FIRST AMENDMENT TO THE PURCHASE AND SALE AGREEMENT
FOR CITY PROPERTY LOCATED SOUTH OF THE
SOUTHEASTCORNER OF ROUTE 59 AND 103RP STREET

THIS FIRST AMENDMENT TO THE PURCHASE AND SALE AGREEMENT
(“Agreement”) by and between the City of Naperville, an Illinois Municipal Corporation and
home rule unit of local government under the laws and Constitution of the State of Illinois, with
its principal offices at 400 South Eagle Street, Naperville, Illinois 60540 (hereinafter “City”) and
Tower Court Naperville, LLC, a Wisconsin limited liability company registered to transact
business in the State of Illinois with its principal offices located at 200 North Main Street, Oregon,
WI 53575 (hereinafter “TCN” or “Developer”). The City and TCN may be referenced herein
individually as “Party ” and together as “Parties”.

RECITALS

A The City owns certain real property located at the southeast corner of Illinois Route
59 and 103" Street on Tower Court in the City of Naperville in Will County which property is
legally described on Exhibit A and depicted on Exhibit B attached hereto and which kas will have
a common address of 4231 Tower Court, Naperville, IL 60564 (the “Property”).

B. The City and TCN have been working collaboratively on a development to be
located on a portion of the City’s Property which will provide a mix of affordable rental residential
units for seniors who are sixty-two (62) years of age and older, and for individuals with intellectual
and/or developmental disabilities (“IDD residents”) who are eighteen (18) years of age and older,
(the “Affordable Housing Development”), subject to agreed-upon Amended Major Business
Terms for the Affordable Housing Development further referenced in Recital C.

C. Subject to the terms, preconditions, and conditions set forth and referenced herein,
TCN desires to: (1) purchase approximately 4-68 4.014 acres of the Property as legally described
on Exhibit A and depicted on Exhibit B (the “Project Property”) for the purpose of constructing
and operating the Affordable Housing Development generally described in Recital B above, as set
forth in greater detail in the amended major business terms (“Amended Major Business Terms”)
attached hereto as Exhibit C and as generally depicted on TCN’s proposed site plan (“Site Plan”)
attached hereto as Exhibit D- ; and (2) to pay for a portion of Outlot A, currently owned by the
City, for the purpose of storing its stormwater management offsite of the Property in a shared
detention facility as provided in Section 2 hereof.

D. The City has determined that continued ownership of the Project Property is no
longer necessary, appropriate, required for the use of, or profitable to retain, and therefore has
determined that it is in the best interests of the City to sell the Project Property for the purposes
described herein pursuant to the terms and conditions contained herein, and pursuant to its home
rule authority under the Constitution and laws of the State of Illinois.

E. The City either has or may enter into an amended Purchase Agreement with LTF
Real Estate Company, Inc. for the sale of approximately 10.55 £2.55 acres of the Property located
north of the Project Property (referenced herein as “LTF Property”) for the purpose of
constructing a development containing certain improvements, such as a building, outdoor pool
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deck, outdoor child care, on-site stormwater management, and 550 parking spaces (referenced
herein as the “LTF Development”).

F. After conveyance of the Project Property and the LTF Property, the remaining
parcel will remain part of the Property (referenced herein as the “City Outlot”).

G. The City owns real property (“City Property”) to the north and east of the Project
on which a fire station and water tower are located.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and TCN agree that:

1 RECITALS INCORPORATED BY REFERENCE.

1.1  The Recitals set forth above are incorporated in this Section 1.1 in their entirety by
reference.

2. PURCHASE PRICE.

2.1 TCN will pay eight dollars and fifty cents ($8.50) per square foot for the Project
Property {the—PurchasePrice™} plus $249,356 for its share of the payment of Outlot A
(together hereinafter referenced as the “Purchase Price”).

2.1.1 At Closing, as defined herein, TCN will pay the City three hundred and
twenty thousand dollars ($320,000) of the Purchase Price (the “Initial Purchase Price
Payment”), and TCN will deliver a promissory note (“Promissory Note”) to the City for
the balance of the Purchase Price plus interest to be applied at the Applied Federal Rate of
interest per annum (established as of the date of Closing) compounded annually during the
time that the Promissory Note remains outstanding. TCN will also grant a mortgage
(“Mortgage”) to the City for the balance of the purchase price plus interest as set forth
above. The Promissory Note and Mortgage may herein be referenced together as the “City
Loan”.

TCN shall pay off the City Loan in full the earlier of: (i) within thirty (30) days of any
resyndication associated with the Project Property as allowed under as provided for in 26
U.S.C 842; (ii) upon the sale of all or any portion of the Project Property; or (iii) within
thirty (30) years of the Effective Date of this Agreement. Notwithstanding the foregoing,
TCN shall retain the right to pay the City Loan in full before prior to occurrence of any of
the foregoing.

Gorman & Company, LLC agrees that it will guarantee payment of the Promissory Note
and the Mortgage (herein the “Gorman Guarantee”). Said Gorman Guarantee shall
remain in effect until the Construction Loan, as defined in Section 2.1.3 below, has been
paid in full and released. At such time, the Gorman Guarantee shall automatically expire
without further action taken by either Party hereto. Gorman & Company, LLC shall send
the City Manager written notification of expiration of the Gorman Guarantee.
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2.1.2 Failure of TCN to pay the City Loan in full as set forth above shall constitute
a default of said City Loan and shall result in the City having the right to foreclose upon
the mortgage, promissory note, and/or such other instruments approved by the City
Attorney, and take possession of the Project Property and/or take such other action as
permitted at law or in equity or as otherwise provided herein.

2.1.3 In addition to foregoing, a provision shall also be included in the OAA
(referenced in Section 15 hereof), prohibiting TCN from making the City Loan (either the
Promissory Note or the Mortgage) subordinate to any loans or repayments of any kind
other than the following: (i) the first mortgage construction loan (“Construction Loan”) ;
and (ii) the first mortgage permanent loan (“Permanent Loan”). Unless agreed to in
writing by the City Manager, allowing the City Loan to become subordinate to any other
loan or repayment of any kind, other than as set forth above, shall be considered a default
of said City Loan and shall result in the City having the right to foreclose upon the
Mortgage, Promissory Note, and/or such other instruments approved by the City Attorney,
and take possession of the Project Property and/or take such other action as permitted at
law or in equity or as otherwise provided herein.

2.1.4 The provisions of this Section 2, and each subsection hereof, shall survive
the Closing and conveyance of the Project Property to TCN.

3. PRE-CONDITIONS TO SALE OF THE PROJECT PROPERTY.

3.1 Unless waived in writing by TCN, proceeding with acquisition of the Project
Property as set forth herein is contingent upon award and receipt by TCN of DuPage County
HOME funds for the Affordable Housing Development in an amount not less than one million
nine hundred ($1,900,000) dollars. If said HOME funds, or alternative equivalent financing, is
not awarded and received by TCN in 2025 2024* 2023, the City shall have the option to terminate
this Agreement upon thirty (30) days’ notice and TCN and the City shall have no further
obligations hereunder.

3.2 TCN shall have no obligation to purchase the Project Property, and no transfer of
title of said Project Property to TCN may occur, unless and until the Illinois Housing
Development Authority (“IHDA”) has provided TCN and/or the City with written notification
that IHDA has completed a federally required environmental review and TCN’s request for
release of federal funds has been approved and:

a) Purchase of the Project Property may proceed;

b) Purchase of the Project Property may proceed only if certain conditions to
address issues in the environmental review shall be satisfied before or after
the purchase of the Project Property; or

c) IHDA has determined that purchase of the Project Property is exempt from
federal environmental review and a request for release of funds is not
required.

3.2.1 In addition, TCN shall have no obligation to purchase the Project Property,
unless the Project is found to be in compliance with the DuPage County
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HOME Program Purchase Agreement Addendum attached hereto as
Exhibit E.

3.3 TCN shall have the right to terminate this Agreement if it is unable to obtain
adequate zoning and other entitlements it deems necessary and reasonable to build the
Affordable Housing Development as generally depicted on the Site Plan attached hereto as
Exhibit D on or before December31-2023 *March-19,2024April 16, 2025 or such other
timeframe agreed upon in writing by TCN and the City Manager.

If the foregoing condition is not met in the year 2023 *2024 2025, or any other timeframe
approved in writing by the City Manager, the City shall have the option to terminate this
Agreement upon thirty (30) days’ notice and TCN and the City shall have no further obligations
hereunder.

3.4 TCN shall have no obligation to Close on the Project Property until the Project
Property has been platted as an independent and separate lot which constitutes a single tax parcel.

3.5  TCN shall have no obligation to Close on the Project Property until it has obtained
necessary funding to proceed.

3.6 Notwithstanding any other provision in this Agreement, if TCN has not advised the
City in writing of its willingness to proceed to Closing on or before September 30, 2624 2025*, or
any other timeframe approved in writing by the City Manager, the City shall have the option, at its
sole discretion, and at no cost or penalty, to terminate this Agreement upon thirty (30) days’ notice
and TCN and the City shall have no further obligations hereunder.

