 59; THENCE NORTHERLY ALONG 
THE WEST LINE OF SAID LOT 59 AND ALONG THE WEST LINE OF LOTS 58 
THRU 44 INCLUSIVE IN SAID DEMPSTER-WAUKEGAN ROAD SUBDIVISION TO 
THE NORTHWEST CORNER OF SAID LOT 44; THENCE NORTHERLY ALONG A 
LINE TO THE SOUTHEAST CORNER OF LOT 16 IN STEELE’S MORTON GROVE 
HIGHLANDS,  BEING A SUBDIVISION IN SAID SOUTH HALF OF SECTION 18, 
ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 6, 1924 AS 
DOCUMENT NO. 8540426; THENCE NORTHERLY ALONG THE EAST LINE OF 
SAID LOT 16 AND ALONG THE EAST LINE OF SAID STEELE’S MORTON GROVE 
HIGHLANDS TO THE NORTHEAST CORNER OF SAID STEELE’S MORTON 
GROVE HIGHLANDS; THENCE WESTERLY ALONG THE NORTH LINE OF SAID 
STEELE’S MORTON GROVE HIGHLANDS TO THE EAST RIGHT-OF-WAY LINE 
OF THE PUBLIC ALLEY ADJOINING THE WEST LINE OF SAID STEELE’S 
MORTON GROVE HIGHLANDS; THENCE SOUTHERLY ALONG SAID EAST 
RIGHT-OF-WAY LINE TO A POINT ON THE NORTH RIGHT-OF-WAY LINE OF 
SAID HAZEL STREET; THENCE SOUTHERLY ALONG A LINE TO A POINT OF 
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INTERSECTION WITH THE SOUTH RIGHT-OF-WAY LINE OF SAID HAZEL 
STREET AND SAID EAST RIGHT-OF-WAY LINE OF THE PUBLIC ALLEY 
ADJOINING THE WEST LINE OF SAID STEELE’S MORTON GROVE HIGHLANDS; 
THENCE SOUTHERLY ALONG SAID EAST RIGHT-OF-WAY LINE TO A POINT OF 
INTERSECTION WITH THE NORTH RIGHT-OF-WAY LINE CHURCHHILL 
STREET; THENCE WESTERLY ALONG SAID NORTH RIGHT-OF-WAY LINE TO A 
POINT OF INTERSECTION WITH THE NORTHERLY EXTENTION OF THE WEST 
RIGHT OF WAY LINE OF NEW ENGLAND AVENUE; THENCE SOUTHERLY 
ALONG SAID NORTHERLY EXTENTION AND WEST RIGHT-OF-WAY LINE TO 
THE NORTHEAST CORNER OF LOT 127 IN SAID DEMPSTER-WAUKEGAN ROAD 
SUBDIVISION; THENCE WESTERLY ALONG THE NORTH LINE OF SAID LOT 127 
TO THE NORTHWEST CORNER OF SAID LOT 127; THENCE SOUTHERLY ALONG 
THE WEST LINE OF SAID LOT 127 TO A POINT OF INTERSECTION WITH THE  
EASTERLY EXTENSION OF THE NORTH LINE OF LOT 170 IN SAID DEMPSTER-
WAUKEGAN ROAD SUBDIVISION; THENCE WESTERLY ALONG SAID 
EASTERLY EXTENSION AND NORTH LINE TO A POINT ON THE EAST RIGHT-
OF-WAY LINE OF WAUKEGAN ROAD; THENCE SOUTHERLY ALONG SAID 
EAST RIGHT-OF-WAY LINE TO A POINT OF INTERSECTION WITH THE 
EASTERLY EXTENSION OF THE SOUTH RIGHT-OF-WAY LINE OF GREENWOOD 
AVENUE; THENCE WEST ALONG SAID EASTERLY EXTENSION AND THE 
SOUTH RIGHT-OF-WAY LINE OF GREENWOOD AVENUE TO  
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A POINT OF INTERSECTION WITH THE WEST RIGHT-OF-WAY LINE OF THE 
NORTH-SOUTH PUBLIC ALLEY LYING WEST OF SAID WAUKEGAN ROAD; 
THENCE SOUTHERLY ALONG SAID WEST RIGHT-OF-WAY LINE TO THE 
NORTHEAST CORNER OF LOT 114 IN FOREST VIEW SUBDIVISION, BEING A 
SUBDIVISION IN SAID SOUTH HALF OF SECTION 18, ACCORDING TO THE PLAT 
THEREOF RECORDED MARCH 23, 1925 AS DOCUMENT NO. 8824972; THENCE 
WESTERLY ALONG THE NORTH LINE OF SAID LOT 114 AND THE WESTERLY 
EXTENSION THEREOF TO A POINT ON THE WEST RIGHT-OF-WAY LINE OF 
SAYRE AVENUE; THENCE SOUTHERLY ALONG SAID WEST RIGHT-OF-WAY 
LINE TO THE NORTHEAST CORNER OF LOT 31 IN SAID FOREST VIEW 
SUBDIVISION; THENCE SOUTHERLY ALONG THE EAST LINE OF SAID LOT 31 TO 
A POINT ON THE NORTH RIGHT-OF-WAY LINE OF DEMPSTER STREET; THENCE 
WESTERLY ALONG SAID NORTH RIGHT-OF-WAY LINE TO A POINT OF 
INTERSECTION WITH THE NORTHERLY EXTENSION OF THE WEST LINE OF LOT 
5 IN FINK AND OTHERS SUBDIVISION, BEING A SUBDIVISION IN SAID SOUTH 
HALF OF SECTION 18 AND NORTH HALF OF SECTION 19 ACCORDING TO THE 
PLAT THEREOF RECORDED APRIL 12, 1893 AS DOCUMENT NO. 1847465; THENCE 
SOUTHERLY ALONG SAID NORTHERLY EXTENSION AND WEST LINE TO THE 
SOUTHWEST CORNER OF SAID LOT 5; THENCE EASTERLY ALONG THE SOUTH 
LINE OF SAID LOT 5 TO THE NORTHWEST CORNER OF LOT 460 IN THE FIRST 
ADDITION TO DEMPSTER-WAUKEGAN ROAD SUBDIVISION, BEING A 
SUBDIVISION IN SAID NORTH HALF OF SECTION 19, ACCORDING TO THE PLAT 
THEREOF RECORDED MARCH 11, 1927 AS DOCUMENT NO. 9576777; THENCE 
SOUTHERLY ALONG THE WEST LINE OF SAID LOT 460 AND THE SOUTHERLY 
EXTENSION THEREOF TO THE NORTHWEST CORNER OF LOT 430 IN SAID FIRST 
ADDITION TO DEMPSTER-WAUKEGAN ROAD SUBDIVISION; THENCE 
SOUTHERLY ALONG THE WEST LINE OF SAID LOT 430 AND THE SOUTHERLY 
EXTENSION THEREOF TO THE NORTHWEST CORNER OF LOT 401 IN SAID FIRST 
ADDITION TO DEMPSTER-WAUKEGAN ROAD SUBDIVISION; THENCE 
SOUTHERLY ALONG THE WEST LINE OF SAID LOT 401 TO A POINT ON A LINE 
MEASURED PERPENDICULAR TO THE WEST RIGHT-OF-WAY LINE OF 
WAUKEGAN ROAD AT A POINT 355.29 FEET (AS MEASURED ALONG SAID WEST 
RIGHT-OF WAY LINE) SOUTH OF THE NORTHEAST CORNER OF LOT 206 IN SAID 
FIRST ADDITION TO DEMPSTER-WAUKEGAN ROAD SUBDIVISION; THENCE 
EASTERLY ALONG SAID PERPENDICULAR LINE TO A POINT ON THE WEST 
RIGHT-OF-WAY LINE OF WAUKEGAN ROAD; THENCE SOUTHERLY ALONG 
SAID WEST RIGHT-OF-WAY LINE TO A POINT OF INTERSECTION WITH THE 
WESTERLY EXTENSION OF THE NORTH LINE OF THE OF LOT 2 IN WHITE’S 
SUBDIVISION, BEING A SUBDIVISION IN SAID NORTH HALF OF SECTION 19, 
ACCORDING TO THE PLAT THEREOF RECORDED JANUARY 6, 1882 AS 
DOCUMENT NO. 368124; THENCE EASTERLY ALONG SAID WESTERLY 
EXTENSION AND NORTH LINE OF LOT 2 TO A POINT ON THE EAST LINE OF THE 
WEST 763 FEET OF THE EAST 26.31 ACRES OF LOT 1 IN SAID WHITE’S 
SUBDIVISION; THENCE NORTHERLY ALONG SAID EAST LINE AND THE 
NORTHERLY EXTENSION THEREOF TO A POINT ON THE NORTH RIGHT-OF-WAY 
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LINE OF DEMPSTER STREET; THENCE WESTERLY ALONG SAID NORTH RIGHT-
OF-WAY LINE TO THE POINT OF BEGINNING. 
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EXHIBIT B 

FORM OF CERTIFICATION TO RELEASE ESCROWED BONDS 

To Amalgamated Bank of Chicago, Chicago, Illinois (the “Trustee”), as trustee under that 
certain Indenture of Trust dated as of October 1, 2019 (the “Indenture”), by and between the 
Village of Morton Grove, Cook County, Illinois (the “Village”), and the Trustee, relating to 
$                                Bonds, Series 20[___] ([__________] Redevelopment Project) (the 
“Escrowed Bonds”), of the Village: 

Ladies and Gentlemen: 

This Certification is to authorize you to release the Escrowed Bonds as provided in 
Section 2.08 of the Indenture.  Please be advised of the following: 

1. The purchase price or consideration for the issuance by the Village of the Escrowed
Bonds has been received by the Village. 

2. All necessary documentation, representations, certifications and covenants as have
been required by the Village and Tax Counsel as a precondition to the authentication, release and 
delivery by the Trustee of the Escrowed Bonds have been executed or received. 

3. The ordinance adopted by the President and Board of Trustees of the Village on
_________, ____ ,is in full force and effect and has not been repealed or rescinded. 

4. No Event of Default under the Indenture has occurred and is continuing, and no
event has occurred and is continuing which, with the passage of time or the giving of notice or 
both, would constitute an Event of Default under the Indenture. 

As Trustee you are hereby specifically authorized to rely upon this Certification in 
determining to authenticate, deliver and release the Escrowed Bonds in accordance with the; Junior 
Lien Note Order attached hereto and incorporated herein by this reference. 

VILLAGE OF MORTON GROVE, COOK 
COUNTY, ILLINOIS 

By
Its President 

By
Its Clerk 

[SEAL]
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EXECUTIVE SUMMARY 

The Village of Morton Grove (the “Village”) engaged Johnson Research Group, Inc. (“JRG”) to 
prepare an independent financial feasibility study (the “Study”) related to the issuance and sale 
of an initial Tax Increment Financing (TIF) revenue bond (the “Revenue Bond”) for 
redevelopment of approximately 26 acres located at the southeast corner of Dempster Street 
and Waukegan Road in the Village.  The Sawmill Station redevelopment project (the “Project”) 
is expected to be developed in two phases: (1) retail facilities comprised of approximately 
233,025 square feet ("Retail Facilities") and (2) residential facilities comprised of approximately 
250 rental units ("Residential Facilities").  The Project will be constructed within the boundaries 
of the Sawmill Station TIF Redevelopment Project Area (the “Sawmill Station RPA”).   

As part of the Study, the Village engaged JRG to develop an estimate of the incremental 
property taxes (“IPT”) that may be generated by the Project’s Retail Facilities as well as  
an estimate of the sales taxes generated by certain tenants of the Retail Facilities, a portion of 
which will be pledged to the payment of debt service on the initial Revenue Bond.  A second TIF 
revenue bond in support of the Residential Facilities may be issued; however, an analysis of the 
Residential Facilities potential revenue to support a second bond issuance is not included in the 
scope of this Study.  In addition, the scope of engagement includes preparation of sensitivity 
analyses that test key assumptions such as EAV growth, valuation changes to the Retail 
Facilities, and annual growth in retail sales.  

This Study concludes that estimated incremental property taxes generated by the Project’s 
Retail Facilities over the 20‐year period from 2019 through 2038 could total $40.2 million.  Over 
the same period, the amount of sales tax generated by the Retail Facilities and pledged to the 
repayment of the Revenue Bonds could total $9.5 million.  In total, $49.7 million in pledged 
revenues of IPT and sales tax revenues would be available for debt service on the Revenue 
Bonds.  Annual IPT is expected to increase from $2.0 million at project stabilization (anticipated 
in 2022) to $2.8 million by 2038.  Over the same period, annual sales taxes pledged to the 
project are anticipated to increase from $0.44 million per year to $0.62 with combined annual 
pledged revenues increasing from $2.4 million in 2022 to $3.4 million in 2038. 
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FEASIBILITY STUDY OVERVIEW ‐‐ SAWMILL STATION PROJECT 

Johnson Research Group, Inc. (“JRG”) has prepared this Financial Feasibility Study (the “Study”) 
regarding incremental property taxes (“IPT”) derived from certain property and sales tax 
revenue for certain retailers located within the Sawmill Station TIF Redevelopment Project Area 
(the “Sawmill Station RPA”) for the Village of Morton Grove (the “Village”).  

The purpose of the Study is to provide the Village, which is facilitating the sale of a $14.0 million 
(net) Tax Increment Financing (“TIF”) Revenue Bond (the “Revenue Bond”) supported by the 
incremental property tax revenue (“IPT”) from the Project, with comprehensive estimates of 
the IPT and sales tax revenue to be generated and available for payments towards the principal 
and interest on the Revenue Bond and a Developer Note (the “Note”).  

For this Study, JRG has prepared estimates of annual IPT revenue that may be generated by 
retail tenants on certain property within the Sawmill Station RPA for collection years 2019 
through 2038, and sales tax revenue for certain retailers through 2038, collectively referred to 
hereafter as the “Estimates.”  Estimates of IPT presented in this Study are limited to those years 
for which IPT from the Project has been pledged pay debt service on the Revenue Bonds 
although the RPA would be expected to generate incremental property tax revenue through its 
expiration in 2043.  Sales tax estimates include State Sales Taxes and Home Rule Sales Taxes 
remitted to the Village by the Illinois Department of Revenue.  For purposes of this Study, sales 
taxes do not include local food and beverage taxes, amusement taxes, business district taxes, or 
any other taxes the Village may impose on purchases of tangible personal property. 

The Estimates of Incremental Property Taxes and pledged Sales Taxes have been prepared 
based upon information that the authors believe to be reliable but are not guaranteed in their 
accuracy.  Any statements made herein involving matters of opinions or estimates, whether or 
not expressly stated, are set forth as such and not as representations of fact, and no 
representation is made that any such estimate will be realized.  Such statements are subject to 
certain risks, uncertainties, and assumptions.  Should one or more of these risks or 
uncertainties materialize or should underlying assumptions prove incorrect, actual results may 
vary materially from those anticipated, estimated or expected.  JRG did not conduct a market 
feasibility study to determine real estate market values or conditions, nor did it conduct a retail 
impact study to determine if the tenant mix was reasonable for the Project and if the sales 
assumptions provided for the Study are accurate predictions of future sales.   

Sawmill Station Redevelopment Project 
IM Kensington MG, LLC (the “Developer”) plans to redevelop a 26‐acre parcel of improved 
property located at the southeast corner of Dempster Street and Waukegan Road, commonly 
known as 6711‐6947 Dempster Street and 8745 Waukegan Road, with retail and residential 
facilities. 
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1. Retail Facilities will consist of one‐story buildings, with a total of approximately 233,025 
square feet of commercial and retail space, parking and related improvements.  The 
Developer has executed leases with Bank of America, Coopers Hawk, Dollar Tree, Flix 
Brewhouse, Kohl’s, LA Fitness (Signature Club), Raising Cane’s, and a national brand 
grocery store.  The Developer has executed letters of intent and is finalizing lease 
negotiations with Aspen Dental, Ross, and Starbucks.   
 

2. Residential Facilities will consist of approximately 250 rental dwelling units.  
Incremental property tax revenue anticipated form the construction and occupancy of 
the residential portion has not been pledged as a source of repayment on the Revenue 
Bond; therefore, this Study does not include an analysis of the Residential Facilities 
development or incremental property tax revenue that the proposed Residential 
Facilities would generate. 
 

Redevelopment Agreement with the Village 
On July 8, 2019 the Village adopted a resolution approving an economic incentive and TIF 
redevelopment agreement between the Developer and the Village (the “Sawmill Station RDA”) 
that provides funding assistance to complete the Retail Facilities with the Village pledging net 
Revenue Bond proceeds not to exceed $14.0 million and a tax‐exempt TIF Note (the “Developer 
Note”) with principal value of $7.8 million.  

 
1. Sawmill Station RPA.  The Sawmill Station RPA was adopted by the Village of Morton 

Grove on July 8, 2019 and is scheduled to expire on December 31, 2043.  The majority of 
the parcels in the RPA are situated along the north and south sides of Dempster Street, 
roughly between Sayre Avenue to the west and Birch Avenue to the east, and along the 
east and west sides of Waukegan Road, roughly between Greenwood Avenue and Davis 
Street to the north, and Crain Street to the south.  Property in the Sawmill Station RPA 
consists largely of commercial, retail, and institutional uses.  

 
2. Redevelopment Activity in the Sawmill Station RPA.  No redevelopment activity has 

occurred in the Sawmill Station RPA, which was designated for the primary purpose of 
the Sawmill Station Project.  
 

3. Prior Obligations in the Sawmill Station RPA.  There are no prior obligations in the 
Sawmill Station RPA. 

 

Assistance to the Project  
The Sawmill Station RDA pledges assistance to the project from a combination of Revenue 
Bond proceeds and the Developer Note.  The maximum amount of assistance contemplated 
in the RDA is $25.0 million, which will be provided from the following sources: 
 
1. Initial Revenue Bond Proceeds not to exceed $14.0 million (net), or such other amount 

from Initial Revenue Bond Proceeds net of amounts needed for the costs to issue the 
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Initial Revenue Bond and capitalized interest for a period not to exceed three years from 
the Initial Revenue Bond Issuance Date. For the purpose of this Study, the use of and 
reference to the “Revenue Bond” or “Revenue Bond Proceeds” refers to the Initial 
Revenue Bond and proceeds thereof under the terms of the Sawmill Station RDA.  

2. Second Revenue Bond Proceeds in an amount not to exceed $3.2 million (net); or such
other amount from Second Revenue Bond Proceeds net of amounts needed for the
costs to issue the Second Revenue Bond and capitalized interest for a period not to
exceed three years from the Second Revenue Bond Issuance Date.  While the Second
Revenue Bonds may be issued to assist the Residential Facilities portion of the Project,
this Study focuses on tax revenues generated by the Retail Facilities that have been
pledged to debt service on the Initial Revenue Bonds.

3. Developer TIF Note in an amount not to exceed $7.8 million or the difference between
the final amount of assistance less the amount of Initial and Second (if issued) Revenue
Bond Proceeds paid to the Developer.  Payments on the Note are to be made annually
beginning with January 1 in the year following substantial completion of the Retail
Facilities.  The Developer TIF Note is subordinate to the Initial and Second Revenue
Bonds.

Pledged Revenues for Bond Debt Service 
Revenue pledged for payments of principal and interest on the Revenue Bonds will come from 
the following sources: 

1. Incremental Property Taxes from Retail Facilities, defined per the Sawmill Station RDA
as: an amount equal to (i) the ad valorem taxes, if any, arising from the taxes levied
upon a retail parcel, which taxes are attributable to the increases in the then current
EAV over and above the total retail initial EAV of each such lot, block, tract, or parcel of
real property, all as determined by the County Clerk of Cook County, Illinois, pursuant to
and in accordance with the TIF Act, the TIF Ordinances and this Agreement, minus (ii)
any required payments to other taxing districts, including those made pursuant to 65
ILCS 5/11‐74.4‐3(q)(7.5 and 7.7) and further minus (iii) any amounts returned to any
owner of the retail parcel or part thereof pursuant to any appeal, objection or other
proceeding that reduces the assessed valuation of the retail parcel or the amount of ad
valorem taxes paid on the Property during the Revenue Bond term, and minus (iv) any
other amounts required to be paid by law, when such taxes are collected and paid to
and received by the Treasurer of the Village for deposit in the RPA Special Allocation
Fund.

2. Sales Taxes includes 50% of the amount (over the Sales Tax Baseline Amount) of State
Sales Taxes and Home Rule Sales Taxes actually received by the Village from the Illinois
Department of Revenue (“IDOR”) generated from eligible sales of the Retail Facilities.
The Sales Tax Baseline Amount is a predetermined amount of Sales Taxes generated by
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the Project that will be retained by the Village before making allocations to the Revenue 
Bond debt service.  The Sales Tax Baseline Amount starts at $230,720 for 2020 and 
increases by 3% annually, reaching $369,531 by 2038.   

State Sales Taxes include tax revenue generated by sales from eligible stores through 
the imposition of the State’s retailers’ occupation tax (pursuant to 35 ILCS 120/1 et seq.) 
or the State's service occupation tax (pursuant to 35 ILCS 115/1 et seq.), or any tax in 
substitution therefor.  Home Rule Sales Taxes include those generated by retail sales 
from eligible stores through the imposition of the Village's 1.25% home rule municipal 
retailers' occupation tax (pursuant to 65 ILCS 5/8‐11‐1 and municipal ordinance 1‐10G‐
2) or the Village's 1.25% home rule municipal service occupation tax (pursuant to 65
ILCS 5/8‐11‐5 and municipal ordinance 1‐10G‐1) or any tax or legislation in substitution 
therefor. Sales Taxes pledged to the Project do not include food and beverage taxes, 
local amusement taxes, business district taxes or any other taxes. 
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ESTIMATED REVENUE FOR THE PROJECT 

Methodology and Assumptions 

1. Incremental Property Tax from Retail Facilities

a. General Method for Calculating Incremental Property Tax Revenue
For the Estimates, JRG mirrors the Cook County Clerk’s methodology for
calculating incremental property tax revenues for each year.  Each variable used
in these calculations is identified in the “Assumptions” subsection below.

The Cook County Clerk calculates Incremental Property Taxes on an aggregate
basis for each tax code within the RPA.  For each such tax code, the tax code’s
“Incremental EAV” is calculated as the sum of the current year EAV (“Current
EAV”) for all tax parcels or property index numbers (“PINs”) in the tax code
minus the sum of the Base EAV for all PINs in the tax code.

e.g. A tax code’s Incremental EAV = sum of Current EAV – sum of Base EAV

The Incremental Property Tax (“IPT”) for each tax code is then calculated by
multiplying each tax code’s Incremental EAV by the aggregate tax rate (“Tax
Rate”) for that tax code.

Similar calculations are performed to calculate an individual PIN’s Incremental
EAV.  However, the aggregate tax code’s Incremental EAV must always be
considered because of the possibility of individual PINs with Current EAV less
than their Base EAV, creating negative Incremental EAV that will offset equal
amounts of positive Incremental EAV from other PINs. Although an individual
PIN’s Incremental EAV may be negative, and one or more PINs may cause the tax
code’s EAV to fall below the Base EAV, a tax code’s Incremental EAV cannot be
negative, so the minimum value of a tax code’s Incremental EAV is zero (0).

The Base EAV for each PIN is established by the Cook County Clerk’s office at the
time of the adoption of the RPA and remains the same throughout the life of the
RPA. The Tax Rate is calculated annually by the Cook County Clerk’s office based
on each taxing district’s planned levy for that year, subject to certain limitations.

b. Recent Changes in Assessment Practices and Processes
1) Cook County Assessment Practices:  The new Cook County Assessor, elected

in November 2018, has embarked on a significant effort to revise and reform
the methods and accuracy of estimating real estate market values and
assessed values.  The preliminary results of the Assessor's efforts appear to
shift a greater share of the burden of property taxes to commercial and
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industrial property owners.  It is too early to determine the full extent of any 
such shift in the allocation of tax burden, so the Estimates do not assume any 
such change.  The effect of increased property taxes on the Project could 
increase the IPT, but could also cause a reduction in property values, 
offsetting or reducing IPT. 

2) Cook County IPT Calculation Procedures:  The Cook County Clerk has
indicated plans, within the next 1‐3 years, to change from calculating
incremental EAV by tax code to calculation of incremental EAV for every PIN.
This change would only enhance the total incremental EAV in any RPA
utilizing TIF.  For purposes of the Estimates, we assume calculations of
incremental EAV by tax code will continue throughout the life of the Sawmill
Station RPA.

c. Assumptions Incorporated in the Estimates ‐ Sawmill Station RPA
This subsection presents the assumptions for the Sawmill Station RPA.  A
summary of the assumptions for calculating IPT Estimates and the derivation of
the Project EAV for each year in the Sawmill Station RPA is presented in Table 1.
Table 2 shows the estimated aggregate Current EAV, Base EAV, and Incremental
EAV for the Project PINs for assessment years 2018 through 2037 (collection year
2038).  Table 2 also shows the calculation of IPT available annually from the
Retail Facilities Project PINs and available annually for Revenue Bond debt
service payments.

1) Redevelopment Projects in Sawmill Station RPA:  The RPA was created July 8,
2019.  No redevelopment projects have occurred since that date.

2) Retail Facilities Site and Initial (Base) EAV:  The Retail Facilities will be
situated on three existing PINs, one of which is expected to be subdivided,
separating the Retail Facilities site from the Residential Facilities site. The
PINs associated with the Retail Facilities, and their 2018 EAV are as follows:

PIN  Tax Code  2018 Total EAV 
Amount of Land 
Area Included 

10‐19‐103‐001‐0000  24103  $3,952,117  100.00%
10‐19‐200‐007‐0000  24103  $1,444,496  100.00%
10‐19‐200‐010‐0000  24104  $1,206,134  14.35%

The Initial EAV (or "Base EAV") for the Retail Facilities is calculated on the 
basis of 2018 land and improvement values.  The anticipated subdivision of 
PIN 10‐19‐200‐010‐000 will subsequently require the reallocation of base 
EAV between two future PINs – one for the Retail Facilities Site and a 
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separate PIN for the Residential site. The Retail Facilities Base EAV 
attributable to PIN 10‐19‐200‐010‐0000 will be calculated as follows: 

       Allocation of Base EAV of PIN 10‐19‐200‐010‐0000 
Component  Percentage of EAV  2018 EAV  Base EAV 

Land  14.35% $1,128,343  $161,917
Improvements  100.00% $77,791  $77,791

Total  $1,206,134  $239,708

Thus, the total Base EAV of the Retail Facilities is as follows: 

PIN  Tax Code  2018 EAV 
Amount of Land 
Area Included 

10‐19‐103‐001‐0000  24103  $3,952,117  100.00%
10‐19‐200‐007‐0000  24103  $1,444,496  100.00%
10‐19‐200‐010‐0000  24104  $239,708  14.35%

Total Base EAV  $5,636,321 

The two PINs with tax code 24103 are the only two parcels with tax code 
24103.  The Retail Facilities portion of Parcel 10‐19‐200‐010‐0000 is expected 
to be subdivided by the Developer and the Cook County Assessor will replace 
the existing tax codes of parcels within the RPA with new tax codes.  The 
Village will need to follow up with the County in tax year 2020 to ensure that 
the retail portion of PIN 10‐19‐200‐010‐0000 is assigned its own unique tax 
code, thereby allowing isolation of the incremental EAV generated by the 
Retail Facilities. 

3) Assessment Rate:  The Retail Facilities’ PINs will be classified by the Cook
County Assessor under general class 5a pursuant to the Cook County Real
Property Assessment Classification Ordinance.  After the retail and
commercial space is built and occupied (assessment year 2020), the Retail
Facilities will be assessed at (see Table 1 for more detail) 25% of the Cook
County Assessor's ("Assessor") estimated market value of the property.

4) Estimated Assessor's Market Value and Assessed Value of Sawmill Station:
JRG's estimated market value for assessment purposes ("Assessor's FMV") of
the Project is based on average assessed values of comparable properties.
Each of the buildings’ components were assigned distinct values, with JRG's
estimated Assessor's FMV per square foot (in terms of assessment year 2019
values) shown below:
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Estimated Assessor's 
FMV per sq ft (2019 AY) Retail Component 

Kohl's  $105 
Ross Dress For Less  $105 
Dollar Tree  $105 
LA Fitness  $209 
Flix Brewhouse ‐ Theater/Bar/Restaurant  $157 
Grocery Store  $136 
Outlot‐Bank of America  $261 
Outlot‐Raising Cane's Restaurant  $314 
Outlot‐Strip Retail w/Starbucks, Dental Office  $209 
Cooper's Hawk Restaurant  $209 

An alternative and common method of estimating the Assessor's FMV is to 
estimate the subject's market value using capitalized pro forma operating 
income and then applying a discount similar to prior Assessor discounts for 
the relevant property type.  

As a secondary test of assumptions and Estimates, JRG performed this 
exercise using the Developer's pro forma operating income and capitalization 
rates, for each tenant/retail space, yielding market values ranging from $167 
per square foot to $577 per square foot.  In choosing a discount rate to apply 
to this, JRG reviewed Illinois Department of Revenue reports of assessment‐
to‐sales ratios from 2006 to 2018, excluding the highest four ratios, averaged 
the remaining ratios, and arrived at an average ratio of 70% (discount of 
30%).   

The resulting estimated Assessor's FMVs ranged from $117 to $404, all 
higher than the General Method, by 10% to 70%. 

5) Equalization Factor and Tax Rate:  For purposes of estimating future EAV and
IPT, JRG utilizes a constant Equalization Factor and tax rate based on the
most recent finalized values.  The most recent Cook County Equalization
Factor, which is applied to all property in Cook County), was 2.9109 for
assessment year 2018 (collection year 2019). The most recent aggregate tax
rate for tax code 24103 was 9.992% for assessment year 2018. A very small
portion of the Retail Facilities Site falls within tax code 24104, which has a
higher tax rate of 10.84%. For purposes of the Estimates, the 9.992% tax rate
is held constant through assessment year 2037.