4. INSPECTION PERIOD.

4.1 TCN will have the right to enter onto the Project Property from the Effective Date of
this Agreement through Beecember-31,-2023 *December 31, 2024 (the “Inspection Period”) to
conduct any inspection and testing of the Project Property, including without limitation,
environmental and geotechnical testing subject to execution of and compliance with an Access and
Indemnity Agreement substantially in the form attached hereto as Exhibit F. If environmental
conditions are discovered on the Project Property for which remediation is needed, the parties shall
work in good faith to agree upon the scope, timeframe, and costs therefor (for which the City will
be responsible) and if agreement cannot be reached, either Party may terminate this Agreement
upon not less than ten (10) days’ notice.

4.2 TCN shall give the City written notice not later than ten (10) days after expiration of
the Inspection Period, but sooner if practicable, if it determines during the Inspection Period that
it is not satisfied with the Project Property for any reason or no reason whatsoever. In such case
this Agreement will terminate and TCN and the City shall have no further obligations hereunder.

5. AGREED UPON MODIFICATION OF DATES.

5.1  The legal representatives for the City and TCN may agree in writing (including by
email) to revise any timeframe or due date provided for herein.
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6. ENVIRONMENTAL EXPECTATIONS.

6.1  Prior to Closing, the City will perform a Phase 11 environmental site assessment of
the Property (or Project Property) at its sole cost and shall provide TCN with the results thereof.
Prior to Closing, the City shall have completed environmental remediation of the Project in
accordance with applicable environmental laws to the extent determined necessary and appropriate
by the City.

7. IMPROVEMENTS.

7.1  Route 59 Improvements. Contingent upon obtaining the necessary approvals and
permits from the Illinois Department of Transportation (IDOT), the City will construct a full access
point to Illinois Route 59 that will provide access to and from the Project Property and other
properties. It is anticipated that the project will include design and construction of a left turn lane,
right deceleration lane, and access point by the City of Naperville. So long as approval from IDOT
is obtained, a two-way vehicular roadway between the new Illinois Route 59 access and the Project
Property shall also be designed and constructed by the City. It is anticipated by the City that
construction of the Illinois Route 59 access will be completed by July 31, 2026 Nevember-30;
2024-*2025.

If the Route 59 access cannot go forward for any reason, an alternative second means of
ingress and egress (“Alternative Access”) shall be provided by the City to the Project Property at
the City’s cost.

The City agrees that unless otherwise agreed to by TCN and the City Manager in writing,
absent an event of force majeure (“Force Majeure”), either the Illinois Route 59 access or the
Alternative Access referenced above shall be completed on or before July 31, 2025 *2026. For the
purposes of this Agreement, Force Majeure is defined as any act of God, labor disturbance, act of
the public enemy, war, insurrection, riot, fire, storm or flood, explosion, breakage or accident to
machinery or equipment, any order, regulation or restriction imposed by governmental, military
or lawfully established civilian authorities, pandemic, or any other cause beyond a Party’s control.
A Force Majeure Event does not include an act of negligence or intentional wrongdoing.

7.1.1 Route 59 Access /Alternative Access/Access Roadway. The City will

construct an access drive between the Illinois Route 59 access point, or the Alternative
Access point, as applicable, and the Project Property (the “Access Roadway”). The Access
Roadway may also serve the City Outlot. Said Access Roadway shall not be a public
roadway. It is anticipated that a non-exclusive perpetual cross-access easement will be
recorded against the Project Property, the City Outlot, and the LTF Property on the “Final
Plat of Naperville-South Forty Lots 4, 5, 6 and 7 Resubdivision” by which employees and
invitees of the owners of said properties and the City Property will have a right to use the
Access Roadway subject to the requirement that the owners of said properties shall be
responsible for the operation, maintenance, repair, and replacement of the portion of the
Access Roadway located on their respective properties unless an association is formed that
will perform said obligations (as provided in the Declaration of Covenants, Conditions,
Restrictions and Easements for the South Forty Lots Association referenced in Section
7.2.1 below and on the Final Plat of South Forty Lots 4, 5, 6 and 7 Resubdivision.)
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therefep The City may grant other propertles simi Iar easements to use the Access Roadway
which entities will also be required to share in the costs of repair, maintenance, and
reconstruction thereof. Finally, said Access Roadway may be conveyed by the City to
another entity; however, such conveyance shall not negate any easement previously
granted. This provision shall survive the Closing and conveyance of the Project Property
to TCN.

7.2  Stormwater Management . Stormwater management will need to be provided for
the Project Property in a manner that will not negatively affect the detention volume currently

servmg the adjacent Wheatland Townshlp FaC|I|ty IFGN—shaH-prewde—stemeater—stenage%ebeth

7.2.1 Northern Stormwater Management Facility

7.21.1 A stormwater management system basin (“Stormwater
Management System Basifn”) will be constructed on Outlot A as depicted on the
“Final Plat of Naperville-South Forty Lots 4, 5, 6 and 7 Resubdivision” which will

serve TCN the Crtv Outlot the LTF Development and the Crtv Propertv pertrens

Quttet—anel—the—@tty—llreperty (herern referenced as the “Stormwater

Beneficiaries”). Unless otherwise agreed, construction of the Stormwater
Management System Basin as set forth in a Site Development Agreement will be
performed by TCN or LTF. The cost to construct the Stormwater Management
System, including but not limited to engineering costs, will be shared by the
Stormwater Beneficiaries pro-rata based on the engineered capacity need of each
of the properties as determined by the City Engineer or by such other method as
agreed in writing by the Stormwater Beneficiaries. At the time of conveyance of
the Project Property to TCN, as a Stormwater Beneficiary, TCN shall reimburse the
City for the costs described and referenced here as said costs pertain to the Project
Property and its share of the costs of the Stormwater Management System, if any
have been paid by the City at that time. TCN shall be responsible to pay its share
of costs as set forth in the Site Development Agreement.

Prror to Closing the Stormwater Benefrcrarles will negotlate a separate greemen
6
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(the “Declaration of Covenants, Conditions, Restrictions and Easements for
the South Forty Lots Association”) stermwater—easement—and—maintenanee
agreement-(the-“Stormwater-Agreement?) setting forth provisions related to the
Stormwater Management System Basin and the obligations of the Stormwater
Beneficiaries, which agreement shall grant the City the right, but not the obligation
to access all parts of the Stormwater Management System Basin to perform any
necessary work and which shall provide for pro rata payment therefor as set forth
above with the City’s right to lien the properties of any of the Stormwater
Beneficiaries who fail to pay their share of the actual and reasonable costs of said
improvements or repairs, plus reasonable attorney’s fees and lien recording costs.

7.2.2 Southeastern Eastern Stormwater Management Facility

7.2.1.1 A stormwater detention area currently exists on the eastern portion
of the Project Property, which detention area (the “Southeastern Eastern
Stormwater Management Facility”) serves the TCN Property and the real
property located to the east of the Project Property owned by Wheatland Township.

7.2.2.2 Unless modified by an agreement entered into between TCN and
Wheatland Township, day to day operations and minor maintenance of the Eastern
Stormwater Management Facility to the extent that it is located on the Project
Property, including but not limited to maintaining vegetation and mowing and long-
term capital improvements, shall be the responsibility of the owner of the Project
Property.

7.2.2.3 TCN may terminate this Agreement if a mutually acceptable
easement agreement is not reached with Wheatland Township prior to Closing with
respect to the Southeastern Eastern Stormwater Management Facility and the grant
of an access drive easement to TCN.

7.3 Electric Utility Extension. TCN will be responsible for the cost to extend the City
electric utility to the Project Property. TCN will pay the City for said work within thirty (30) days
of receipt of an invoice therefor but in no event shall TCN be required to make payment before

Closing.

7.4 Wheatland Township Reimbursement. TCN will be obligated to reimburse
Wheatland Township $41,076.23 for sanitary sewer recapture for a portion of the actual costs
expended by the Township for Sanitary Sewer. Payment shall be made by TCN to Wheatland
Township at Closing.

7.5  City Reimbursement for Wastewater Pump Station and Force Main. TCN will be
obligated to reimburse the City five hundred and sixty-six dollars and thirteen cents $566.13 per
7
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acre, or portion thereof, of the Project Property for its share of the 111" Street Wastewater Pump
Station and Force Main for a total of $2,272.45. TCN will pay the City said amount at Closing.

7.7 Tower Court Sidewalk. TCN will be responsible, at its cost, to construct the
sidewalk extension along Tower Court to-103%-Street. from TCN’s driveway north to the north
property line of Outlot A. A timeframe for construction will be agreed upon by TCN and the City
Engineer, but said timeframe shall not extend more than one (1) year past issuance of an occupancy
permlt for the PrOJect Property absent written approval of an extension by the Clty Englneer

7.8 Adjacent Property Reimbursement. If the LTF Property owner extends City utilities

that will benefit the Project Property, TCN will be obligated to reimburse the LTF Property owner
for a share of the costs of such extension to the extent that such it will benefit the Project Property
as determined by the City Engineer. If TCN extends City utilities that will benefit the LTF
Property, LTF shall be obligated to reimburse TCN for a share of the costs of such extension to
the extent that they will benefit the LTF Property as determined by the City Engineer._In either
case, payment will be made within sixty (60) days of receipt of an invoice therefor, but in no event
shall TCN be required to make payment before Closing.