6) Construction Schedule, Occupancy Schedule, and Progress to Full
Assessment:  Developer intends to begin the construction process as soon as
September 2019, with completion by Summer 2020. Developer expects the



Financial Feasibility Study – Sawmill Station Project   Page 10 
Sawmill Station RPA, Village of Morton Grove  September 26, 2019 

Johnson Research Group, Inc.  Tel: 312.235.0130 
914 South Wabash Avenue 
Chicago, IL 60605 

first retail occupancy will begin in summer 2020 and all Retail Facilities will be 
completed and fully occupied by January 2021. Accordingly, JRG estimates 
that there will be minimal level of assessed value in assessment year 2020, 
estimated at 20% of fully assessed value, which is below the Base EAV, and 
no IPT will be generated.  The Estimates assume that in assessment year 
2021 the Project will be assessed at full value, as well as in all subsequent 
years. 

7) Growth in Assessed Values in Sawmill Station RPA:  The long term historical
average growth rate (last 15 years) in EAV in Cook County is approximately
2.3%.  However, this statistic includes new property and is averaged over all
property in the entire county.  Based on data from CoStar.com and
Loopnet.com, the recent average growth rate in values of retail property in
the near north suburbs is between 1.5% (2006 to 2019) and 2.0% (2014 to
2019). For purposes of the Estimates, JRG conservatively assumes growth in
EAV of the Project at 1.5% per year realized only in triennial reassessment
years at 4.57% per reassessment.  Over the life of the Sawmill Station RPA,
reassessment years for the Project (in Niles Township) are assessment years
2019, 2022, 2025, 2028, 2031, 2034, 2037 and 2040.

8) Duration of the Sawmill Station RPA:  The Sawmill Station RPA was adopted
on July 8, 2019, and pursuant to Illinois statutes regarding redevelopment
project areas, must be terminated and final collections received no later than
December 31, 2043, which is the year that taxes levied in the 23rd year of the
RPA are collected by Cook County and disbursed to the Village.

9) Collection Rate:  The Estimates assume an average property tax collection
rate of 100% of all property taxes due on the Sawmill Station retail facilities.
This assumption relies on the notion that delinquent taxes, if any, will be paid
at the annual "Tax Sale" at the latest, as the property values will vastly
exceed the taxes due during the life of the Sawmill Station RPA.

10) Project Allocation of Revenue:  Incremental Property Tax revenue generated
by the Retail Facilities will be allocated as follows: (i) payments to the school
districts as provided in Sections 3(q)(7.5) of the TIF Act if any, (ii) to pay the
Village’s RPA Administrative Costs, (iii) to the payments next due under the
Revenue Bonds, (iv) to the payments due under the Developer Note until the
Note is retired, and then (v) any excess deposited to a general fund of the
RPA for excess IPT available after the payment of the above described
payments.
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11) Village Administration Costs:  Village Administration costs are defined in the
RDA as the lesser of $25,000 annually or the cost incurred by the Village of
Morton Gove to administer the Sawmill Station RPA.

Table 1: Assumptions for Estimating Incremental Property Taxes 
Sawmill Station – Retail Facilities 
Village of Morton Grove, Illinois 

Redevelopment Component Quantity

Annual Taxes 

per sq. ft.

1 Kohl's 55,000 sq ft $105 per sq ft $7.60

2 Ross Dress For Less 21,989 sq ft $105 per sq ft $7.60

3 Dollar Tree 11,993 sq ft $105 per sq ft $7.60

4 LA Fitness 37,000 sq ft $209 per sq ft $15.21

5 Theater/Bar/Restaurant 39,500 sq ft $157 per sq ft $11.41

6 Grocer 35,199 sq ft $136 per sq ft $9.88

7 Outlot‐Bank of America 5,378 sq ft $261 per sq ft $19.01

8 Outlot‐Raising Cane's Restaurant 3,316 sq ft $314 per sq ft $22.81

9 Outlot‐Strip Retail  w/Starbucks, Dental Office 11,700 sq ft $209 per sq ft $15.21

10 Cooper's Hawk Restaurant 11,950 sq ft $209 per sq ft $15.21

TOTALS 233,025 square feet

*

  Other Key Assumptions

Construction expected to start in summer 2019 and be completed by summer 2020

Occupancy is estimated to begin in summer of 2020 with full  occupancy by January 2021.

State Equalization Factor for Cook County (constant): 2.9109  same as most recent (2018 AY) value

Aggregate Tax Rate, tax code 24103 (constant): 9.992%  same as most recent (2018 AY) value

Annual inflation rate: 1.50%

   inflation realized per triennial reassessment: 4.57%

Collection Rate ‐ Project PINs: 100.0%

Sources:  Vil lage of Morton Grove; IM Kensigton MG, LLC (Project Developer). 

Assessor's FMV per Comps:  FMVs are based on most recent finalized assessed values of comparable 

developments.  Assessed values are divided by the assessment rate to arrive at FMV.  2019 Basis:  The 

comparable developments' latest reassessments were 2016, 2017, or 2018, so values were inflated to 

the 2019 assessment year. 

Assessor's FMV

per Comps *
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Table 2: Preliminary Estimated Incremental Property Taxes 
Sawmill Station – Retail Facilities 
Village of Morton Grove, Illinois 

TIF 
Year 

Assessment 
Year 

Collection 
Year 

Total  
Estimated 

EAV 

Base EAV 
Incremental

EAV 
Admin. 
Fee 

Pledged 
IPT 

Revenue 

[a]  [a]  [b]  [c] 

0  2019  2020  * 5,197,351 5,636,321 0  0 0

1  2020  2021  4,927,502 5,636,321 0  (25,000) 0

2  2021  2022  25,772,688 5,636,321 20,136,367  (25,000) 1,987,000 

3  2022  2023  * 26,949,943 5,636,321 21,313,622  (25,000) 2,105,000

4  2023  2024  26,949,943 5,636,321 21,313,622  (25,000) 2,105,000

5  2024  2025  26,949,943 5,636,321 21,313,622  (25,000) 2,105,000

6  2025  2026  * 28,180,972 5,636,321 22,544,651  (25,000) 2,228,000

7  2026  2027  28,180,972 5,636,321 22,544,651  (25,000) 2,228,000

8  2027  2028  28,180,972 5,636,321 22,544,651  (25,000) 2,228,000

9  2028  2029  * 29,468,233 5,636,321 23,831,912  (25,000) 2,356,000

10  2029  2030  29,468,233 5,636,321 23,831,912  (25,000) 2,356,000

11  2030  2031  29,468,233 5,636,321 23,831,912  (25,000) 2,356,000

12  2031  2032  * 30,814,294 5,636,321 25,177,973  (25,000) 2,491,000

13  2032  2033  30,814,294 5,636,321 25,177,973  (25,000) 2,491,000

14  2033  2034  30,814,294 5,636,321 25,177,973  (25,000) 2,491,000

15  2034  2035  * 32,221,841 5,636,321 26,585,520  (25,000) 2,631,000

16  2035  2036  32,221,841 5,636,321 26,585,520  (25,000) 2,631,000

17  2036  2037  32,221,841 5,636,321 26,585,520  (25,000) 2,631,000

18  2037  2038  * 33,693,682 5,636,321 28,057,361  (25,000) 2,778,000

Total  40,198,000

*Triennial reassessment year

a. Base EAV is the estimated Initial Base EAV of the Project Site, within Sawmill Station
Redevelopment Project Area.

b. The incremental revenue collected and available for debt service is net of the administration
fee, set at the lesser of $25,000 or actual costs incurred.  No inflation is assumed in this
administrative cost.

c. See Table 1 for detailed redevelopment description and other key assumptions.
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2. Sales Tax from Retail Facilities 

 

a. General Method of Calculating Sales Tax Revenue 
Sales tax estimates presented in this Study consider a number of factors 
including the amount of leased space dedicated to selling items subject to sales 
tax, the types of items for sale and the applicable sales tax rate applied to 
purchases of those items, the process in which retailers pay sales taxes to the 
State of Illinois and the manner in which the State in turn distributes sales tax 
revenues it receives to the municipality where the sale occurred.  Before 
considering these factors it helps to have a basic understanding of what the term 
“sales tax” means under Illinois law and the nature of the revenues pledged for 
debt service on the Revenue Bond. 

 
1) State Sales Taxes.  The State of Illinois imposes retailers’ occupation tax on a 

retailer’s gross receipts resulting from the sale of tangible personal property.  
Retailers, in turn, have the ability to pass the tax onto the purchaser of the 
tangible personal property.  Similar to the retailers’ occupation tax, the State 
imposes a service occupation tax on the sale of tangible personal property 
incidental to purchasing a service, despite there being no tax imposed on the 
service being provided.  In the case automobile repairs, for example, the 
service occupation tax would be applied to the price of parts used in the 
repairs, but not the labor charged to replace the parts.  The State rate for 
both taxes is 6.25% of the applicable gross receipts.  The State distributes 
16% of the sales tax collected, or 1.0% of the selling price, to the municipality 
where the sale took place.   

 
2) Home Rule Sales Taxes.  A municipality may impose a local retailer’s 

occupation tax and service occupation tax subject to certain limitations.  The 
rate depends on, among other things, if the municipality has home rule 
authority under the Illinois Municipal Code.  A home rule municipality may 
impose a local retailers’ occupation tax and service occupation tax each at a 
rate of at least 0.25% with no statutory limit on the rate, but the rate must 
be in increments of 0.25%.  The Village of Morton Grove is a home rule 
municipality and imposes a retailers’ occupation tax and a service occupation 
tax each at the rate of 1.25%.  This rate has been in effect since January 1, 
2016. 

 
3) Taxation of Groceries and Drugs.  The State of Illinois imposes a lower 

retailers’ occupation tax of 1.0% on the sale of groceries and drugs with all 
the revenue going to the municipality where the purchase took place and the 
State keeping nothing.  Municipalities, regardless of home rule status, may 
not impose a retailers’ occupation tax on the sale of groceries and drugs. 
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4) Discounts and Fees Impacting Sales Tax Revenues.  IDOR collects the Village’s
home rule sales taxes from retailers and remits revenue to the Village net of
certain deductions.  A retailer is allowed a discount up to 1.75% of its sales
tax liability for the timely payment of its sales tax liability.  The discount
applies to both the State sales taxes and the Village’s home rule sales taxes.
In addition, IDOR charges a 1.5% administrative fee on receipts of Home Rule
Sales Taxes it administers for municipalities.

5) Collection Cycle.  The time it takes for sales taxes collected on the sale of an
item to pass from the purchaser, to the retailer, from the retailer to the
State, and from the State back to the municipality where the sale occurred is
generally three months.  This means that sales tax paid on purchases in one
calendar quarter will be disbursed to the municipality in the next calendar
quarter.  This is particularly relevant with regard to purchases in the fourth
quarter of the calendar year which includes the holiday shopping season.
Sales taxes paid for October and December of one year are remitted to the
municipality by March of the next calendar year.

6) Reliance of the Estimates and Available Information.  The Sales Tax Estimates
in this Study take into consideration: (1) tenants that have sales of eligible
merchandise subject to both State and local retailers’ occupation tax and
service occupation tax as well as sales of groceries and drugs that are subject
only to the State retailers occupation tax of 1.0%; (2) the amount of annual
gross sales for each tenant subject to sales tax; (3) the 1.75% discount to
retailers for timely payment of taxes owed; (4) the 1.5% fee charged by the
Department of Revenue for administration of the Villages home rule sales
taxes; (5) the time it takes for sales taxes to be processed, including payment
by retailers, processing by the State, and remittance to the municipality.

This study relies on certain estimates furnished by the Developer or future
tenants as they relate to either annual gross sales per square foot of general
leased area (“GLA”) or gross annual sales for a tenant’s GLA as a whole.  To
the extent possible JRG sought to determine if the sales figures and
underlying assumptions were reasonable.  In some instances, the estimate
for a particular tenant relies on figures provided by either the Developer or
the tenant.  In other instances, the Estimates rely on other sources such as
national averages for annual sales per square foot and percent of sales
subject only to State sales tax, as is the case with the sale of groceries and
prescription drugs.

7) Other Local Taxes:  The Village imposes separate taxes on amusements, food
and beverage purchases at restaurants, and an additional sales tax within the
boundaries of the Dempster/Waukegan Business District.  The Sales Tax
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Estimates in this Study do not include revenue from local food and beverage 
taxes, local amusement taxes, business district taxes or any other local taxes. 

b. Assumptions in Sales Tax Calculations
Listed below are a set of assumptions incorporated into the methodology that
produced the Sales Tax Estimates.

1) State Retailers’ Occupation Tax:  The State of Illinois imposes a retailers’
occupation tax on retailers’ gross receipts from the sale of tangible personal
property in the state. The rate is 6.25%.  The State distributes 16% of the
revenue, or 1.0% of the selling price, to the municipality where the sale took
place.

2) State Service Occupation Tax:  The State of Illinois imposes a service
occupation tax on the sale of tangible personal property incidental to
purchasing a service, which is itself not subject to taxation.  The rate is
6.25%.  The State distributes 16% of the revenue, or 1.0% of the selling price,
to the municipality where the sale took place.  The Study assumes there will
be no State Service Occupation Tax revenue generated by the Retail Facilities
given the anticipated tenant mix.

3) Home Rule Retailers’ Occupation Tax:  The Village of Morton Grove imposes
a home rule retailers’ occupation tax on retailers’ gross receipts from the sale
of tangible personal property in the Village. The rate is 1.25% which went
into effect on January 1, 2016.

4) Home Rule Service Occupation Tax:  The Village of Morton Grove imposes a
home rule service occupation tax on the sale of personal property incidental
to purchasing a service, which is not subject to the tax. The rate is 1.25%
which went into effect on January 1, 2016.  The Study assumes there will be
no Home Rule Service Occupation Tax revenue generated by the Retail
Facilities given the anticipated tenant mix.

5) Retailer Discount:  Retailers are allowed a discount up to 1.75% on total sales
tax liability for timely payment of sales taxes owned.  The discount applies to
both the State’s sales tax and home rule sales taxes.  This Study assumes that
timely payment will be made by all retailers with eligible sales and that 100%
of pledged sales tax revenues are subject to the Retailer Discount.

6) State Administrative Fee:  The IDOR administers the Village’s home rule
retailers’ occupation and service occupation taxes and charges a 1.5%
administrative fee on home rule tax receipts and remits the net amount to
the Village.  This Study assumes that all home rule sales taxes, net of the
Retailer Discount are subject to the 2.0% State Administrative Fee.
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7) Sales Tax Collection Cycle:  The sales tax collection cycle is three months.
Sales tax from purchases in a given month are remitted to the Village within
three months of the month during which the purchase occurred.  Generally
speaking, this means sales taxes collected for purchases in a given calendar
quarter will be remitted to the municipality in the next calendar quarter.
This time lag is accounted for in the Estimates.  Although sales tax revenues
are subject to seasonal variation with fourth quarter calendar year sales
generally being the highest of four quarters, the Estimates do not account for
seasonal variation.  Rather the fourth quarter carryover to the next calendar
year is 25% of the prior year sales tax total.