7.9 Required Two Points of Access. Access shall be provided to Illinois Route 59 as
described in Section 7.1.1 above and to Tower Court pursuant to a Tower Court Access Easement
Adgreement between the City and Wheatland Township which TCN will be subject to upon

conveyance of the Pr0|ect Propertv to TCN Iheexaet—leea&enand—mean&ef—suehaeeesssh&”—be

7.10 Reimbursement. TCN acknowledges and agrees that, subject to the Project Property
being conveyed to TCN or any entity related in any way to TCN, TCN shall be obligated to
reimburse the City for a portion of all costs attributable to the Project Property as a “Future City
Parcel Owner” as set forth in the Site Development Agreement between the City and LTF Real
Estate Company, Inc. TCN has been provided a copy of said Site Development Agreement and is
aware of its contents.
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Further, TCN acknowledges and agrees that in order to facilitate TCN’s ability to construct
its Project on the Project Property in a timely manner after it Closes on the Project Property, the
City may agree to undertake work, and/or to contract for the performance of work, related to the
Project Property and work related to the Stormwater Management System (to be located mainly
on Outlot A) in advance of the remainder of the necessary Work being performed as provided in
the Site Development Agreement subject to TCN’s being obligated to pay the City for the costs of
all work related to the Project Property as well as TCN’s share of work performed for the
Stormwater Management System at the time the Project Property is conveyed to TCN, including
but not limited to the costs of engineering, grading, earth moving, soil testing, and soil disposal.
Further, if the costs for the remainder of the Work to be performed per the Site Development
Agreement increase as a result of performing the TCN work first in order to accommodate TCN,
TCN agrees that it will pay a share of such additional costs on the same Shared Cost basis as set
forth in the Site Development Agreement. Notwithstanding the foregoing, in no event shall the
City| undertake any work, or contract for the performance of any work,—oreontract for the
performance-ofany-work; related to the Project Property or the Stormwater Management System
for which the City will require reimbursement from TCN without first obtaining TCN’s written
approval of the scope and cost of the work. In addition, the City shall not agree to any modifications
to the Site Development Agreement, or consent to any modifications to the work being performed
under the Site Development Agreement, to the extent that such modifications would affect the
Project Property or TCN’s share of costs under the Site Development Agreement, without first

obtaining TCN’s written approval thereto.

7.116 Survival. The provisions of this Section 7 and each subpart hereof shall survive the
Closing and conveyance of the Project Property to TCN.
8. “AS-1IS” CONDITION OF THE PROJECT PROPERTY.

8.1  The City is selling the Project Property “AS-IS” at the time of Closing. This
provision shall survive the Closing and conveyance of the Project Property to TCN.

9. CITY REPRESENTATIONS.

9.1  The City represents to TCN, as of the Effective Date and as of the Closing date, as
those terms are defined herein, that:

9.1.1 The Property, including the Project Property, is the subject of a lease entered
into by the City for farming and leaf storage (the “Drendel Lease”). The City will terminate
the Drendel Lease such that said termination shall take effect prior to the Closing date.
There are no other lease or rental agreements encumbering of the Project Property, or any
portion thereof, and the City agrees that it shall not encumber the Project Property, or any
part of it, with any lease, lease renewal, or rental agreement that will extend past the
Closing.

9.1.2 The City represents that no part of the Project Property is the subject of any
ordinance or building code violation action or pending condemnation action by the City.

9.1.3 The City represents to TCN that except as set forth in the Naperville
Municipal Code and regulations in effect at the time the Project Property is developed,
including but not limited to the City’s Zoning Code and Building Code, and except as

9
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provided or referenced herein, the Project Property is not subject to any existing or
contemplated covenants or restrictions providing for use restrictions, design controls, or
architectural approvals, or assessments or association dues.

9.1.4 The City represents that is has the full right, power and authority to enter
into this Agreement and all documents contemplated hereby, and consummate the
transaction contemplated by this Agreement. The execution, delivery and performance by
the City of this Agreement and the instruments referenced herein and the transaction
contemplated hereby will not conflict with, or with or without notice or the passage of time
or both, result in a breach of, violate any term or provision of, or constitute a default under
any governing document, agreement, judicial or administrative order or any law to which
the City or any portion of the Project Property is bound. This Agreement and all documents
required hereby to be executed by the City are and shall be valid, legally binding
obligations of and enforceable against the City in accordance with their terms.

9.1.5 There are no judgments presently outstanding and unsatisfied against the
City or the Project Property, nor is there any action, litigation, or investigation proceedings
of any kind pending or threatened against the City or the Project Property which could
adversely affect the Project Property, any portion thereof or title thereto, or which would
have a materially adverse effect on the City’s power or authority to enter into or perform
its obligations under this Agreement. The City shall give TCN prompt written notice if
any such judgment, action, litigation, condemnation or proceeding is commenced or
threatened prior to the Closing date.

9.1.6 To the knowledge of the City Manager and the Director of the
Transportation, Engineering and Development Department of the City, there are no
underground or above ground storage tanks on the Project Property, in use or abandoned,
and no such tanks have been removed during the City’s ownership of the Project Property
except in strict compliance with all laws, ordinances, and regulations regarding such
removal.

9.1.7 Except as set forth or referenced herein, or as set forth in any agreement
with Wheatland Township (Road District and/or Township) that has been provided by the
City to TCN (including the 2007 Intergovernmental Agreement with the Wheatland
Township Road District, the 2007 Intergovernmental Agreement with Wheatland
Township, and the First Amendment to the 2007 Intergovernmental Agreement with
Wheatland Township), the City has not made, and will not make or permit to be made or
imposed, any commitments or representations to any applicable governmental authorities
or to adjoining or surrounding property owners, which would be binding upon TCN or the
Project Property. A copy of said agreement(s) shall be delivered to TCN.

9.1.8 Except to the extent set forth or referenced in any Phase 1 or Phase 2
environmental site assessment which the City has undertaken, or any amendment, revision,
and/or addendum thereto, to the knowledge of the City Manager and the Director of the
Transportation, Engineering and Development Department of the City: (i) no Hazardous
Substances (as defined below) have been disposed of, or identified on, under or at the
Project Property; (ii) the City has not received written notice from any political or quasi-
political authority, subdivision, agency, department, court, commission, board, bureau or
instrumentality of any of the foregoing asserting jurisdiction over any of the parties hereto
or over the Project Property, that the Project Property is or may be in violation of any

10
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applicable federal, state or municipal law, ordinance or regulation regarding Hazardous
Substances; (iii) any handling, transportation, storage, treatment or usage of Hazardous
Substances by the City that has occurred on the Project Property to date has been in
compliance with all Environmental Laws.

9.1.8.1 As used herein, the term “Hazardous Substances” shall mean those
substances included within the definitions of any one or more of the terms
"hazardous materials," "hazardous wastes," "hazardous substances," "industrial
wastes," and "toxic pollutants,” as such terms are defined under the Environmental
Laws, or any of them. As used herein, the term “Environmental Laws” (and
individually, “Environmental Law”) shall mean each and every applicable federal,
state, county or municipal statute, ordinance, rule, regulation, order, code, directive

or requirement.

9.1.8.2 TCN and its successors and assigns are prohibited from using
groundwater for potable purposes and prohibited from constructing basements or
underground facilities other than structural elements required for construction on
the Project Property unless specifically authorized in writing by the City.

9.1.9 Subject to TCN’s payment of all fees, reimbursement costs (due to the City,
Wheatland Township, and/or LTF as applicable), and fees and costs set forth in the Naperville
Municipal Code, as amended from time to time, including but not limited to costs associated with
installation of necessary infrastructure, the City represents that the City utilities (electric, water,
wastewater) will be adequate to serve the requirements of the Project Property.

9.1.10 The City hereby agrees that each of the foregoing representations shall be deemed
restated effective as of Closing, and shall survive the Closing and conveyance of the Project
Property to TCN.

10. PLAT OF SURVEY AND STAKING.

Unless otherwise agreed to in writing by the City Manager:

10.1 Not less than thirty (30) days prior to Closing on the Project Property, TCN shall
deliver to the City an ALTA plat of survey of the Project Property prepared by an Illinois licensed
land surveyor showing the legal description and acreage of the Project Property.

10.2  Not less than ten (10) days prior to Closing on the Project Property, TCN shall cause
the property corners of the Project Property to be staked so that they are easily identifiable.

11. TITLE COMMITMENT.

11.1  Not more than thirty (30) days of the Effective Date of this Agreement, or such
other timeframe agreed to in writing by the Parties, TCN shall, at its cost, order a Title
Commitment for the Project Property (“Project Property Title Commitment”).

11.2 Permitted exceptions (“Permitted Exceptions”) to the Project Property Title
Commitment shall include the following and any other exceptions agreed to by the Parties:

11
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() General real estate taxes not due and payable at time of Closing
(i)  City of Naperville zoning laws and ordinances;

(i) Easements for public utilities;

(if)  Public roads and highways and easements pertaining thereto;
(iii)  All special service areas and easements of record;

(iv)  The provisions of the Intergovernmental Land Sale and Purchase
Agreement between the City of Naperville and the Wheatland
Township Road District” dated April 4, 2007; and

(V) The provisions of the LTF Covenant referenced in Section 9.1.4
hereof.

11.3 TCN shall notify the City of any objections to Title Exceptions listed in the Title
Commitment (“Title Objections”) within ninety (90) days of execution of this Agreement or such
other timeframe agreed to by the Parties. The City shall use commercially reasonable efforts to
cure any Title Objections within sixty (60) days after the City’s receipt of the Title Objections
(“City’s Cure Period”) or such longer period of time as may be agreed to by TCN. If TCN makes
objections to the Title Evidence and if the City fails to cure all items to which TCN objected in
TCN’s Title Objections prior to the expiration of City’s Cure Period, TCN shall have the option,
by written notice to the City within ten (10) business days after expiration of City’s Cure Period,
to either:

@) Terminate this Agreement, in which event this Agreement shall terminate
and neither Party shall be liable for damages hereunder to the other Party (except for those
provisions which survive expiration or termination of this Agreement); or

(b) Elect to proceed with the transaction as provided herein, in which event
TCN shall accept title to the Project Property subject to the Permitted Exceptions and any
uncured Title Objections.

If TCN does not give the City notice of its election to terminate this Agreement within ten (10)
business days after expiration of the City’s Cure Period, this Agreement shall remain in full force
and effect.

Notwithstanding the foregoing, if any Permitted Exception hereto results in the Project Property
not being able to be utilized by TCN for the purposes described herein, TCN may terminate this
Agreement upon not less than ninety (90) days’ notice after receipt of the Title Commitment as set
forth in Section 11.1 above, in which event neither Party shall be liable for damages hereunder to
the other Party (except for those provisions which survive expiration or termination of this
Agreement).

12. CLOSING DATE AND POSSESSION; TAXES.

12.1  When used herein, the term “Closing” (or “Close”) shall mean the conveyance of
the Project Property by the City to TCN upon payment of the Initial Purchase Price Payment
subject to compliance with the terms of this Agreement. Closing shall be conducted by Wheatland
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Title Company or by the title company which performed the Title Commitment for the Project
Property if not Wheatland Title Company.

12.2 City and TCN will Close on the conveyance of the Project Property no later than
September-30,-2024-*September 30, 2025 or such other date agreed to in writing by TCN and the
City Manager. The City Manager will agree to a reasonable extension of the September 30, 2025
date provided TCN provides the City Manager with evidence reasonably satisfactory to the City
Manager that the extension is necessary. If for any reason TCN is not prepared to Close by that
date-September 30, 2025 or such later agreed upon date, the other Party shall have the option to
terminate this Agreement upon thirty (30) days’ notice and TCN and the City shall have no further
obligations hereunder.

12.3  Possession of the Project Property shall be granted to TCN at the time of Closing.

12.4  Except as otherwise provided below, the Parties shall equally share the costs of
Closing.

12.4.1 Each Party shall be responsible for payment of its own attorney’s fees and
costs associated in any way with the conveyance of the Project Property,
including but not limited to the Closing.

12.4.2 TCN shall pay the cost of the Title Commitment and any update thereto
required at Closing. TCN shall pay for extended coverage, if applicable, and
any endorsements to Title, for the cost of the owner’s policy of title
insurance, and for recordation of the Deed. The City shall pay for any
applicable transfer taxes.

12.5 Taxes, if any, due in the year of Closing shall be prorated between the City and
TCN based upon the date of Closing. The City shall pay all real property taxes, interest, and
penalties on the Project Property due in the years prior to the year of Closing. The City shall pay
all special assessments (including portions otherwise payable in future installments) levied or
pending as of Closing, including interest and penalties thereon. The City shall be responsible for
any transfer or deed taxes and any deferred (including rollback) taxes due because of the sale
contemplated hereunder. Any real estate taxes, interest, penalties, or special assessments that
accrue on the Project Property after Closing shall be TCN’s sole responsibility to pay.

12.6  The provisions of this Section 12 and each subsection hereof will survive the
Closing and conveyance of the Project Property to TCN.

13. CLOSING DOCUMENTS.

13.1 At Closing the City shall convey the Project Property to TCN by a recordable quit
claim deed in (“Deed”) in a form approved by the City Attorney. The City shall also deliver the
following closing documents at or before Closing:

(i) An affidavit, executed by the City and stating its taxpayer identification number for
federal income tax purposes and that the City is not a foreign person within the
meaning of Section 1445, et. seq. of the Internal Revenue Code.
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(i) A resolution or ordinance of the City authorizing the transaction contemplated
hereby and the execution and delivery of the documents required to be executed
and delivered hereunder.

(ili)  The City’s settlement statement.

(iv)  Such disclosures and reports as are required by applicable state and local law in
connection with the sale, transfer and conveyance of the Project Property, if any.

(v)  An Affidavit of Title covering the date of Closing. The City shall also furnish such
other documents as are customarily required to be delivered by seller at Closing.
The City and TCN will execute a completed Real Estate Transfer Declaration
signed by authorized agents in the form required by the Illinois Real Estate Transfer
Act.

(vi)  IRS Form 1099.

(vii)  An ALTA statement, gap indemnity and any other documents, instruments, records,
correspondence or agreements which are reasonably required by the Title
Company, as defined herein, or otherwise to close the escrow and consummate the
purchase and sale of the Project Property in accordance with the terms hereof.

13.2 At Closing TCN shall deliver the following Closing documents:
13.2.1 Not less than five (5) calendar days before Closing:

(i) A copy of a corporate resolution authorizing execution of this
Agreement on behalf of TCN.

(i) Disclosure of Beneficiaries referenced in Section 16.1 below.
13.2.2 Before or at Closing:

(i) An ALTA statement, gap indemnity and any other documents,
instruments, records, correspondence or agreements which are
reasonably required by the Title Company or otherwise to close the
escrow and consummate the purchase and sale of the Project
Property in accordance with the terms hereof.

14. EXECUTORY PERIOD.

14.1 From the Effective Date until the Closing date or the date of termination of this
Agreement (the “Executory Period”), the City shall:

@ Keep the Project Property in the same condition as of the
Effective Date, ordinary wear and tear excepted except that the City
may opt to allow continuation of the Drendel Lease so long as said
Lease is terminated prior to Closing.

(b) Advise TCN promptly of any litigation, arbitration or
administrative hearing before any governmental agency concerning
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or affecting the Project Property that is instituted after the date
hereof.

(©) Keep, observe, and perform in a timely manner all of its
obligations under any contractual obligations affecting the Project
Property.

(d) Not sell, assign, or convey any right, title, or interest
whatsoever in or to the Project Property, or create or permit to exist
any lien, encumbrance, or charge thereon without promptly
discharging the same (except for possible continuation of the
Drendel Lease until Closing).

©)] Promptly advise TCN in writing of any written notices
concerning the Project Property that the City receives from any
appraisal districts, taxing authorities, building officials, zoning
officials, or any governmental agency having jurisdiction over the
Project Property.

()] Maintain in full force and effect any existing insurance
covering the Project Property.

(@  Notenter into any new service contracts or other agreements
affecting the Project Property except for possible continuation of the
Drendel Lease until Closing.

The City shall defend, indemnify, and hold TCN harmless from and
against any claim, liability, damage or expense asserted against or
suffered by TCN arising from a breach by the City of its obligations
under this Section. The foregoing defense, indemnification, and
hold harmless obligations under this Section shall survive the
Closing and conveyance of the Project Property to TCN.

15. OWNER’S ACKNOWLEDGENT AND ACCEPTANCE AGREEMENT
(“OAA”).

15.1 The City and TCN shall agree upon the terms of an Owner’s Acknowledgement
and Acceptance Agreement (“OAA”) applicable to the Project Property setting forth specific
requirements, obligations, and provisions relative to development and use of the Project Property
which shall not be inconsistent with the provisions of this Agreement and the Amended MBTSs
attached hereto as Amended Exhibit C unless such changes are agreed upon by the Parties. The
terms of the OAA shall be in addition to any ordinances applicable to the Project Property;
provisions of the Naperville Municipal Code as amended from time to time; and/or other
applicable laws, as amended from time to time, to the extent said ordinances, Code provisions
and/or other applicable laws are applicable to the Project Property. Said OAA shall be executed
by TCN and approved with the ordinance approving subdivision of the Project Property or at such
other time agreed upon by the Parties so long as it is approved, fully executed, and recorded with
the Will County Recorder prior to conveyance of the Project Property to TCN. Notwithstanding
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the foregoing, the OAA shall provide that it shall not take effect until the day after the Project
Property has been conveyed to the Developer by the City.