8) Eligible Sales:  Sales by certain tenants that are subject to State Retailers’
Occupation Tax or the State Service Occupation Tax as well as those subject
to the Home Rule Retailers’ Occupation Tax and Home Rule Service
Occupation Tax.

9) Sales Tax Baseline Amount:  The Village will retain the first $230,720 of Sales
Taxes generated by the Project in 2020 increasing by 3% annually.

10) Pledged Revenues: 50% of the net Sales Taxes above the Sales Tax Baseline
Amount. 

11) Exclusion of Certain Tenants from Calculations:  Certain tenants provide
services that are not subject to State and local sales taxes.  This study
excludes the square footage of tenants that provides services not subject to
sales taxes. This includes tenants Aspen Dental and Bank of America.
Although gym memberships sold by LA Fitness are currently not subject to
State and local taxes, LA Fitness does sell a small amount of general
merchandise as well as food and beverages at some locations.  Potential
sales tax revenue is expected to be negligible and has not been pledged
under the terms of the redevelopment agreement.

12) Grocery and Drug Sales:  The Village’s retailers’ occupation and service
occupation taxes do not apply to sales of groceries or drugs.  However, 1.0%
of the sale price of groceries is remitted to the Village as part of the State’s
Retailers' Occupation Tax.

13) Grocery Store Tenant:  The retail component is expected to include a grocery
store.  JRG has used a national average for all grocery stores, estimating the
amount of general merchandise sold and subject to the home rule retailers’
occupation tax.  Based on that, the Study assumes that 12% of total sales by
the grocery store will be general merchandise.
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14) Other Grocery Sales:  Discount retailer Dollar Tree, although not a full‐service 
grocery store, typically sells certain grocery items.  The study assumes that 
two‐thirds of store sales are for general merchandise.  

15) Movie Theater / Restaurant Tenant:  Two‐thirds of gross revenue is assumed 
to come from purchases of food and beverages and is subject to both Sales 
Taxes.  The price of admission accounts for the remaining one‐third of gross 
revenue and is subject to the Village’s Local Amusement Tax (“LAT”) of 5%; 
however, the LAT is not included among the sources of Pledged Revenue and 
therefore has not been included in the Study.  

16) Annual Sales Growth:  Growth of eligible sales is assumed to inflate at an 
annually rate of 2%.  
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Table 3: Assumptions for Estimating Sales Tax Revenue 

Sawmill Station ‐ Retail Development 

Village of Morton Grove, Illinois 

Retailer Assumptions 
Gross Leased 
Area (sq. ft.) 

Sales per sq. 
ft., 2021 
Dollars 

Sales Subject 
to State Sales 

Tax 

Sales Subject 
to Home Rule 
Sales Tax 

1 Kohl's  55,000  $225  100.0% 100.0%

2 Ross Dress For Less  21,989  $432  100.0% 100.0%

3 Dollar Tree  11,993  $425  100.0% 66.7%

4 LA Fitness  37,000  $0  0.0% 0.0%

5 Theater/Bar/Restaurant  39,500  $203  66.7% 66.7%

6 Grocer  35,199  $500  100.0% 12.0%

7 Outlot‐Bank of America  5,378  $0  0.0% 0.0%

8 Outlot‐Raising Cane's Restaurant  3,316  $600  100.0% 100.0%

9 
Outlot‐Retail w/Starbucks, Dental 
Office  11,700  $400  19.5% 19.5%

10 Cooper's Hawk Restaurant  11,950  $850  100.0% 100.0%

Other Key Assumptions 

1 State Sales Tax Rate  1.00%

2 Home Rule Sales Tax Rate  1.25%

3 Retailer's Discount for Timely Payment 1.75%

4 
IL. Dept. of Revenue Administrative 
Fee  1.50%

5 Annual Sales Growth Rate  2.00%

6 Sales Tax Baseline Amount  $230,720

7 Sales Tax Baseline Annual Growth Rate 3.00%

8 Percentage of full sales volume 2020  10.00%

9 Percentage of full sales volume 2021  80.00%

10 Percentage of full sales volume 2022  100.00%
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Table 4: Sales Taxes Generated and Pledged to the Project 

Sawmill Station ‐ Retail Development 

Village of Morton Grove, Illinois 

Bond 
Year 

Payment 
Year 

Sales Tax 
Revenue 

Retailer's 
Discount 

IDOR 
Admin. 
Fee 

Baseline 
Sales Tax 
Amount 

Net Sales 
Tax Above 
Baseline 

Amount 
Pledged to 
Project 

[a]  [b]  [c]  [d]  [e = a ‐ b ‐ c‐ d]  [f = e / 2 ] 

1  2019  $0   $0  $0  ($112,000)  $0  $0 

2  2020  $90,166   ($1,578) ($644) ($230,720)  $0  $0 

3  2021  $751,383   ($13,149) ($5,366) ($237,640)  $495,228  $247,614 

4  2022  $1,160,135   ($20,302) ($8,286) ($244,769)  $886,778  $443,389 

5  2023  $1,244,651   ($21,781) ($8,889) ($252,112)  $961,869  $480,935 

6  2024  $1,269,543   ($22,217) ($9,067) ($259,675)  $978,584  $489,292 

7  2025  $1,294,934   ($22,661) ($9,249) ($267,465)  $995,559  $497,780 

8  2026  $1,320,833   ($23,115) ($9,434) ($275,489)  $1,012,795  $506,398 

9  2027  $1,347,250   ($23,577) ($9,622) ($283,754)  $1,030,297  $515,149 

10  2028  $1,374,194   ($24,048) ($9,815) ($292,267)  $1,048,064  $524,032 

11  2029  $1,401,679   ($24,529) ($10,011) ($301,035)  $1,066,104  $533,052 

12  2030  $1,429,713   ($25,020) ($10,211) ($310,066)  $1,084,416  $542,208 

13  2031  $1,458,307   ($25,520) ($10,415) ($319,368)  $1,103,004  $551,502 

14  2032  $1,487,473   ($26,031) ($10,624) ($328,949)  $1,121,869  $560,935 

15  2033  $1,517,222   ($26,551) ($10,836) ($338,817)  $1,141,018  $570,509 

16  2034  $1,547,566   ($27,082) ($11,053) ($348,982)  $1,160,449  $580,225 

17  2035  $1,578,518   ($27,624) ($11,274) ($359,451)  $1,180,169  $590,085 

18  2036  $1,610,088   ($28,177) ($11,499) ($370,235)  $1,200,177  $600,089 

19  2037  $1,642,290   ($28,740) ($11,729) ($381,342)  $1,220,479  $610,240 

20  2038  $1,675,136   ($29,315) ($11,964) ($392,782)  $1,241,075  $620,538 

Total  $25,201,081   ($441,017) ($179,988) ($5,906,918)  $18,927,934  $9,463,972 
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Summary of Estimated Tax Revenues  
Table 5 below summarizes the Estimated IPT and pledged Sales Tax revenue that will be 
available to support debt service payments on the Revenue Bond.  Over the 20‐year period 
from 2019 through 2038, the Retail Facilities are estimated to generate $40.2 million in 
incremental property tax revenue and $9.5 million in pledged Sales Tax revenue for total 
revenues of $49.7 million.  Annual IPT is expected to increase from $2.0 million at project 
stabilization (anticipated in 2022) to $2.8 million by 2038.  Over the same period, pledged Sales 
Taxes are anticipated to increase from $0.44 million in 2022 to $0.62 million in 2038.  Overall 
annual revenues range from $2.4 million in 2022 to $3.4 million in 2038. 

Table 5: Summary of Estimated Taxes Available for Debt Service by Year 

Sawmill Station ‐ Retail Development 

Village of Morton Grove, Illinois 

Assessment 
Year 

Collection 
Year 

Property Taxes  Sales Taxes  Total 

2018  2019  $0 $0 $0

2019  2020  $0 $0 $0

2020  2021  $0 $247,614 $247,614

2021  2022  $1,987,000 $443,389 $2,430,389

2022  2023  $2,105,000 $480,935 $2,585,935

2023  2024  $2,105,000 $489,292 $2,594,292

2024  2025  $2,105,000 $497,780 $2,602,780

2025  2026  $2,228,000 $506,398 $2,734,398

2026  2027  $2,228,000 $515,149 $2,743,149

2027  2028  $2,228,000 $524,032 $2,752,032

2028  2029  $2,356,000 $533,052 $2,889,052

2029  2030  $2,356,000 $542,208 $2,898,208

2030  2031  $2,356,000 $551,502 $2,907,502

2031  2032  $2,491,000 $560,935 $3,051,935

2032  2033  $2,491,000 $570,509 $3,061,509

2033  2034  $2,491,000 $580,225 $3,071,225

2034  2035  $2,631,000 $590,085 $3,221,085

2035  2036  $2,631,000 $600,089 $3,231,089

2036  2037  $2,631,000 $610,240 $3,241,240

2037  2038  $2,778,000 $620,538 $3,398,538

Totals  $40,198,000 $9,463,972 $49,661,972
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Sensitivity Analysis 
Two sensitivity analyses were performed to assess the vulnerability of the Estimates to potential 
deviations from the assumptions.  These analyses are described below and summarized in Tables 
6 and 7.   

1. Scenario A – Zero Growth of Incremental Property Taxes / Zero Growth in Retail Sales 
This scenario is intended to test an otherwise stable and healthy shopping center 
development within the context of a stagnant economic climate. Table 6 shows the 
estimated IPT and Sales Tax available to the Project under a scenario where the 
property tax rate remains constant, and there is zero growth in both AV and retail sales 
among the Retail Facilities.  Under this scenario, IPT over the 20‐year period from 2019 
through 2038 will generate $31.9 million and pledged Sales Taxes will total $7.5 million, 
for a combined total of $39.4 million available for debt service.  This is approximately 
$10.3 million less than the Base Case Estimates. 

 

Table 6: Sensitivity Scenario A ‐ Estimated Taxes Available for Debt Service by Year 

Sawmill Station ‐ Retail Development   
Village of Morton Grove, Illinois   

Assessment 
Year 

Collection 
Year 

Property Taxes  Sales Taxes  Total 

2018  2019  $0 $0 $0

2019  2020  $0 $0 $0

2020  2021  $0 $247,614 $247,614

2021  2022  $1,875,000 $434,595 $2,309,595

2022  2023  $1,875,000 $460,238 $2,335,238

2023  2024  $1,875,000 $456,456 $2,331,456

2024  2025  $1,875,000 $452,561 $2,327,561

2025  2026  $1,875,000 $448,549 $2,323,549

2026  2027  $1,875,000 $444,417 $2,319,417

2027  2028  $1,875,000 $440,160 $2,315,160

2028  2029  $1,875,000 $435,776 $2,310,776

2029  2030  $1,875,000 $431,261 $2,306,261

2030  2031  $1,875,000 $426,610 $2,301,610

2031  2032  $1,875,000 $421,819 $2,296,819

2032  2033  $1,875,000 $416,885 $2,291,885

2033  2034  $1,875,000 $411,803 $2,286,803

2034  2035  $1,875,000 $406,568 $2,281,568

2035  2036  $1,875,000 $401,176 $2,276,176

2036  2037  $1,875,000 $395,623 $2,270,623

2037  2038  $1,875,000 $389,903 $2,264,903

Totals     $31,875,000 $7,522,014 $39,397,014
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The annual total amount of Pledged Revenues in this scenario increases from $2.31 
million in 2022 to $2.34 million in 2023 and declines thereafter, reaching $2.26 million in 
2038.  Annual IPT reaches $1.87 million at stabilization in 2022 and remains flat through 
2038.  Pledged Sales Taxes increase from $0.43 million at stabilization in 2022 to $0.46 
million in 2023 but steadily decline after that, reaching $0.39 million by 2038.  Although 
there is an assumption of flat sales in this scenario, the Sales Tax Baseline Amount 
retained by the Village follows a scheduled annual increase of 3.0%, which is why Sales 
Tax Revenue and Pledged Revenues as a whole decline through 2038.  

2. Sensitivity Scenario B – 1% Growth in Assessed Values / 10% Reduction in Fair Market
Value / 25% Lower Retail Sales Expectations
Table 7 shows the estimated IPT and Sales Tax available to the Project under a scenario
where there is modest growth in AV of 1.0% per year, fair market value is 10.0% lower
than JRG's base‐case estimates and sales volumes are 25.0% less than JRG's base‐case
estimates.  Under this scenario, total IPT over the 20‐year period from 2019 through
2038 totals $32.5 million while pledged Sales Taxes total $6.4 million for a combined
total of $38.9 million available for debt service.  This is approximately $10.8 million less
than the Base Case Estimates.

The annual total amount of Pledged Revenues in this scenario increases from $2.0 
million in 2022 to $2.6 million in 2038.  Annual IPT reaches $1.7 million at stabilization in 
2022 and increases to $2.1 million by 2038.  Pledged Sales Taxes increase from $0.30 
million at stabilization in 2022 to $0.42 million in 2038.  Unlike Scenario A, sales are 
assumed to grow at 2.0% annual, albeit from a smaller starting base.  The Sales Tax 
Baseline Amount retained by the Village follows a scheduled annual increase of 3.0% as 
it does in the Base Case Estimates and Scenario A.  
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Table 7: Sensitivity Scenario B ‐ Estimated Taxes Available for Debt Service by Year 

Sawmill Station ‐ Retail Development 

Village of Morton Grove, Illinois 

Assessment 
Year 

Collection 
Year 

Property Taxes  Sales Taxes  Total 

2018  2019  $0 $0 $0

2019  2020  $0 $0 $0

2020  2021  $0 $156,112 $156,112

2021  2022  $1,695,000 $302,111 $1,997,111

2022  2023  $1,765,000 $329,364 $2,094,364

2023  2024  $1,765,000 $334,690 $2,099,690

2024  2025  $1,765,000 $340,086 $2,105,086

2025  2026  $1,836,000 $345,550 $2,181,550

2026  2027  $1,836,000 $351,083 $2,187,083

2027  2028  $1,836,000 $356,687 $2,192,687

2028  2029  $1,909,000 $362,359 $2,271,359

2029  2030  $1,909,000 $368,101 $2,277,101

2030  2031  $1,909,000 $373,912 $2,282,912

2031  2032  $1,985,000 $379,794 $2,364,794

2032  2033  $1,985,000 $385,745 $2,370,745

2033  2034  $1,985,000 $391,766 $2,376,766

2034  2035  $2,063,000 $397,857 $2,460,857

2035  2036  $2,063,000 $404,016 $2,467,016

2036  2037  $2,063,000 $410,245 $2,473,245

2037  2038  $2,143,000 $416,543 $2,559,543

Totals  $32,512,000 $6,406,021 $38,918,021
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Summary and Conditions of Findings 

JRG was engaged by the Village to prepare these Estimates for the purpose of generating a 
comprehensive and thorough analysis of the potential IPT and Sales Tax available in the Sawmill 
Station RPA for the Project.  In the course of preparing the Estimates, JRG contacted various 
parties, including the Village, County, Developer, and other professionals that may have 
information and data pertinent to this assignment.  JRG reviewed and analyzed the data for the 
purpose of the Estimates.  JRG has relied on this information and data to derive the key 
assumptions outlined above.  JRG assumes the information collected to prepare the Estimates 
is accurate, complete, from reliable sources, and was provided in good faith, and nothing has 
come to the attention of JRG that would call into question such assumptions. 