The Parties hereto agree, and agree that the OAA shall provide, that to the extent of any
conflict or inconsistency with the provisions of this Agreement, including but not limited to the
Amended MBTSs and any exhibit attached hereto, the OAA, the provisions and exhibits of the OAA
shall control.

16. CITY’S RIGHT TO REPURCHASE.

16.1  If the Developer has not commenced construction of the Project within thirty (30)
days after Closing, the City shall have the right, but not the obligation, to repurchase the Project
Property (the “Right to Repurchase”), and the Developer shall be obligated to sell the Project
Property back to the City for three hundred and twenty thousand dollars ($320,000) plus interest
at the Applied Federal Rate of interest per annum and established as of the Effective Date of this
Agreement (the “Repurchase Price”). Upon Repurchase, the City shall terminate the Promissory
Note and the Mortgage. For the purposes of this provision, construction will be deemed to have
commenced when, within thirty (30) days of Closing, TCN has given its general contractor notice
to proceed which notice shall require the contractor to commence work on the Project Property
within sixty (60) days therefrom.

16.2  The provisions of this Section 16 and each subsection hereof shall survive the Closing
and conveyance of the Project Property to TCN.

17. CONDEMNATION.

17.1  In the event of a taking by condemnation or similar proceedings or actions of all or
any part of the Project Property, TCN shall have the option to terminate this Agreement upon
written notice to the City within thirty (30) calendar days after notice thereof. If TCN does not
exercise its option under the immediately preceding sentence of this Section to terminate this
Agreement, then the Agreement shall remain in full force and effect and the City shall assign or
pay to TCN at Closing, the City’s entire interest in and to any and all condemnation awards or
proceeds from any such proceedings or actions in lieu thereof.

18. STATUTORY COMPLIANCE.

18.1 The Parties hereto shall provide, and consent to the reporting of, all information
regarding this sale required by any act, regulation or statute, including all amendments thereto, of
the United States of America, or the State of Illinois, or any agency or subdivision thereof. TCN
has provided the City with a disclosure of beneficiaries required by 50 ILCS 105/3.1.

18.2 The Parties hereto shall at all times comply with all of the requirements of all
county, municipal, state, federal and other applicable governmental statutes or regulations, now in
force, or which may hereafter be in force pertaining to the performance of this Agreement.

19. BINDING EFFECT.

19.1 Subject to the requirement that any assignment of this Agreement be approved by
the other Party as set forth in Section 22.7 hereof, this Agreement shall be binding upon the Parties
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hereto, their successors, assigns, transferees, and grantees. The provisions of this Section 19.1 shall
survive the Closing and conveyance of the Project Property to TCN.

20. NO BROKERS.

20.1 Each Party warrants and represents to the other that it has not retained a broker in
connection with the purchase and sale of the City Parcel. Each Party agrees to defend, indemnify,
and hold harmless the other against any claim for brokers’ fees and/or similar commissions
claimed by any party claiming through them. The provisions of this Section 20.1 shall survive the
Closing and conveyance of the Project Property to TCN.

21. NOTICES.

21.1 Notices required herein shall be in writing and shall be delivered either personally
or by overnight by mail by a nationally recognized carrier, such as the USPS or FedEx, addressed
as follows:

FOR THE CITY: City of Naperville
Legal Department
Attention: City Attorney Mike DiSanto
400 S. Eagle St.
Naperville, IL 60540

FOR TCN: Ron Clewer
Illinois Market President
Gorman & Company, LLC
200 N. Main Street
Oregon, W1 53575
By email: rclewer@gormanusa.com

WITH A COPY TO: William Cummings, Esq.
Reinhart Boerner VVan Deuren s.c
1000 North Water Street
Suite 1700
Milwaukee, WI 53202
By email: WCummings@reinhartlaw.com

21.2  Notice served personally or by overnight mail shall be effective the day following
receipt.

22. GENERAL TERMS AND CONDITIONS.

22.1 Ifany term of this Agreement is ambiguous, it shall not be construed for or against
either Party on the basis that the Party did or did not write it.

22.2  Unless otherwise specified as “business days”, calendar days are intended. Business
days as used in this Agreement are defined as Monday through Friday, excluding Federal holidays.
If the date for performance shall fall on a Saturday, Sunday or national holiday, the date for
performance shall be extended to the next business day.
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22.3 The Parties hereto waive trial by jury in any action, proceeding or counterclaim
brought by either of the Parties hereto against the other on any matters whatsoever arising out of
or in any way connected with this Agreement, or for the enforcement of any remedy under any
statute or law.

22.4  This Agreement contains the entire agreement between the Parties. All negotiations
between the Parties are merged in this Agreement, and there are no understandings or agreements,
verbal or written, other than those incorporated in this Agreement.

225  This Agreement shall not be altered, amended, changed or modified except in
writing executed by the parties hereto.

22.6  Venue for any action taken by either Party, whether in law or in equity, to enforce
the terms of this Agreement shall be in the Circuit Court of the Eighteenth Judicial Circuit, DuPage
County, Illinois. This Agreement and the legal relations between the Parties hereto shall be
governed by and construed in accordance with the internal laws of the State of Illinois, without
regard to the conflicts of laws principles thereof.

22.7  Neither Party may assign or transfer this Agreement unless said assignment or
transfer is approved in advance in writing by the other Party.

22.8  If any of the provisions of this Agreement are determined by a court of competent
jurisdiction to be invalid, such provisions shall be deemed to be stricken, and such adjudication
shall not affect the validity of the remainder of the terms of this Agreement as a whole or of any
paragraph, subparagraph, sentence or clause not adjudged to be invalid.

22.9 The representations set forth in this Section 22, and each subpart hereof, shall
survive the Closing and conveyance of the Project Property to TCN.

22.10 All exhibits attached hereto or referenced herein shall be deemed incorporated
herein and made part hereof.

22.11 Where provisions in this Agreement provide that they are to survive the Closing and
conveyance of the Project Property to TCN, said provisions shall not be deemed merged into any
instrument of conveyance delivered at Closing.

23. AUTHORITY TO EXECUTE.

23.1 The corporate authorities of the City warrant that they have the authority to enter
into this Agreement and that the undersigned has the authority to execute this Agreement on behalf
of the City.

23.2 TCN warrants that it has the authority to enter into this Agreement and that the
undersigned has the authority to execute this Agreement on behalf of TCN.
24, EFFECTIVE DATE.

24.1 The effective date (“Effective Date™) of this Agreement shall be the date upon
which it is fully executed by both Parties hereto.

EXHIBITS:

Revised Exhibit A — Legal Description of the Property and Project Property
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Revised Exhibit B — Depiction of the Property and Project Property

Amended Exhibit C — Amended Major Business Terms for development and operation of the
Project Property

Exhibit D — TCN Revised Site Plan for the Project Property

Exhibit E ~DuPage County HOME Program Purchase Agreement Addendum

Exhibit FE — Access and Indemnity Agreement

THE PARTIES TO THIS AGREEMENT by their signatures acknowledge they have
read and understand this Agreement and intend to be bound by its terms.

*The following dates set forth in this Agreement have been revised pursuant to written approval
of legal representatives of the Parties as provided for in Section 5.1 hereof: 3.1, 3.3, 3.6, 4.1, 7.1,
and 12.2.

/SIGNATURES ON FOLLOWING PAGES/
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CITY OF NAPERVILLE

By:
Douglas A. Krieger
City Manager
ATTEST
By:
Dawn C. Portner
City Clerk
State of Illinois )
)SS
County of DuPage )

The foregoing instrument was acknowledged before me by Douglas A. Krieger, City Manager of
the City of Naperville and Dawn C. Portner, City Clerk for the City of Naperville this day of
, 2025.

Notary Public

Print Name

-seal-
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TCN/DEVELOPER

TOWER COURT NAPERVILLE, LLC, a Wisconsin limited liability company

By: Tower Court Naperville MM, LLC, a Wisconsin limited liability
Company, its Managing Member

By: GEC Tower Court Naperville, LLC, a Wisconsin
limited liability company, its Manager

By: Gorman & Company, LLC, a Wisconsin limited
liability company, its Manager

By: Brian Swanton
President of Gorman & Company, LLC

State of )
)SS
County of )
The foregoing instrument was acknowledged before me by Brian Swanton, President of Gorman
& Company, LLC this day of , 2023.
Given under my hand and official seal this day of , 2025.
Notary Public -Seal-

My Commission Expires:
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY AND PROJECT PROPERTY

PROPERTY:

Legal Description

Lots 1, 2, 3, 4, 5, 6, and 7 in Naperville-South Forty Subdivision, a Subdivision of the Northwest
Quarter of the Northwest Quarter of Section 15, Township 37 North, Range 9 East of the Third
Principal Meridian, According to the Plat Thereof Recorded September 4, 2007 as Document
Number R2007-132356, and Re-Recorded November 16, 2007 as Document Number R2007-
166808, in Will County, Illinois.

P.LN. 01-15-101-044

PROJECT PROPERTY:
Legal Description after Resubdivision

Lot 3 in Naperville-South Forty Lots 4, 5, 6 and 7 Resubdivision, a Subdivision of the Northwest
quarter of the Northwest Quarter of Section 15, Township 37 North, Range 9 East of the Third

Principal Meridian, according to the Plat thereof recorded as Document
Number R2025- in Will County, Illinois.
PIN:

Project Property Common Address (after Resubdivision): 4231 Tower Court, Naperville, IL
60564
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EXHIBIT B
DEPICTION OF PROPERTY AND PROJECT PROPERTY
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AMENDED EXHIBIT C
AMENDED MAJOR BUSINESS TERMS
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AMENDED EXHIBIT C

CITY OF NAPERVILLE AFFORDABLE
SENIOR AND IDD HOUSING
AMENDED MAJOR BUSINESS TERMS

The following list sets forth the amended Major Business Terms (“Amended MBTSs”) for sale of
certain City-owned property, referenced as the “Project Property” herein, to be developed as a
mixed use residential development to provide affordable housing for seniors and for individuals
with intellectual disabilities and/or developmental disabilities (the “Project” as defined herein)
which terms have been agreed upon between the City of Naperville, a home rule unit of local
government under the laws and Constitution of the State of Illinois (“City” or “City of
Naperville”) with an address of 400 South Eagle Street, Naperville, Illinois 60540, and Tower
Court Naperville, LLC a Wisconsin limited liability company registered to transact business in the
State of Illinois with its principal offices located at 200 North Main Street, Oregon, W1 53575
(hereinafter “Developer”).

Where words are capitalized in this document, they have the meanings set forth in Section 2 below
or, if so indicated, in the Amended Purchase and Sale Agreement.

1. PROJECT DESCRIPTION

1.1  The City of Naperville seeks to facilitate and promote the construction and
operation of a residential development Project which will provide a mix of Affordable rental
housing for Seniors who are sixty-two (62) and older and individuals with Intellectual Disabilities
and/or Developmental Disabilities who are eighteen (18) and older in order to reduce housing gaps
identified in the City of Naperville 2020 Housing Needs Assessment/Housing Needs Report. The
Project shall remain Affordable as defined herein for a minimum of ninety-nine (99) years
commencing on the date on which Developer closes on its acquisition of the Project Property (as
defined below) (referenced herein as the “Minimum Affordability Period”).

The City owns a parcel of real located southeast of the intersection of IL Route 59 and 103" Street
in Naperville, IL 60564 as depicted and described on Exhibit A and which has a common address
of 4231 Tower Court, Naperville, IL 60564 (the “City Property”).

Pursuant to an Amended Purchase and Sale Agreement to which these Amended MBTSs are an
exhibit, also referenced herein as the “Amended PSA”, Developer proposes to purchase
approximately 4.68 4.014 acres of the City Property in addition to a portion of an offsite
stormwater detention facility (the Northern Stormwater Management Facility) to be constructed
on Outlot A of the South Forty Resubdivision to develop the Project on the property delineated
on Exhibit A (the “Project Property”). The location of the Project Property and its intended use
as set forth herein is consistent with the City of Naperville 2022 Land Use Master Plan. These
Amended MBTs and the Amended Purchase and Sale Agreement to which they are attached are
intended to be read together. If there is any conflict between one or more provisions of these
Amended MBTs and the Amended Purchase and Sale Agreement such that said provisions cannot
be read to stand together, the provisions of the Amended Purchase and Sale Agreement shall
prevail.
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Developer and the City may agree to provisions which differ from these Amended MBTs and the
Amended Purchase and Sale Agreement in the OAA described in Section 6 herein. The provisions
of a fully executed OAA approved by Developer and the City, including all exhibits thereto, shall
prevail over these Amended MBTSs and the Amended Purchase and Sale Agreement.

1.2 The fact that a term, provision, or condition is not set forth herein does not mean
that it is not an intended term, provision, or condition; however, any terms not included herein will
be agreed to by mutual consent of the Developer and the City Manager. Completed execution and
recording of an Owner’s Acknowledgement and Acceptance Agreement (“OAA”), as defined
herein, shall constitute a condition precedent to proceeding with the Project.

The OAA shall provide that to the extent of any conflict or inconsistency with the
provisions of the Amended PSA, these Amended MBTSs, and the OAA, (including but not limited
to any exhibit attached to said documents), the OAA and the provisions and exhibits of the OAA
shall control.

1.3 Developer shall promptly provide any entity which may acquire an interest in the
Project Property, or any aspect of the Project, with a copy of the Amended PSA, these Amended
MBTs and the OAA (as soon as the OAA has been approved by Developer and the Naperville City
Council).

1.4  Capitalized words used herein have the definitions set forth herein or, if indicated,
in the Amended Purchase and Sale Agreement.

2. DEFINITIONS

2.1 Affordable (or Affordability) — Affordable (or Affordability) as used herein has the
meaning set forth in this Section.

Except as provided in Subsection 2.1.1 below, eighty percent (80%) of all residential units
within the Project shall be available for Seniors and individuals with Intellectual
Disabilities and/or Developmental Disabilities who have incomes between 31-60% of the
Area Median Income (AMI) for the Minimum Affordability Period.

Except as provided in Subsection 2.1.1 below, twenty percent (20%) of all units within the
Project shall be available for Seniors and individuals with Intellectual Disabilities and/or
Developmental Disabilities who have incomes up to 30% of the AMI for the Minimum
Affordability Period.

2.1.1 An on-site Property Manager may reside in one of the residential units of the
Project.

The foregoing Affordability thresholds shall be subject to revision approved in writing by
the City Manager upon written request of the Developer demonstrating that
implementation of the above percentages is not permitted under new regulations or laws.

Upon written request of the Developer demonstrating to the satisfaction of the City
Manager that implementation of the above percentages has resulted in a lack of eligible
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applicants, the City Council may, by resolution, approve a temporary revision of the
Affordability requirements set forth herein.

2.2 Annual Report — Annual Report has the meaning set forth in Section 5 hereof.

2.3 Area Median Income (AMI) — Area Median Income (AMI) means the maximum annual
income limits as reported by the most recent Illinois Housing Development Authority, or
any successor agency, for the Chicago Metropolitan Statistical Area (which includes
DuPage and Will Counties), adjusted for household size.

2.4 City — City means the City of Naperville located in Will and DuPage Counties.

2.5 Intentionally omitted.-City-of Naperville Residents—City-of Naperville-Residents-has

2.6 Closing — Closing means Financial Closing and conveyance of the Project Property to the
Developer as provided herein. Conveyance of the Project Property to the Developer as
provided in the Amended Purchase and Sale Agreement and as set forth herein shall
denote that Financial Closing has already occurred.

2.7 Construction Phasing Plan — The Construction Phasing Plan is a document detailing the
timing of installation of required Project infrastructure, vertical building construction,
parking, exterior site/landscape amenities, and location and screening of refuse
receptacles.

2.8 Construction Start Date — unless otherwise agreed in writing by the City Manager, the
Construction Start Date for the Project means the date, within thirty (30) days of Closing,
that TCN has given its general contractor notice to proceed which notice shall require the
contractor to commence work on the Project Property within sixty (60) days therefrom.

2.9 Deed — Deed means the quit claim deed by which the City will convey the Project Property
to the Developer.

2.10 Developer — The Developer is Tower Court Naperville, LLC a Wisconsin limited
liability company registered to transact business in the State of Illinois with its principal
offices located at 200 North Main Street, Oregon, WI 53575, and all subsequent
successors, assigns and transferees.

2.11 Financial Closing — Financial Closing means that the Developer has obtained all
necessary signatures, made all required disclosures, and has collected and disbursed all
monies necessary in order for title to the Project Property to be transferred to Developer and/or
for Developer to execute a mortgage therefor.

2.12 IDD Residents— IDD Residents for the purposes of this Agreement means individuals
with Intellectual Disabilities and/or Developmental Disabilities who are eighteen (18) years of age
and older.
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2.13 Individuals with Intellectual and/or Developmental Disabilities- Individuals with
Intellectual and/or Developmental Disabilities have intellectual or development disabilities that
begin before the age of 22. Intellectual disabilities are characterized by significant limitations in
both intellectual functioning and in adaptive behavior. Intellectual functioning, also called
intelligence, refers to general mental capacity including but not limited to learning, reasoning, and
problem solving. Adaptive behavior is the collection of conceptual, social, and practical skills that
are learned and performed by people in their everyday lives. Developmental disabilities are a group
of conditions due to an impairment in physical, learning, language, or behavior areas. These
conditions may impact day-to-day functioning and usually last throughout a person’s lifetime.

2.145 Material Default — Material Default has the meaning set forth in Section 8.3 hereof.

2.15 6 Minimum Affordability Period — Minimum Affordability Period has the meaning set
forth in Section 1 hereof.