The receipt of IPT revenue and Sales Tax revenue may be adversely impacted by future 
economic conditions, as well as other factors not considered in this Study.  The assessment of 
the likelihood and/or effect of such risks, conditions, or matters is outside of the scope of this 
Study.  Because the actual payment and collection of IPT and Sales Tax  revenue may be 
affected by future economic conditions, as well as other factors, not all of which are considered 
in this Study, JRG cannot assure that the receipt of IPT and Sales Tax revenue will be realized at 
the levels estimated in this Study.  Furthermore, JRG has not conducted any market feasibility 
studies to determine real estate market values and conditions that may exist in the Sawmill 
Station RPA and surrounding parts of the Village and nearby municipalities.  Consideration of 
market values and conditions are not within the scope of these Estimates. 

The receipt of IPT revenue is dependent upon the continuing validity of the assumptions 
contained in this Study, including the assumption that none of the potential risks contained in 
the section of this Study entitled "Risks and Conditions of Findings" will occur and that the 
conditions of findings hold true.  This Study presents JRG’s best estimate of future IPT revenue 
and Sales Tax the Village may receive, based on the assumptions described herein. 
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RISKS AND CONDITIONS OF FINDINGS 
 
Although not exhaustive, JRG has compiled a list of potential risk factors and conditions that 
could occur and thus affect the level of IPT revenue and Sales Tax revenue collected and 
distributed to the Village of Morton Grove.  Further, the receipt of IPT and Sales Tax revenue 
may be affected by future economic conditions or changes in legislation and laws that, because 
they have not yet occurred, cannot be considered in this Study.  Also listed are conditions of 
findings that are assumed to hold true.  Since the risks and conditions are outside the control of 
JRG and their occurrence and magnitude cannot be predicted with certainty, JRG has only 
identified them, but cannot determine the effect they may have on the Estimates made in this 
Study and offers no opinion regarding possible outcomes or their likelihood of occurrence. 
 

Possible future actions by the State of Illinois 
 

 Changes in the State Equalization Factor caused by a change in the County assessment 
practices or the method by which the State calculates this factor. 

 Legislative changes in the level and method of providing assistance to local 
governments, which may affect local government reliance upon property tax revenues. 

 Changes in the Tax Limitation Act that would further limit the ability of local 
governments to extend or increase property tax rates or levies. 

 Changes in property tax laws that may affect or delay the timing or distribution of 
property taxes. 

 Legislative changes or court decisions affecting the County’s ability to assess property 
pursuant to the assessment rates defined in the County’s Real Property Assessment 
Classification Ordinance. 

 Amendment or repeal of the TIF Act resulting in reduction or elimination of incremental 
property taxes. 

 Changes in the way homeowner or other property tax exemptions are applied to EAV, 
which could affect incremental property tax calculations. 

 Limitations to home rule authority with regard to imposing a local sales tax and setting 
the tax rate. 

 An increase in the administrative fee that the Department of Revenue charges for 
administering local sales taxes; the rate applied to Morton Grove is currently 1.5%.  

 Delays by the Department of Revenue in collecting sales taxes from retailers or delays in 
processing retailer payments and remitting sales taxes to local units of government.  
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 Exempting certain organizations from paying state or local sales taxes.

 Exempting certain categories of general merchandise from state or local sales taxes.

 Restricting local governments’ ability to impose sales tax on certain categories of
general merchandise.

 Imposing a sales tax holiday on the collection of State Sales tax.

 Changes in the Municipal Retailers’ Occupation Tax rate and the amount of that is
allocated to the municipality and county where the purchase took place.

 Limitations on the ability of home rule municipalities to rebate sales taxes to retailers as
an incentive for generating economic development.

 Failure to pass a state budget or other legislation to keep the Department of Revenue
operating.

Possible future actions by Cook County 

 Changes in the method of estimating the fair market value (FMV) of property in the
County.

 Changes in the manner in which property tax exemptions, including value amounts, are
administered.

 Changes in the assessment rates or in the incentive class program criteria specified in
the County Real Property Assessment Classification Ordinance that are applied to the
estimated FMV.

 Failure to administer assessment and tax extension practices and procedures of the
County.

 Changes in the Certified Initial EAV, resulting in possible reductions of incremental
property taxes.

 Amendments to the County Property Tax Relief Ordinance, or the enactment of any
additional ordinances that may further restrict the ability of the County to extend or
increase property tax levies.

 A change in the way the County Clerk calculates incremental EAV or incremental
property taxes, resulting in possible reductions of incremental property taxes.

 Failure of the County Treasurer to collect and/or distribute incremental property taxes
in a timely manner to the Village or its designated trustee, and/or failure of the Village
to make payment on TIF Notes in a timely manner.
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Possible future actions by the Village of Morton Grove 
 

 Failure of the Village to make payment on the Revenue Bonds or TIF Note in a timely 
manner.     

 Reducing the rate of the Home Rule Retailers’ Occupation Tax or Home Rule Municipal 
Service Occupation Tax. 

 Excluding certain types of general merchandise from local sales tax. 

 Increasing other local taxes or business district tax rates which would increase the 
aggregate sales tax rate relative nearby municipalities and retail centers. 

 Failing to maintain infrastructure to allow for continued access to the Project or 
disrupting vehicular and pedestrian traffic to the project area.  

 Failing to address severe weather conditions that could impact safe travel to and access 
to the project area. 

 Changes to the municipal code that reduce the number of hours or days certain types of 
merchandise are available for sale.  

 Changes in land use types in the RPA or zoning changes that restrict the types of 
allowable uses in the Retail Facilities.  

Possible future actions by other taxing agencies 
 

 Reductions in a taxing agency's property tax levy for whatever reason, which may result 
in a reduction in the property tax rate and incremental property taxes. 

 
 Claims  against  past  or  future  incremental  property  taxes  as  a  result  of  administrative 

actions by the County in assigning Tax Codes and calculating the Certified Initial EAV. 

Possible future matters related to the Redevelopment Project Area  
 

 Failure of the EAV of the tax codes in the subject Redevelopment Project Area to remain 
at or above the Certified Initial EAV. 

Possible future actions by the taxpayers, property owners or tenants 
 

 Failure  of  the  current  or  future  owners  and  their  managers,  leasing  agents  or  other 
professionals to maintain the economic viability of their property and to act promptly to 
replace tenants, or sell their property to new occupants, once the premises are vacated. 
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 Filing bankruptcy petitions, which may result in the non‐payment of real estate taxes and 
may prevent unpaid taxes from being offered at the County's annual tax sale. 

 Successful application by one or more owners for the reduction of AV of a property below 
the levels estimated in this Study. 

 Successful application by one or more owners for the reduction of AV through any of the 
County's  special  assessment  classifications  designed  to  stimulate  investment,  the 
collective result of which may be a reduction in incremental property taxes.  

 Failure of property owners to pay property taxes in a timely manner. 

 Conveyance of property by one or more owners  to  tax‐exempt entities,  the collective 
result of which may be a reduction in incremental property taxes. 

 Tenants may change which could impact the value of the Project as well as the amount of 
sales that are subject to State and local sales taxes.  

General economic conditions 
 

 Lower than historic inflationary growth in property values of the Project and other 
property in the Redevelopment Project Area included in this Study. 

 Real estate and market conditions, neighborhood changes, rezoning, federal, state or 
local economic conditions, that may prevent or delay the sale or lease of property or 
reduce the value of real estate within the Redevelopment Project Areas below the 
values assumed in this Study. 

 Significantly greater increases in EAV outside the Sawmill Station RPA than within, that 
could result in lower tax levies and reduced IPT within the RPA. 

Force majeure conditions 
 

 Riots, civil disturbances, vandalism, fires, various natural disasters or other "acts of God" 
affecting the conditions and viability of properties, which may reduce or eliminate the 
receipt of incremental property taxes. 

 Labor strikes, or shortages in materials or labor that may reduce incremental property 
taxes. 

 Adverse environmental conditions, which may render all or a portion of the Project or 
other property in the Redevelopment Project Areas unusable. 
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APPENDIX 
 
Property Tax Limits 
State of Illinois. The Property Tax Code limits (a) the amount of property taxes that can be 
extended for non‐home rule units of local government located in Cook County, five counties 
adjacent thereto, and certain other downstate counties, and (b) the ability of those entities to 
issue general obligation bonds without voter approval (the “State Tax Cap”). Generally, the 
extension of property taxes for a unit of local government subject to the State Tax Cap may 
increase in any year by 5% or the percent increase in the Consumer Price Index, whichever is 
less, or the amount approved by referendum. The State Tax Cap does not apply to the issuance 
of “limited bonds” payable from a Unit’s “debt service extension base” or “double‐barreled 
alternate bonds” issued pursuant to Section 15 of the Local Government Debt Reform Act. 
 
As a home rule unit of government, the Village is not subject to the State Tax Cap.  However, 
from time to time, various public officials have stated that the State Tax Cap also should be 
made applicable to the Village and other home rule municipalities. In addition, an advisory 
referendum posing the question “should the Illinois General Assembly limit annual property tax 
extension increases to a maximum of 5% or as provided by the Consumer Price Index, 
whichever is less,” was considered by County voters at the November 1994 general election. 
This advisory question was approved by approximately 83% of County voters who cast ballots 
on the question. No such advisory referendum has been held since November 1994. 
 
Under the Illinois Constitution of 1970, the enactment of legislation applying the State Tax Cap 
to the Village and other home rule municipalities would require a law approved by a vote of 
three‐fifths of the members elected to each house of the Illinois General Assembly. It is not 
possible to predict whether, or in what form, any property tax limitations applicable to the 
Village would be enacted by the Illinois General Assembly. The adoption of any limits on the 
extension of real property taxes by the Illinois General Assembly may, in future years, adversely 
affect the Village’s ability to levy property taxes to finance operations at current levels and the 
Village’s power to issue additional general obligation debt without the prior approval of voters. 
 
State law imposes certain notice and public hearing requirements on non‐home rule Units of 
local government that propose to issue general obligation debt that is not approved by the 
voters. These requirements do not apply to the Village. 
 
County Real Property Assessment Classification Ordinance 
Except for farmland and certain railroad property, which are assessed by the State, the County 
assesses all taxable real estate within Cook County. The County assesses all real property by (a) 
estimating its FMV, (b) classifying the real property or improvement by its type of use pursuant 
to the County Real Property Assessment Classification Ordinance, and (c) multiplying its FMV by 
the rates established in that ordinance. From time‐to‐time the Assessor amends the County 
Real Property Assessment Classification Ordinance, and such future amendments may alter 
assessment classifications, assessment rates, assessment incentive programs, and other similar 
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aspects of assessments. The last revision approved assessment level reductions for all types of 
property to 10% or 25% in assessment year 2009, with Class 3 property being more gradually 
reduced to 10% by 2011.  Listed below are the major assessment classifications for property in 
Cook County as of assessment year 2019. 

Cook County Major Property Classifications 

Class  Description  2019 Assessment Rate 

1  Vacant Land  10% 

2  Residential (6 units or less)1  10% 

3  Residential (more than 6 units)  10% 

4  Not‐for‐profit  10% 

5a  Commercial  25% 

5b  Industrial  25% 

6b  Industrial Incentive  10‐25%2 

C  Commercial/Industrial Incentive (recently remediated)  10%‐25%3 

7a/7b  Commercial Incentive (areas in need of commercial 
development) 

10%‐25%4 

8  Industrial/Commercial Incentive (in severely depressed 
areas) 

10%‐25%5 

9  Multi‐family Residential Incentive (7 or more units)  10%6

S  Multi‐family Residential Incentive (Section 8 housing)  10% 

L  Landmark Incentive  10% 

1. As of April 2000 includes buildings with both residential and commercial uses.
2. Qualifying properties are assessed for an initial 12‐year period at 10% for the first 10 years, 15%

in year 11 and 20% in year 12 These properties may also be eligible to renew this incentive for
additional 10‐year periods at 10% during the 10th year of the original or extension reduction
period, per Village Council approval, consistent with the requirements of the Classification
Ordinance (as defined herein).

3. Qualifying properties are assessed for an initial 12‐year period at 10% for the first 10 years, 15%
in year 11 and 20% in year 12. Industrial properties may renew as long as the property continues
to apply and qualify for Class C. Commercial properties may not renew after the original 12‐year
period.

4. Qualifying properties are assessed at 10% for the first 10 years, 15% in year 11 and 20% in year
12.

5. Industrial properties: assessed at 10% for first 10 years and any subsequent 10‐year renewal
period. If not renewed, 15% in year 11 and 20% in year 12. Commercial properties: assessed at
10% for the first 10 years, 15% in year 11 and 20% in year 12.

6. Qualified properties are assessed 10% for an initial 10‐year period, renewable upon application
for additional 10‐year periods.