2.16 7 Owner’s Acknowledgement and Acceptance Agreement for an Affordable Senior
and IDD Housing Project (“OAA”) —OAA has the meaning set forth in Section 6 hereof.

2.178 Petition for Development Approval - The Petition for Development approval is the
standard petition identifying requested entitlements which is used by the City of Naperville for
development of real property, including but not limited to ownership and legal descriptions, plan
submittals, reports and other documents.
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2.19 Project — the Project is the development which is the subject of these Major Business
Terms. Developer may structure development of the Project Property in such a manner that these
Major Business Terms may be met, including but not limited to seeking necessary waivers,
variances, and/or approvals from IHDA, the City, and any other entities necessary to approve
and/or fund the Project.

2.20 Project Components — the Project Components are the required components of the
Project generally described in Section 4 hereof.

2.21 Project Property — The Project Property is the real property delineated on Exhibit A
hereto as may be modified by agreement of the Developer and the City as reflected in the OAA.

2.22 Amended Purchase and Sale Agreement (or Amended PSA) — The Amended
Purchase and Sale Agreement sets forth the terms and conditions related to conveyance of the
Project Property to the Developer at Closing as “Closing” is defined in the Amended PSA.

2.23 Purchase Price — The Purchase Price as used herein is the amount to be paid by the
Developer for the Project Property as set forth in Section 2.1 of the Amended Purchase and Sale
Agreement.

2.24 Residents (or Project Residents) — Residents, or Project Residents, are the Senior
Residents and IDD Residents who rent units within the Project.

2.25 Resident Transportation Plan — Resident Transportation Plan has the meaning set forth
in Section 4.8 hereof.

2.26 Senior Residents — Senior Residents for the purposes of this Agreement means
individuals who are sixty-two (62) years of age or older.

3. PROJECT MILESTONES

The following dates are subject to written modification by agreement of the Developer and the
City Manager due to circumstances which they determine warrant such change. [Note: other
Milestones pertaining to the City providing Developer with a Phase 1 environmental site
assessment of the City Property, and Developer’s application for LIHTC funding, have already
occurred.]

3.1 On or before *December 1, 2024 February-15,-2023 Developer shall submit a Petition
for Development Approval to the to the City’s Transportation, Engineering, and Planning
Development Business Group (T.E.D.). Such Petition will also require City signature as
current owner of the Project Property. The City Zoning Administrator shall issue a letter: (i)
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verifying that the City has received Developer’s Petition for Development Approval; and (ii)
setting forth the process by which it is anticipated that the Developer will finalize Project
Property zoning and subdivision entitlements.

3.2 On or before April 16, 2025 *Mareh-19. 2024 August 312023 Developer and City shall

finalize an Owner’s Acknowledgement and Acceptance Agreement for Affordable Senior and
IDD Housing (“OAA”) as described in Section 6 hereof. The OAA may include, but shall not
be limited to, provisions pertaining to a site development agreement (“Site Development
Agreement” or “SDA”) applicable to the Project Property, certain City property, and certain
City-owned property that it is anticipated will be acquired and owned by another developer of
property located south of 103 Street (referenced in the Amended Purchase and Sale
Agreement as the “LTF Property”). Said Site Development Agreement will pertain in part to
the Northern Stormwater Management System FaeHity , or Outlot A as referenced in Section
7.2.1 of the Amended Purchase and Sale Agreement and shall set forth obligations with respect
thereto, including but not limited to: site work (“Site Work™) related to (among other possible
things) the construction of the Stormwater Management System Basit, mass grading,
construction of utilities, and shared access drives (if any). It is anticipated that the SDA will
provide that the reasonable estimated costs of the Site Work shall be deposited in escrow by
the City, the LTF Property Owner, and the Developer to pay for such work, and in the event
of a default in the timely performance of the Site Work, the other parties may access the
escrowed funds to complete the Site Work. The OAA may incorporate the provisions of the
SDA or the SDA may be separately executed with a reference thereto in the OAA.

The Stormwater—Agreement “Declaration of Covenants, Conditions, Restrictions, and
Easements”, referenced in Section 7.2.1.3 of the Amended Purchase and Sale Agreement, shall
likewise be referenced in the OAA though it is anticipated that it will be negotiated and
separately recorded.

Notwithstanding the foregoing, the City and Developer may agree to alternate requirements in
the OAA, or in separate agreements, if to do so is preferable in light of the course of
development (or non-development) of the LTF Property.

3.3 On or before April 16, 2025 *Mareh-19, 2024 September-30,-2023, City Council will

consider, and may approve, Developer’s Petition for Development Approval (i.e. all requested
zoning entitlements and subdivision requests including the OAA signed by the Developer) and
the Purchase and Sale Agreement.

3.3.1 The Project entitlements, including all ordinances and the OAA, the Amended
Purchase and Sale Agreement, and the Deed conveying the Project Property to the
Developer, shall be deposited in escrow prior to Closing with escrow instructions to the
Escrow Agent, including but not limited to payment instruction and order of recording.

3.4 Developer Finance Commitments - In a form and detail deemed satisfactory to the City’s
Finance Director:

3.4.1 On or before_June 15, February-29, 2025 2024 Developer shall demonstrate to
the satisfaction of the City Finance Director that it has obtained preliminary funding
commitments sufficient to cover all construction and related costs for the Project,
and for its operation thereafter.

Page 6 of 18
EXHIBIT A



3.4.2 On or before July 31June-30, 2025 2024 Developer shall demonstrate to the
satisfaction of the City Finance Director that it has that it has obtained final
commitments sufficient to cover all construction and related costs for the Project,
and for its operation thereafter. (“Final Commitments”)

3.5 On or before September 30 June-30, 2025 2024 Closing shall occur on or before
September 30, 2025 unless such date IS extended pursuant to the terms of the Amended
Purchase and Sale Agreement. wi
as—set—fepth—nqéeeuen%#}abew-@wae%@—:}%epeamee- At Closmg the Clty shaII convey
the Project Property to the Developer by a quit claim deed which shall contain a deed restriction
incorporating the terms and conditions of the OAA which OAA shall be an exhibit to the deed.

3.6 Within thirty (30) days of Closing, Developer shall commence construction (defined
herein as the Construction Start Date) of the Project and shall complete construction of the
Project within the Project Timeline set forth in in the OAA in accordance with any and all
required City, Will County, and State permits.

3.7 Within eighteen (18) months of the Construction Start Date, construction of the Project
shall be complete and final occupancy permits for all residential units in the Project shall be
issued.

3.8 Within 12 months of completion of construction and issuance of final occupancy
permits as set forth in Section 3.7 above, Developer shall complete leasing the Senior and
IDD residential rental units. Each lease shall clearly reference: (i) the age restriction for Senior
Residents; (ii) the age restriction and eligibility requirements for IDD Residents; (iii) the
Affordability requirements; (iv) the date when the Minimum Affordability Period will expire;
and (v) the recording number of the Deed and the OAA with an explanation that the OAA
contains details regarding the Project and allows for enforcement of its provisions by third
parties, including the Residents.

4. PROJECT COMPONENTS

Developer proposes to develop, design, construct, and operate the Project for the Minimum
Affordability Period noted in Section 1.1 above. The Project will include the components listed in
this Section 4 to be provided by Developer at Developer’s cost as follows:,

4.1 Tenant Mix and Resident Preference.

4.1.1 Affordable Senior and IDD rental housing containing no less than seventy-one (71)
residential dwelling units that shall remain Affordable for the Minimum Affordability Period
which number may be reduced by agreement by Developer and the City if needed during
design and construction of the Project.

4.1.2 Not less than Ftwenty-five percent (25%) of all residential rental units in the Project
shall be allocated to IDD Residents who are age eighteen (18) years of age and older.
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4.2 Parking. Parking spaces shall be provided to accommodate Project Residents and
employees and visitors of the Project in accordance with the Naperville Municipal Code. Any
reductions to the required parking ratios as set forth in the Naperville Municipal Code shall
require approval by the Naperville City Council. Consideration should be given to the need for
additional accessible spaces to meet the unique requirements of Project Residents.

4.3 Outdoor Amenities. The Project shall maintain outdoor amenities which comprise at least
20% of the Project Property, including but not limited to:

43.1

Trails, with amenities providing respite areas for those with limited mobility and

endurance (with areas of shade and sun), and pet-friendly features.

4.3.2
4.3.3
4.3.4
435
4.3.6

4.3.7

Conveniently located picnic/grilling and fire pit/outdoor gathering areas.
Gardens — including raised planting bed features.

Combination of manicured and natural areas.

Pet area for animal therapy.

Club house or club room which offers outdoor seating, dining, and courtyard
activities.

Other amenities as desired by Project Residents as reasonably agreed to by the
Developer.

4.4 Indoor Amenities. The Project shall maintain indoor amenities, including but not limited

to:
441

442

443

444

445
4.4.6

Conveniences, including but not limited to laundry and refuse facilities on each
floor that has residential units.