For purposes of this Study, it is assumed that any possible future amendment to the Cook 

County Real Property Assessment Classification Ordinance (the “Classification Ordinance”) 

will not affect property classifications or rates to an extent that would have a material 

impact on the IPT Estimates contained in this Study. 
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Sawmill Station - Retail Development Appendix E

Village of Morton Grove

Available Revenues Debt Service
Revenue Bond Limited

Year Year Incremental Limited Total Debt Net Net Debt
Ending Ending Property Incremental Projected Capitalized Service Debt Service

12/31 7/1 Taxes1 Sales Taxes1 Revenues Prinicpal Interest Interest Reserve2 Service Coverage
2019 2020 -                 -              $0 -                    $666,389 ($666,389) -                  N/A
2020 2021 -                 -              -              -                    895,150          ($895,150) -                  N/A
2021 2022 -                 247,614$    247,614$    -                    895,150          ($895,150) -                  N/A
2022 2023 1,875,000$    434,595    2,309,595   $495,000 884,631          $1,379,631 1.67
2023 2024 1,875,000    460,238    2,335,238   610,000            861,150          1,471,150       1.59
2024 2025 1,875,000    456,456    2,331,456   640,000            834,588          1,474,588       1.58
2025 2026 1,875,000    452,561    2,327,561   675,000            806,644          1,481,644       1.57
2026 2027 1,875,000    448,549    2,323,549   780,000            775,725          1,555,725       1.49
2027 2028 1,875,000    444,417    2,319,417   820,000            741,725          1,561,725       1.49
2028 2029 1,875,000    440,160    2,315,160   860,000            706,025          1,566,025       1.48
2029 2030 1,875,000    435,776    2,310,776   980,000            663,250          1,643,250       1.41
2030 2031 1,875,000    431,261    2,306,261   1,035,000         612,875          1,647,875       1.40
2031 2032 1,875,000    426,610    2,301,610   1,095,000         559,625          1,654,625       1.39
2032 2033 1,875,000    421,819    2,296,819   1,235,000         501,375          1,736,375       1.32
2033 2034 1,875,000    416,885    2,291,885   1,300,000         438,000          1,738,000       1.32
2034 2035 1,875,000    411,803    2,286,803   1,375,000         371,125          1,746,125       1.31
2035 2036 1,875,000    406,568    2,281,568   1,530,000         298,500          1,828,500       1.25
2036 2037 1,875,000    401,176    2,276,176   1,615,000         219,875          1,834,875       1.24
2037 2038 1,875,000    395,623    2,270,623   1,705,000         136,875          1,841,875       1.23
2038 2039 1,875,000    389,903    2,264,903   1,885,000         47,125            ($1,863,500) 68,625            33.00

$18,635,000 $11,915,802 $26,230,613

1. Per Table 6 in the JRG Feasibility Study attached as Exhibit D.

2. Debt Service Reserve Fund is used in the final debt service payment

SENSITIVITY - ZERO GROWTH



Sawmill Station - Retail Development Appendix E

Village of Morton Grove

Available Revenues Debt Service
Revenue Bond Limited

Year Year Incremental Limited Total Debt Net Net Debt
Ending Ending Property Incremental Projected Capitalized Service Debt Service

12/31 7/1 Taxes1 Sales Taxes1 Revenues Prinicpal Interest Interest Reserve2 Service Coverage
2019 2020 -              -              $0 - $666,389 ($666,389) - N/A
2020 2021 -              -              -              - 895,150          ($895,150) - N/A
2021 2022 -              $156,112 156,112$    - 895,150          ($895,150) - N/A
2022 2023 $1,695,000 302,111      1,997,111   $495,000 884,631          1,379,631 1.45
2023 2024 1,765,000   329,364      2,094,364   610,000            861,150          1,471,150 1.42
2024 2025 1,765,000   334,690      2,099,690   640,000            834,588          1,474,588 1.42
2025 2026 1,765,000   340,086      2,105,086   675,000            806,644          1,481,644 1.42
2026 2027 1,836,000   345,550      2,181,550   780,000            775,725          1,555,725 1.40
2027 2028 1,836,000   351,083      2,187,083   820,000            741,725          1,561,725 1.40
2028 2029 1,836,000   356,687      2,192,687   860,000            706,025          1,566,025 1.40
2029 2030 1,909,000   362,359      2,271,359   980,000            663,250          1,643,250 1.38
2030 2031 1,909,000   368,101      2,277,101   1,035,000         612,875          1,647,875 1.38
2031 2032 1,909,000   373,912      2,282,912   1,095,000         559,625          1,654,625 1.38
2032 2033 1,985,000   379,794      2,364,794   1,235,000         501,375          1,736,375 1.36
2033 2034 1,985,000   385,745      2,370,745   1,300,000         438,000          1,738,000 1.36
2034 2035 1,985,000   391,766      2,376,766   1,375,000         371,125          1,746,125 1.36
2035 2036 2,063,000   397,857      2,460,857   1,530,000         298,500          1,828,500 1.35
2036 2037 2,063,000   404,016      2,467,016   1,615,000         219,875          1,834,875 1.34
2037 2038 2,063,000   410,245      2,473,245   1,705,000         136,875          1,841,875 1.34
2038 2039 2,143,000   416,543      2,559,543   1,885,000         47,125            ($1,863,500) 68,625 37.30

$18,635,000 $11,915,802 $26,230,613

1. Per Table 7 in the JRG Feasibility Study attached as Exhibit 7.

2. Debt Service Reserve Fund is used in the final debt service payment

SENSITIVITY - 1% GROWTH/10% REDUCTION IN ASSESSED VALUES/25% LOWER SALES TAX
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CONTINUING DISCLOSURE AGREEMENT 
 

This CONTINUING DISCLOSURE AGREEMENT (this “Agreement”) is dated as of 
October 3, 2019, by and among AMALGAMATED BANK OF CHICAGO, as Dissemination 
Agent (the “Dissemination Agent”), the VILLAGE OF MORTON GROVE, COOK COUNTY, 
ILLINOIS (the “Village”), and IM KENSINGTON MG, LLC, a Delaware limited liability 
company (the “Developer”), in connection with the issuance of the Village’s $18,635,000 
aggregate principal amount Senior Lien Tax Increment Revenue Bonds, Series 2019 (the 
“Bonds”). The Bonds are issued pursuant to the Indenture of Trust dated as of October 1, 2019 
(the “Trust Indenture”) between the Village and the Trustee, and the bond ordinance adopted by 
the President and Board of Trustees of the Village on July 8, 2019 (the “Bond Ordinance”). 
 
 The Bonds are payable from Limited Incremental Property Taxes and Limited 
Incremental Sales Taxes, as said terms are defined in the Limited Offering Memorandum dated 
September 26, 2019 (the “LOM”) related to the Bonds and as further set forth in the Trust 
Indenture. The Bonds are issued pursuant to the Constitution and the laws of the State of Illinois, 
particularly the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., the 
Bond Ordinance and the Trust Indenture. 
  
 1. Purpose of this Agreement.  This Agreement is executed and delivered by the 
Dissemination Agent, the Village and the Developer as of the date set forth above, for the benefit 
of the beneficial owner or owners of the Bonds in order to provide certain information and to 
provide notice of certain events to the MSRB (as defined below) pursuant to the requirements of 
Section (b)(5) of the Rule (as defined below) and in order to assist the Underwriter (as 
hereinafter defined) in complying with the requirements of the Rule (as hereinafter defined). 
 
 2. Definitions.  Initially capitalized terms used but not otherwise defined in this 
Agreement have the same meanings given them in the Limited Offering Memorandum, unless 
otherwise stated herein. In addition, the following terms shall have the meaning set forth below: 
 

“Annual Financial Information” means the financial information and operating data 
described in Exhibit I a. attached hereto. 
 
“Annual Financial Information Disclosure” means the dissemination of disclosure 
concerning Annual Financial Information and the dissemination of the Audited Financial 
Statements as set forth in Section 5 hereof. 

 “Annual Reports Filing Date” means the date specified in Exhibit I for providing the 
Annual Financial Information and the Audited Financial Statements to the MSRB. 

“Audited Financial Statements” means the audited financial statements of the Village 
prepared pursuant to the standards and as described in Exhibit I b attached hereto. 
 
“Commission” means the Securities and Exchange Commission. 
 
“Developer Financial Information” means the information described in Exhibit II 
attached hereto. 
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“Dissemination Agent” means the Dissemination Agent hereunder or any other agent 
designated as such in writing by the Village and which has filed with the Village a 
written acceptance of such designation, and such agent’s successors and assigns. 

“EMMA” means the MSRB through its Electronic Municipal Market Access system for 
municipal securities disclosure or through any other electronic format or system 
prescribed by the MSRB for purposes of the Rule. 

“Event” means the occurrence of any of the events with respect to the Bonds set forth in 
Exhibit III attached hereto. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended. 

“Fiscal Year End” means December 31 of each year, which is the last day the Village’s 
fiscal year. 

“Limited Offering Memorandum” means the Limited Offering Memorandum dated 
September 26, 2019 of the Village relating to the Bonds. 

“MSRB” means the Municipal Securities Rulemaking Board. 

“Participating Underwriter” means each broker, dealer or municipal securities dealer 
acting as an underwriter in the primary offering of the Bonds. 

“Redevelopment Agreement” means the Economic Incentive and Tax Increment 
Allocation Financing Development Agreement dated July 8, 2019 between the Village 
and the Developer. 

“Reportable Event” means any Event which is subject to a Reportable Events Disclosure 
pursuant to Section 7. 

“Reportable Events Disclosure” means dissemination of a notice of a Reportable Event 
as set forth in Section 7. 

“Rule” means Rule 15c2-12 adopted by the Commission under the Exchange Act, as the 
same may be amended from time to time. 

“State” means the State of Illinois. 

“Trustee” means Amalgamated Bank of Chicago, as trustee under the Trust Indenture. 

“Undertaking” means the obligations of the Village pursuant to Sections 5 and 6. 
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3. Representations of the Village.  The Village represents that: 
 
 (a) it will be the only “obligated person” (within the meaning of paragraph f(10) of 
the Rule) with respect to the Bonds at the time the Bonds are delivered to the beneficial owner 
thereof and that no other person is expected to become so committed at any time after issuance 
of the Bonds; and 
 
 (b) the Village is currently in compliance with all previous undertakings pursuant to 
the Rule that are still in effect. 
 
 4. CUSIP Numbers.  The CUSIP Numbers of the Bonds are set forth in Exhibit IV. 
The Village will include the CUSIP Numbers in all disclosure materials described in Sections 5 
and 6 of this Agreement. 
   
 5. Annual Financial Information and Audited Financial Statements Disclosure.   
 

(a) Subject to Section 9 of this Agreement, the Village hereby covenants that it will 
disseminate, or cause the Dissemination Agent to disseminate, its Annual Financial Information 
and its Audited Financial Statements (in the form and by the dates set forth in Exhibit I) to the 
MSRB through EMMA in such manner and format and accompanied by identifying information 
as is prescribed by the MSRB or the Commission at the time of delivery of such information and 
by such time so that such entities receive the information by the dates specified. MSRB Rule 
G-32 requires all EMMA filings to be in word-searchable PDF format. This requirement extends 
to all documents required to be filed with EMMA, including financial statements and other 
externally prepared reports. 
 
 (b) If any part of the Annual Financial Information can no longer be generated 
because the operations to which it is related have been materially changed or discontinued, the 
Village will, or cause the Dissemination Agent to, disseminate to the MSRB a statement to such 
effect as part of its Annual Financial Information for the year in which such event first occurs. 
 
 (c) If any amendment or waiver is made to this Agreement, the Annual Financial 
Information for the year in which such amendment or waiver is made (or in any notice or 
supplement provided to EMMA) shall contain a narrative description of the reasons for such 
amendment or waiver and its impact on the type of information being provided. 

(d)  If the Village changes its Fiscal Year End, it shall give notice of such change in 
the same manner as for a Reportable Event under Section 7 below. 

(e) By no later than fifteen (15) business days prior to the applicable Annual 
Financial Information Filing Date (as defined in Exhibit I), the Village shall provide its Annual 
Financial Information and, if applicable, its Audited Financial Statements, to the Dissemination 
Agent for filing with the MSRB through EMMA by no later than the Annual Reports Filing 
Date. If, by such 15th business day prior to the Annual Reports Filing Date, the Dissemination 
Agent has not received copies of the Annual Financial Information and the Audited Financial 
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Statements from the Village, the Dissemination Agent shall contact the Village to determine if 
the Village is in compliance with its obligations hereunder. 

(f) If the Dissemination Agent is unable to verify that the Village has provided the 
Annual Financial Information and the Audited Financial Statements to the MSRB by the Annual 
Reports Filing Date, the Dissemination Agent shall promptly send a notice to the MSRB through 
EMMA in substantially the form attached hereto as Exhibit V. 

(g) The Dissemination Agent shall: 

(i) determine each year, prior to the Annual Reports Filing Date, the 
applicable electronic format for filings through EMMA; 

(ii) file the Annual Financial Information and the Audited Financial 
Statements (if timely received from the Village) with the MSRB through 
EMMA by the Annual Reports Filing Date; and 

(iii) file a report with the Village certifying that the Annual Financial 
Information and the Audited Financial Statements have been provided to 
the MSRB pursuant to this Agreement and stating the date that such 
Annual Financial Information and Audited Financial Statements were 
provided to the MSRB; and 

(iv) file such other Annual Financial Information with the MSRB upon receipt 
of same from the Village. 

6. Developer Financial Information Disclosure. The Developer shall provide
quarterly reports setting forth the Developer Financial Information to the Dissemination Agent, 
the Village, the Underwriter and the Consultant until such time as the Retail Facilities are 
substantially complete (ninety percent (90%) of the total rentable square footage of the 
Development) and is 90% occupied by third party tenants. Such quarterly reports shall be made 
available within thirty (30) days after the end of each calendar quarter, commencing with the 
calendar quarter ending December 31, 2019. Promptly upon its receipt thereof, the 
Dissemination Agent shall disseminate the Developer Financial Information to the MSRB 
through EMMA in such manner and format and accompanied by identifying information as is 
prescribed by the MSRB or the Commission at the time of delivery of such information. 

7. Reportable Events Disclosure.

(a) Subject to Section 9 of this Agreement, the Village hereby covenants that it will, 
or cause the Dissemination Agent to, disseminate in a timely manner (not in excess of ten (10) 
business days after the occurrence of the Reportable Event) Reportable Events Disclosure to 
EMMA in such manner and format and accompanied by identifying information as is prescribed 
by the MSRB or the Commission at the time of delivery of such information. 



5 

537710305.10 

 (b) The Village may from time to time choose to provide notice of the occurrence of 
certain other events, in addition to the Reportable Events, if, in the judgment of the Village, such 
other event is material with respect to the Bonds, but the Village does not undertake any 
commitment to provide such notice of any event except for the Reportable Events. 
 
 (c) MSRB Rule G-32 requires all EMMA filings to be in word-searchable PDF 
format. This requirement extends to all documents required to be filed with EMMA, including 
financial statements and other externally prepared reports. Notwithstanding the foregoing, notice 
of optional or unscheduled redemption of any Bonds or defeasance of any Bonds need not be 
given under this Agreement any earlier than the notice (if any) of such redemption or defeasance 
is given to the Bondholders pursuant to the Trust Indenture and the Bond Ordinance. 

 (d) In connection with providing a notice of the occurrence of a Reportable Event, the 
Dissemination Agent, solely in its capacity as such, is not obligated or responsible under this 
Agreement to determine the sufficiency of the content of the notice for purposes of the Rule or 
any other state or federal securities law, rule, regulation or administrative order. 

 (e) The Dissemination Agent shall, promptly upon obtaining actual knowledge at its 
office specified in Section 13 below of the occurrence of any of the Events, contact the Village to 
inform the appropriate person at the Village of the occurrence of such Event and request that the 
Village promptly notify the Dissemination Agent in writing whether or not to report such Event 
to the MSRB as a Reportable Event pursuant to Section 7(h) below; provided, however, that the 
failure by the Dissemination Agent to so notify the Village and make such request shall not 
relieve the Village of its duty to report Reportable Events as required by this Agreement. 

 (f) Whenever the Village obtains knowledge of the occurrence of an Event, whether 
because of notice from the Dissemination Agent pursuant to Section 7(e) above or otherwise, the 
Village shall determine as soon as possible (but in no event in excess of ten (10) business days 
after the occurrence of the Event giving rise to the Reportable Event) if such Event is a 
Reportable Event which is required to be reported to the MSRB pursuant to the Rule and this 
Section 7. In the event the Village determines that such Event is not a Reportable Event, the 
Village shall promptly notify the Dissemination Agent in writing and instruct the Dissemination 
Agent to not report such Event. 

 (g) If, however, the Village determines that an Event is a Reportable Event required to 
be reported to the MSRB pursuant to the Rule and this Section 7, the Village shall promptly 
notify the Dissemination Agent in writing and instruct the Dissemination Agent to report such 
Reportable Event, in which event the Dissemination Agent shall file a notice of such Reportable 
Event with the MSRB through EMMA in an electronic format and accompanied by such 
identifying information as is prescribed by the MSRB. Such notice shall in no event be filed later 
than ten (10) business days after the occurrence of the Event giving rise to the Reportable Event. 

 (h) The Dissemination Agent may conclusively rely on an opinion of counsel that the 
Village’s instructions to the Dissemination Agent under this Section 7 comply with the 
requirements of the Rule. 
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8. Consequences of Failure of the Village to Provide Information.  The Village
shall give, or cause the Dissemination Agent to give, notice in a timely manner to EMMA of any 
failure to provide Annual Financial Information Disclosure and Audited Financial Statements 
when the same are due hereunder. 

In the event of a failure of the Village to comply with any provision of this Agreement, 
the beneficial owner of any Bond may seek mandamus or specific performance by court order, to 
cause the Village to comply with its obligations under this Agreement. A default under this 
Agreement shall not be deemed a default under the Trust Indenture or the Bond Ordinance, and 
the sole remedy under this Agreement in the event of any failure of the Village to comply with 
this Agreement shall be an action to compel performance. 

9. Amendments; Waiver.  Notwithstanding any other provision of this Agreement,
the Village by ordinance or resolution authorizing such amendment or waiver, may amend this 
Agreement, and any provision of this Agreement may be waived, if: 

(a) (i) The amendment or waiver is made in connection with a change in 
circumstances that arises from a change in legal requirements, including without limitation, 
pursuant to a “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) This Agreement, 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 

(b) 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) at the time of the amendment. 

In the event that the Commission or the MSRB or other regulatory authority shall 
approve or require Annual Financial Information Disclosure or Reportable Events Disclosure to 
be made to a central post office, governmental agency or similar entity other than EMMA or in 
lieu of EMMA, the Village or the Dissemination Agent shall, if required, make such 
dissemination to such central post office, governmental agency or similar entity without the 
necessity of amending this Agreement. 

10. Termination of Undertaking.  The Undertaking of the Village, and the
obligations of the Dissemination Agent hereunder, shall be terminated hereunder if the Village 
shall no longer have any legal liability for any obligation on or relating to repayment of the 
Bonds (including defeasance of the Bonds) under the Trust Indenture and the Bond Ordinance. 
The Village shall, or cause the Dissemination Agent to, give notice to the MSRB through 
EMMA in a timely manner if this Section is applicable. 
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 11. Dissemination Agent.  The Village may, from time to time, appoint or engage a 
Dissemination Agent to assist it in carrying out its obligations under this Agreement, and may 
discharge any such Dissemination Agent, with or without appointing a successor Dissemination 
Agent. The Village hereby appoints Amalgamated Bank of Chicago as the Dissemination Agent, 
to act as Dissemination Agent with respect to the Village’s obligations under the Undertaking. 
 

The Dissemination Agent, including its officers, directors, employees and agents, shall: 
(a) not be liable for any action taken or omitted with respect to this Agreement so long as it shall 
have acted in good faith and without gross negligence; (b) be entitled to compensation for its 
services hereunder as provided in a separate written agreement with the Village, which is made a 
part hereof, and for reimbursement of its out-of-pocket expenses including, but not by way of 
limitation, the fees and costs of attorneys or agents which it may find necessary to engage in 
performance of its duties hereunder, all to be paid by the Village; (c) have only those duties as 
are specifically provided herein, which shall be deemed purely ministerial in nature, and shall 
under no circumstance be deemed a fiduciary for the Village; IN NO EVENT SHALL THE 
DISSEMINATION AGENT BE LIABLE, DIRECTLY OR INDIRECTLY, FOR ANY (i) 
DAMAGES OR EXPENSES ARISING OUT OF THE SERVICES PROVIDED HEREUNDER, 
OTHER THAN DAMAGES WHICH RESULT FROM THE DISSEMINATION AGENT’S 
FAILURE TO ACT IN ACCORDANCE WITH THE STANDARDS SET FORTH IN THIS 
AGREEMENT, OR (ii) SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, EVEN IF 
THE DISSEMINATION AGENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES; (d) have the right, but not the obligation, to consult with counsel of choice and shall 
not be liable for action taken or omitted to be taken by Dissemination Agent either in accordance 
with the advice of such counsel or in accordance with any opinion of counsel to the Village 
addressed and delivered to the Dissemination Agent; and (e) have the right to perform any of its 
duties hereunder through agents, attorneys, custodians or nominees, and shall not be responsible 
for the misconduct or negligence of such agents, attorneys, custodians and nominees appointed 
by it with due care. The Dissemination Agent shall not be liable under any circumstances for 
monetary damages to any person for any breach of this Agreement. The sole remedy for failure 
of the Dissemination Agent to perform hereunder is specific performance. 
  

It is understood and agreed that any information that the Dissemination Agent may be 
instructed to file with the MSRB shall be prepared and provided to it by the Village. The 
Dissemination Agent has undertaken no responsibility with respect to any reports, notices or 
disclosures provided to it under this Agreement, and has no liability to any person, including any 
holder of Bonds, with respect to any such reports, notices or disclosures. The fact that the 
Dissemination Agent or any affiliate thereof may have any fiduciary or banking relationship with 
the Village shall not be construed to mean that the Dissemination Agent has actual knowledge of 
any event or condition except as may be provided by written notice from the Village. 
  

The Dissemination Agent may at any time resign by giving 30 days written notice of 
resignation to the Village. Upon receiving such notice of resignation, the Village shall promptly 
appoint a successor or assume the duties of the Dissemination Agent hereunder. Any bank, 
corporation or association into which the Dissemination Agent may be merged or converted or 
with which it may be consolidated, or any bank, corporation or association resulting from any 
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merger, conversion or consolidation to which the Dissemination Agent shall be a party, or any 
bank, corporation or association succeeding to all or substantially all of the corporate trust 
business of the Dissemination Agent shall be the successor of the Dissemination Agent 
hereunder without the execution or filing of any paper with any party hereto or any further act on 
the part of any of the parties hereto except on the part of any of the parties hereto where an 
instrument of transfer or assignment is required by law to effect such succession, anything herein 
to the contrary notwithstanding. 

The Dissemination Agent may conclusively rely and shall be fully protected in acting or 
refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, consent, order, approval or other paper or document believed by it to be genuine 
and to have been signed or presented by the proper party or parties. The Dissemination Agent 
may consult with counsel and the advice or any opinion of counsel shall be full and complete 
authorization and protection in respect of any action taken or omitted by it hereunder in good 
faith and in accordance with such advice or opinion of counsel.   

12. Additional Information.  Nothing in this Agreement shall be deemed to prevent
the Village from disseminating any other information, using the means of dissemination set forth 
in this Agreement or any other means of communication, or including any other information in 
any Annual Financial Information Disclosure or Audited Financial Statements, or notice of 
occurrence of a Reportable Event, in addition to that which is required by this Agreement. If the 
Village chooses to include any information from any document or notice of occurrence of a 
Reportable Event in addition to that which is specifically required by this Agreement, the Village 
shall have no obligation under this Agreement to update such information or include it in any 
future disclosure or notice of occurrence of a Reportable Event. 

13. Notices.  Any notices or communications to or among any of the parties to this
Agreement may be given as follows: 
To the Issuer: Village of Morton Grove 

6101 Capulina Avenue 
Morton Grove, IL 60053 
Attention:  Village Administrator 
Email:  rczerwinski@mortongroveil.org 

To the Developer: IM Kensington MG, LLC 
c/o IM Property Investments (USA) LLC 
77 West Wacker Drive, Suite 4025 
Chicago, IL 60601 
Attention:  Chad Jones 
Email: chad@kensingtondev.com 

To the Dissemination Agent: Amalgamated Bank of Chicago 
30 N LaSalle St. 
Chicago, IL 60602 
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Attention: Pamela Sumerall 
Phone: 312-822-8545 
Email: psumerall@aboc.com 

 
14. Beneficiaries.  This Agreement has been executed in order to assist the 

Participating Underwriters in complying with the Rule; however, this Agreement shall inure 
solely to the benefit of the Village, the Dissemination Agent, if any, and the beneficial owners of 
the Bonds, and shall create no rights in any other person or entity. 
 
 15. Recordkeeping.  The Village shall, or shall cause the Dissemination Agent to,  
maintain records of all Annual Financial Information Disclosure, Audited Financial Statements 
and Reportable Events Disclosure, including the content of such disclosure, the names of the 
entities with whom such disclosure was filed and the date of filing such disclosure. 
 
 16. Beneficiaries.  This Agreement shall inure solely to the benefit of the Trustee, the 
Village, the Bondholders and the Beneficial Owners and shall create no rights in any other 
person or entity. 
 
 17. Assignment.  The Village shall not transfer its obligations under the Bond 
Ordinance unless the transferee agrees to assume all obligations of the Village under this 
Agreement or to execute an Undertaking under the Rule. 
 

18. Indemnification.  The Village hereby agrees to indemnify and hold harmless the 
Dissemination Agent from and against any and all costs, claims, liabilities, losses or damages 
whatsoever (including reasonable costs and fees of counsel, auditors or other experts), asserted 
or arising out of or in connection with the execution of this Agreement or the exercise or 
performance of its duties hereunder, except costs, claims, liabilities, losses or damages resulting 
from the negligence or willful misconduct of the Dissemination Agent, including the reasonable 
costs and expenses (including the reasonable fees and expenses of its counsel) of defending itself 
against any such claim or liability in connection with its exercise or performance of any of its 
duties hereunder and of enforcing this indemnification provision. The indemnifications set forth 
herein shall survive the termination of this Agreement and/or the resignation or removal of the 
Dissemination Agent. 

 
19. Governing Law.  This Agreement shall be governed by the laws of the State of 

Illinois applicable to contracts performed wholly therein and without reference to its conflict of 
laws principles, provided that to the extent this Agreement addresses matters of federal securities 
laws, including the Rule, this Agreement shall be construed in accordance with such federal 
securities laws and official interpretations thereof. 
 

(signature page follows)
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VILLAGE OF MORTON GROVE, ILLINOIS 

By: 
Its: 

AMALGAMATED BANK OF CHICAGO 

By: 

Its: 

IM KENSINGTON MG, LLC 

By: 

Its: 
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EXHIBIT I 
ANNUAL FINANCIAL INFORMATION AUDITED 

FINANCIAL STATEMENTS AND TIMING 

 
All or a portion of the Annual Financial Information and the Audited Financial 

Statements as set forth below may be included by reference to other documents, including other 
official statements (subject to the following sentence), which have been submitted to EMMA or 
filed with the Commission. If the information included by reference is contained in a final 
Official Statement, the final Official Statement must be available on EMMA; the final Official 
Statement need not be available from the Commission. The Village shall clearly identify each 
such item of information included by reference. 

a. Annual Financial Information: 

1. “Annual Financial Information” means information and  data for each 
Parcel Index Number as follows: Taxpayer of Record, Equalized Assessed 
Values, Frozen Valuation, Tax Rate and Incremental Taxes in the form 
attached hereto as Exhibit VI. In addition the Village shall provide the 
amount of Limited Incremental Sales Taxes generated annually within the 
First Stage TIF Project through the Annual Reports Filing Date set forth 
below.  

2. Annual Financial Information (exclusive of Audited Financial Statements) 
will be submitted to EMMA on or before November 1 of each calendar 
year commencing on November 1, 2021 (the “Annual Financial 
Information Filing Date”). 

b. Audited Financial Statements: 

1. “Audited Financial Statements” means the general purpose financial 
statements of the Village prepared in accordance with generally accepted 
auditing standards and “Government Auditing Standards” issued by the 
Comptroller of the United States. 

2. Audited Financial Statements will be submitted to EMMA in such format 
and manner and accompanied by identifying information as is prescribed 
by the MSRB, at the same time as the Annual Financial Information. If 
Audited Financial Statements are not available when the Annual Financial 
Information is filed, unaudited financial statements shall be included. 

3.  Within ten (10) business days of receipt thereof, and not later than 240 
days after the Village’s Fiscal Year End, commencing December 31, 
2020, the Village shall provide the Annual Financial Statements to the 
Dissemination Agent. The Dissemination Agent shall notify the Village in 
the event it does not receive such report.  
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If any change is made to the Annual Financial Information as permitted by Section 5 of 
the Agreement, the Village will disseminate a notice of such change as required by Section 5. 
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EXHIBIT II 

DEVELOPER FINANCIAL INFORMATION 

Developer Financial Information means any information concerning the Development on 
a quarterly basis, including: 

(i) the commencement of construction, completion, opening, or commencement 
of rent of the following Developer structures; 

Grocery Store Commencement:  Date: __________  

Grocery Store Completion:   Date: __________ 

Grocery Store Opening:  Date: __________ 

Commencement of Rent:  Yes______  No______ 

Construction Notes: ______________________________________________________ 

Ross Commencement:   Date: __________   

Ross Completion:    Date: __________ 

Ross Opening:    Date: __________ 

Commencement of Rent:  Yes______  No______ 

Construction Notes: ______________________________________________________ 

Dollar Tree Commencement:   Date: __________   

Dollar Tree Completion:   Date: __________ 

Dollar Tree Opening:   Date: __________ 

Commencement of Rent:  Yes______  No______ 

Construction Notes: ______________________________________________________ 

Flix Brewhouse Commencement:  Date: __________   

Flix Brewhouse Completion:   Date: __________ 

Flix Brewhouse Opening:  Date: __________ 

Commencement of Rent:  Yes______  No______ 
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Construction Notes: ______________________________________________________ 

Strip Center Commencement:  Date: __________ 

Strip Center Completion:  Date: __________ 

Strip Center 1st Store Opening: Date: __________ 

Commencement of 1st Store Rent: Yes______  No______ 

Construction Notes: ______________________________________________________ 

(ii) the commencement of construction, completion, opening, or commencement 
of rent of the following third party structures; 

Kohl’s Commencement:  Date: __________ 

Kohl’s Completion:  Date: __________ 

Kohl’s Opening: Date: __________ 

Commencement of Rent:  Yes______  No______ 

Construction Notes: ______________________________________________________ 

LA Fitness Commencement:   Date: __________ 

LA Fitness Completion:  Date: __________ 

LA Fitness Opening: Date: __________ 

Commencement of Rent:  Yes______  No______ 

Construction Notes: ______________________________________________________ 

Cooper’s Hawk Commencement:  Date: __________  

Cooper’s Hawk Completion:  Date: __________ 

Cooper’s Hawk Opening: Date: __________ 

Commencement of Rent:  Yes______  No______ 
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Construction Notes: ______________________________________________________ 

 

Raising Cane’s Commencement:  Date: __________   

Raising Cane’s Completion:   Date: __________ 

Raising Cane’s Opening:  Date: __________ 

Commencement of Rent:  Yes______  No______ 

Construction Notes: ______________________________________________________ 

(iii) the total square footage under lease; 

Leased Square Footage: ___________________________________________________ 

 (iv) the entering into of any letter of intent to lease, actual lease or contract to sell 
or the actual sale of any portion of the Development; 

New Letter of Intent:   Yes: _____  No______ 

New Lease:    Yes: _____  No______ 

New Sale:    Yes: _____  No______ 

Notes: _________________________________________________________________ 

_______________________________________________________________________ 

 (v) any pending litigation which would adversely affect the ability of the 
Developer to complete the Development; 

Pending Litigation:   Yes: _____  No______ 

Notes: _________________________________________________________________ 

(vi) any material change in the structure or ownership of the Developer; 

Ownership Structure Change:  Yes: _____  No______ 
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Notes: _________________________________________________________________ 

(vii) any failure of the Developer or any affiliate, sharing the same or similar 
ownership as the Developer, to pay by the date due general ad valorem property taxes on 
the Development or any other governmental charge on the Development; 

Property Taxes Paid Current:  Yes: _____  No______ 

Notes: _________________________________________________________________ 

(viii) any denial or termination of credit which is likely to have a material adverse 
effect on the ability of the Developer to complete the Development; 

Termination of Credit:  Yes: _____  No______ 

Notes: _________________________________________________________________ 

(ix) any denial or termination of, or default under, any letter of credit, line of 
credit or loan or any other loss of a source of funds that the Developer requires for the 
completion of the development of the Development; 

Default on Letter/Line/Loan:  Yes: _____  No______ 

Notes: _________________________________________________________________ 

(x) the occurrence of any event of bankruptcy with respect to the Developer or 
any affiliate thereof which is likely to have a material adverse effect on the ability of the 
Developer to complete the Development; 

Developer/Affiliate Bankruptcy: Yes: _____  No______ 

Notes: _________________________________________________________________ 

(xi) any significant amendments to land use entitlements for the Development if 
such amendments are likely to prevent or delay the development of the Development; 

Amendments to Land Use Entitlement: Yes: _____  No______ 

Notes: _________________________________________________________________ 
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(xii) any previously undisclosed governmentally-imposed preconditions to 
commencement or continuation of development of the Development if such preconditions 
are likely to prevent or delay the development of the Development; 

Previously Undisclosed Preconditions: Yes: _____  No______ 

Notes: _________________________________________________________________ 

(xii) any previously undisclosed legislative, administrative or judicial challenges 
to construction of the Development; 

Previously Undisclosed Legal/Legislative: Yes: _____  No______ 

Notes: _________________________________________________________________ 

(xiv) any changes of which the Developer is aware, if material, in the alignment, 
design or likelihood of completion of significant improvements affecting the Development, 
including major thoroughfares, sewers, water conveyance systems and similar facilities; 
and 

Material Changes to Project Design:  Yes: _____  No______ 

Notes: _________________________________________________________________ 

(xv) any update to the information set forth in the Limited Offering 
Memorandum to the extent not already addressed in circumstances (i) through (xv) above. 

Any other Material Updates:   Yes: _____  No______ 

Notes: _________________________________________________________________ 
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EXHIBIT III 

EVENTS WITH RESPECT TO THE BONDS 

FOR WHICH REPORTABLE EVENTS DISCLOSURE IS REQUIRED 

 
 1. Principal and interest payment delinquencies 
 2. Non-payment related defaults, if material 
 3. Unscheduled draws on debt service reserves reflecting financial difficulties 
 4. Unscheduled draws on credit enhancements reflecting financial difficulties 
 5. Substitution of credit or liquidity providers, or their failure to perform 
 6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other 
material notices or determinations with respect to the tax status of the security, or other 
material events affecting the tax status of the Bonds 

 7. Modifications to the rights of Bondholders, if material 
 8. Bond calls, if material, and tender offers 
 9. Defeasances 
 10. Release, substitution or sale of property securing repayment of the Bonds, if material 
 11. Rating changes 
 12. Bankruptcy, insolvency, receivership or similar event of the Village 
 13. The consummation of a merger, consolidation, or acquisition involving the Village or the 

sale of all or substantially all of the assets of the Village, other than in the ordinary course 
of business, the entry 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 material 

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

15. Incurrence of a financial obligation of the Village, if material, or agreement to covenants, 
events of default, remedies, priority rights, or other similar terms of a financial obligation 
of the Village, any of which affect security holders, if material2 

                                                            
1  This event is considered to occur when any of the following occur:  the appointment of a receiver, fiscal 

agent or similar officer for the Village in a proceeding under the U.S. Bankruptcy Code or in any other 
proceeding under state or federal law in which a court or governmental authority has assumed jurisdiction 
over substantially all of the assets 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 to the supervision 
and orders of a court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority having supervision or 
jurisdiction over substantially all of the assets or business of the Village. 

 

2  “Financial obligation” means a (i) debt obligation, (ii) derivative instrument entered into in connection with 
or pledged as a security or a source of payment for, an existing or planned debt obligation, (iii) a guarantee 
of any of the foregoing.  Financial obligation does not include municipal securities as to which a final 
official statement has been provided to the MSRB.  
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16. Default, event of acceleration, termination event, modification of terms, or other similar 
events under the terms of a financial obligation of the Village, any of which reflect 
financial difficulties 
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EXHIBIT IV 
CUSIP NUMBERS 

 
SENIOR LIEN TAX INCREMENT REVENUE BONDS, SERIES 2019 

 
Year of 
Maturity 

 
CUSIP 

  

2029 619295 AA6 

2039 619295 AB4 
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EXHIBIT V 

 
FORM OF NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 

Name of Village:  Village of Morton Grove, Cook County, Illinois 

Name of Issue:  Senior Lien Tax Increment Revenue Bonds, Series 2019  

Date of Issuance:  ________________________, 2019 

 NOTICE IS HEREBY GIVEN that the Village of Morton Grove, Cook County, Illinois 
(the “Village”) has not provided its Annual Financial Information and/or its Audited Financial 
Statements with respect to the above-named Bonds as required by the Continuing Disclosure 
Agreement dated _______________, 2019 by the Village and accepted by Amalgamated Bank 
of Chicago, as Dissemination Agent. [The Village anticipates that the Annual Financial 
Information and/or Audited Financial Statements will be filed by           .] 

Dated:      

 

AMALGAMATED BANK OF CHICAGO, AS 

DISSEMINATION AGENT 

 

 

By:        
      Its:        
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Levy Year:  2020 

Collection Year:  2021 

Frozen  Tax  Incremental 
Parcel Index Number  Taxpayer of Record  EAV  Valuation  Rate  Taxes 

Total Limited Incremental Property Taxes 

Less: Program Expenses 

Limited Incremental Sales Taxes

Total Pledged Taxes 

Debt Service (1/1/2022 & 7/1/2022) 

Debt Service Coverage 
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SOURCES AND USES OF FUNDS

Village of Morton Grove, Illinois
Tax Increment Revenue Bonds

**Proposed Final Pricing Numbers**

Dated Date 10/03/2019
Delivery Date 10/03/2019

Sources:

Bond Proceeds:
Par Amount 18,635,000.00
Premium 182,803.95

18,817,803.95

Uses:

Project Fund Deposits:
Project Fund 14,000,000.00

Other Fund Deposits:
Senior Lien Reserve Fund 1,863,500.00
Capitalized Interest Fund 2,456,689.44

4,320,189.44

Delivery Date Expenses:
Cost of Issuance 497,614.51

18,817,803.95
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BOND SUMMARY STATISTICS

Village of Morton Grove, Illinois
Tax Increment Revenue Bonds

**Proposed Final Pricing Numbers**

Dated Date 10/03/2019
Delivery Date 10/03/2019
Last Maturity 01/01/2039

Arbitrage Yield 4.779521%
True Interest Cost (TIC) 4.779521%
Net Interest Cost (NIC) 4.825709%
All-In TIC 5.067881%
Average Coupon 4.900895%

Average Life (years) 13.047
Weighted Average Maturity (years) 13.070
Duration of Issue (years) 9.564

Par Amount 18,635,000.00
Bond Proceeds 18,817,803.95
Total Interest 11,915,801.94
Net Interest 11,732,997.99
Total Debt Service 30,550,801.94
Maximum Annual Debt Service 1,932,125.00
Average Annual Debt Service 1,587,512.80

Underwriter's Fees (per $1000)
  Average Takedown
  Other Fee

Total Underwriter's Discount

Bid Price 100.980971

Average
Par Average Average Maturity

Bond Component Value Price Coupon Life Date

Term Bond Maturing 2029 4,880,000.00 100.000 4.250% 6.584 05/03/2026
Term Bond Maturing 2039 13,755,000.00 101.329 5.000% 15.340 02/04/2035

18,635,000.00 13.047

All-In Arbitrage
TIC TIC Yield

Par Value 18,635,000.00 18,635,000.00 18,635,000.00
  + Accrued Interest
  + Premium (Discount) 182,803.95 182,803.95 182,803.95
  - Underwriter's Discount
  - Cost of Issuance Expense -497,614.51
  - Other Amounts

Target Value 18,817,803.95 18,320,189.44 18,817,803.95

Target Date 10/03/2019 10/03/2019 10/03/2019
Yield 4.779521% 5.067881% 4.779521%
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BOND PRICING

Village of Morton Grove, Illinois
Tax Increment Revenue Bonds

**Proposed Final Pricing Numbers**

Maturity Yield to Call Call
Bond Component Date Amount Rate Yield Price Maturity Date Price

Term Bond Maturing 2029:
01/01/2023 495,000 4.250% 4.250% 100.000
01/01/2024 610,000 4.250% 4.250% 100.000
01/01/2025 640,000 4.250% 4.250% 100.000
01/01/2026 675,000 4.250% 4.250% 100.000
01/01/2027 780,000 4.250% 4.250% 100.000
01/01/2028 820,000 4.250% 4.250% 100.000
01/01/2029 860,000 4.250% 4.250% 100.000

4,880,000

Term Bond Maturing 2039:
01/01/2030 980,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2031 1,035,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2032 1,095,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2033 1,235,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2034 1,300,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2035 1,375,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2036 1,530,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2037 1,615,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2038 1,705,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000
01/01/2039 1,885,000 5.000% 4.750% 101.329 C 4.892% 01/01/2026 100.000

13,755,000

18,635,000

Dated Date 10/03/2019
Delivery Date 10/03/2019
First Coupon 01/01/2020

Par Amount 18,635,000.00
Premium 182,803.95

Production 18,817,803.95 100.980971%
Underwriter's Discount

Purchase Price 18,817,803.95 100.980971%
Accrued Interest

Net Proceeds 18,817,803.95
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BOND DEBT SERVICE

Village of Morton Grove, Illinois
Tax Increment Revenue Bonds

**Proposed Final Pricing Numbers**

Period Annual
Ending Principal Coupon Interest Debt Service Debt Service

01/01/2020 218,814.44 218,814.44
07/01/2020 447,575.00 447,575.00 666,389.44
01/01/2021 447,575.00 447,575.00
07/01/2021 447,575.00 447,575.00 895,150.00
01/01/2022 447,575.00 447,575.00
07/01/2022 447,575.00 447,575.00 895,150.00
01/01/2023 495,000 4.250% 447,575.00 942,575.00
07/01/2023 437,056.25 437,056.25 1,379,631.25
01/01/2024 610,000 4.250% 437,056.25 1,047,056.25
07/01/2024 424,093.75 424,093.75 1,471,150.00
01/01/2025 640,000 4.250% 424,093.75 1,064,093.75
07/01/2025 410,493.75 410,493.75 1,474,587.50
01/01/2026 675,000 4.250% 410,493.75 1,085,493.75
07/01/2026 396,150.00 396,150.00 1,481,643.75
01/01/2027 780,000 4.250% 396,150.00 1,176,150.00
07/01/2027 379,575.00 379,575.00 1,555,725.00
01/01/2028 820,000 4.250% 379,575.00 1,199,575.00
07/01/2028 362,150.00 362,150.00 1,561,725.00
01/01/2029 860,000 4.250% 362,150.00 1,222,150.00
07/01/2029 343,875.00 343,875.00 1,566,025.00
01/01/2030 980,000 5.000% 343,875.00 1,323,875.00
07/01/2030 319,375.00 319,375.00 1,643,250.00
01/01/2031 1,035,000 5.000% 319,375.00 1,354,375.00
07/01/2031 293,500.00 293,500.00 1,647,875.00
01/01/2032 1,095,000 5.000% 293,500.00 1,388,500.00
07/01/2032 266,125.00 266,125.00 1,654,625.00
01/01/2033 1,235,000 5.000% 266,125.00 1,501,125.00
07/01/2033 235,250.00 235,250.00 1,736,375.00
01/01/2034 1,300,000 5.000% 235,250.00 1,535,250.00
07/01/2034 202,750.00 202,750.00 1,738,000.00
01/01/2035 1,375,000 5.000% 202,750.00 1,577,750.00
07/01/2035 168,375.00 168,375.00 1,746,125.00
01/01/2036 1,530,000 5.000% 168,375.00 1,698,375.00
07/01/2036 130,125.00 130,125.00 1,828,500.00
01/01/2037 1,615,000 5.000% 130,125.00 1,745,125.00
07/01/2037 89,750.00 89,750.00 1,834,875.00
01/01/2038 1,705,000 5.000% 89,750.00 1,794,750.00
07/01/2038 47,125.00 47,125.00 1,841,875.00
01/01/2039 1,885,000 5.000% 47,125.00 1,932,125.00
07/01/2039 1,932,125.00

18,635,000 11,915,801.94 30,550,801.94 30,550,801.94
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BOND DEBT SERVICE

Village of Morton Grove, Illinois
Tax Increment Revenue Bonds

**Proposed Final Pricing Numbers**

Period
Ending Principal Coupon Interest Debt Service

07/01/2020 666,389.44 666,389.44
07/01/2021 895,150.00 895,150.00
07/01/2022 895,150.00 895,150.00
07/01/2023 495,000 4.250% 884,631.25 1,379,631.25
07/01/2024 610,000 4.250% 861,150.00 1,471,150.00
07/01/2025 640,000 4.250% 834,587.50 1,474,587.50
07/01/2026 675,000 4.250% 806,643.75 1,481,643.75
07/01/2027 780,000 4.250% 775,725.00 1,555,725.00
07/01/2028 820,000 4.250% 741,725.00 1,561,725.00
07/01/2029 860,000 4.250% 706,025.00 1,566,025.00
07/01/2030 980,000 5.000% 663,250.00 1,643,250.00
07/01/2031 1,035,000 5.000% 612,875.00 1,647,875.00
07/01/2032 1,095,000 5.000% 559,625.00 1,654,625.00
07/01/2033 1,235,000 5.000% 501,375.00 1,736,375.00
07/01/2034 1,300,000 5.000% 438,000.00 1,738,000.00
07/01/2035 1,375,000 5.000% 371,125.00 1,746,125.00
07/01/2036 1,530,000 5.000% 298,500.00 1,828,500.00
07/01/2037 1,615,000 5.000% 219,875.00 1,834,875.00
07/01/2038 1,705,000 5.000% 136,875.00 1,841,875.00
07/01/2039 1,885,000 5.000% 47,125.00 1,932,125.00

18,635,000 11,915,801.94 30,550,801.94
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