Formal and informal Resident gathering and meeting spaces of varying sizes to
accommodate concurrent activities and lifestyle choices and to accommodate
visitors.

Technology accessible classrooms and/or computer labs.

Exercise space and facilities such as a fitness area with weight and cardio machines
(with focus on safety and equipment usage signage), and a group fitness class area.

Community kitchen for resident use.
Mail room.
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4.4.7 On-site wi-fi.

4.4.8 Cable ready units throughout the Project and a master antenna to access local
channels.

4.4.9 Office spaces for use of Resident service providers.
4.5 Sustainability. The Project shall utilize environmentally-friendly and sustainable
construction materials and design practices, aligned with a recognized national program

with goals for sustainable excellence such as LEED, Energy Star, Enterprise Green
Community, which may include a combination of:

4.5.1 Utilization of renewable energy sources.

4.5.2 Electric vehicle charging facilities.

4.5.3 All-electric unit appliances.

4.5.4 Diversion of construction waste from landfills and incinerators.
455 Stormwater Management.

4.5.6 Open space preservation and native landscaping.

4.5.7 Composting.

4.6 Accessibility. A commitment to accessibility through application of the Illinois
Accessible Code, AARP recommendations, and universal design approaches to consider
sensory, cognitive and physical impairments. At a minimum the Project shall include:

4.6.1 Not less than ten percent (10%) of all residential units in the Project shall
be constructed as Type A units in accord with the ANSI Standard ICC
A117.1 in Chapter 11 of the International Building Code 2018 (IBC
2018).

4.6.2 All units to include universal design features (e.g. lever door handles,
rocker light switches, look handles on doors and drawers (no knobs),
grab bars and non-skid surfaces in bathrooms, handheld shower heads,
side-by-side refrigerators, front controls on all appliances, etc.).

4.6.3 Consistent and vibrant lighting to make discerning contrasting materials
easier to identify for visually impaired.

4.6.4 Front loading washers and dryers on raised platforms in all laundry areas.

4.7 Quality design. The Project shall be designed in a manner: (i) that is compliant with the
Naperville Municipal Code and adopted regulations then in effect (unless variances are
approved), including but not limited to bulk limitations; and (ii) which reflects the
character and context of residential development in the general vicinity with respect to
scale, style, height, and exterior finishes.

4.8 Transportation. Project Residents will have unigue transportation needs that must be
addressed through a combination of design features (e.g., covered loading/unloading
areas, areas for bicycle parking and storage, provisions for accessible parking beyond
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4.9

minimum standards) and also a plan for providing transportation services for both IDD
Residents and Senior Residents who do not have access to, or who are unable to, drive
personal vehicles. Transportation services need to be regular, convenient, meet basic
service needs (e.g., medical appointments, grocery shopping, cultural events, etc.) and be
provided either free of charge or at a reasonable cost. Notwithstanding the foregoing,
nothing in these Amended MBTSs shall be interpreted to mean a vehicle must be provided
on site by the Developer.

While public transportation options will be available to some extent, the Developer will
provide a plan to demonstrate how transportation services for both Senior Residents of
the Project and IDD Residents of the Project will be provided. Those measures will be
included as part of an overall Resident Transportation Plan which will be approved by
the City and attached as an exhibit to the OAA.

Improvements. Improvements shall be undertaken, performed, and paid for as set forth
in the Amended Purchase and Sale Agreement to which these Amended MBTSs are
attached which provisions are incorporated herein by reference as may be modified in the
OAA.

4.10 Services for Senior Residents and IDD Residents

4.10.1 Services shall be customized to assist Senior Residents and IDD Residents
with independent living needs (e.g. prescription management, light
housekeeping, budgeting, money management, assistance referrals,
prescription assistance, benefit counseling, grocery shopping, transportation,
etc.) to wrap-around care—andfor case management, as needed, in order to
improve each Resident’s quality of life. A sense of community connection for
Residents shall be promoted through exercise programs, educational
programs, crafting, cards/games, social events, volunteer opportunities, etc.

4.10.32 Transportation services shall be provided in conformance with a Resident
Transportation Plan as set forth in Section 4.8 hereof.
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5. ANNUAL REPORT

Developer shall provide the City Manager with an Annual Report in January of each year
the Minimum Affordability Period is in effect in an electronic format setting forth the
following information for Senior Residents and IDD Residents separately:

5.1

5.2
5.3

5.4

5.5

5.6

5.7

5.8
5.9

Occupancy numbers of for the past calendar year delineating types of residency as
described in Paragraph 4.1 hereof.

Waitlist numbers at the end of the calendar year.

A detailed description of transportation services in conformance with the Resident
Transportation Plan described in Section 4.8 above.

Data regarding implementation of the Resident Transportation Plan, Resident usage,
and any new or additional transportation options.

On-site program offerings (including but not limited to the services outlined in
paragraph 4.10.1 and 4.10.2 above).

Current and newly added amenities and facilities including but not limited to picnic,
gardening, trail, classrooms, recreational facilities, equipment, and computers.

A description of the number and type of personnel (i.e. their status either as full time,
part time, or contractual) who have provided the activities, programming, and training
described above and the extent to which said activities, programming and training
were utilized.

Coordination with area service providers to meet Resident needs.
New, discontinued, and modified services since the prior reporting period.

It is anticipated that services may change over time as technology, Resident interest, and
program availability changes. The Annual Report will provide transparency regarding
changes.

OWNER’S ACKNOWLEDGEMENT AND ACCEPTANCE AGREEMENT
(“OAA”)

6.1 An OAA shall be finalized and attached as an exhibit to the ordinance approved by

the Naperville City Council approving subdivision of the Project Property. A fully
executed OAA shall also be separately recorded with the Will County Recorder. The
OAA shall contain, but shall not be limited to, the relevant Major Business Terms set
forth herein and other terms and provisions including but not limited to:

6.1.1 The Project Milestones described in Section 3 hereof.

6.1.2 The Minimum Affordability Period for the Project set forth in Section 1
hereof.

6.1.3 The total number of Senior Resident rental units.
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6.1.4

6.1.5
6.1.6
6.1.7
6.1.8

6.1.9

6.1.10
6.1.11
6.1.12
6.1.13
6.1.14
6.1.15
6.1.16
6.1.17

6.1.18
6.1.19

6.1.20

6.1.21

6.1.22

6.1.23

6.1.24

The total number of IDD Resident rental units (not less than 25% of all
units).

A legal description and depiction of the Project Property.
The Project site plan.
Project building elevations and materials.

A description of the phasing of the Project both in terms of construction and
operations (“Project Timeline”).

Final engineering for the Project plans.

Engineer’s Opinion of Probable Construction Cost (“EOPC”).
Final landscaping plans.

Final photometric plan.

A trip-generation report.

A stormwater management report.

Final Parking Plan.

Other plans, studies, or reports reasonably requested by the City.

Surety for public improvements to be provided by the Developer to the City
in an amount approved by the City Engineer and in a form approved by the
City Attorney.

Each of the Project Components set forth in Section 4 hereof.

Provisions relative to an Access Roadway from Illinois Route 59 or an
Alternative Access as set forth in Section 7 and 7.1.1 of the Amended PSA.

Reservation and future grants of easements as set forth in the Amended
PSA, including but not limited to an easement to be granted by the City
pursuant to an easement agreement as set forth in the Amended PSA for the
Access Roadway as set forth in Section 7.1.1 of the Amended PSA.

A requirement of timely payment by the Developer of all required City of
Naperville and applicable County and State application, plan review,
permit, and inspection fees.

The Purchase Price for the Project Property as set forth in Section 2 of the
Amended Purchase and Sale Agreement to which these Amended MBTSs
are attached which provisions are incorporated herein by reference.

Intentionally Omitted.

Binding Effect/No Assignment. A provision that for the Minimum
Affordability Period the OAA will be binding upon the Developer and all
successors, assigns, and transferees, including but not limited to beneficial
and legal owners. The Project and the OAA shall not be assigned or
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6.1.25

6.1.26

6.1.27

6.1.28

6.1.29

6.1.30

transferred by the Developer in whole or in part (or any successor to the
Developer) to any other entity or person without the prior written consent
of the City except as provided in Section 10.1 hereof.

A provision that the City and the Developer shall each be responsible for
their own legal fees for all aspects pertaining to or associated with the
Project, including but not limited to these Major Business Terms, the design
and development of the Project Property, entitlements, and the negotiation
of the OAA.

A provision requiring Illinois choice of law and venue in the Eighteenth
Judicial District.

A provision indicating whether the Illinois Prevailing Wage Act shall be
applicable to the Project.

A provision that the Developer will defend and indemnify the City and its
officers, agents, and employees for any aspect of the design, construction,
and operation of the Project and as a result of any Developer breach of the
OAA or any law which is applicable to the Project.

Provisions related to breach of the terms of the OAA, opportunity to cure,
no waiver of successive breaches, the right of the parties to take any actions
they deem appropriate to enforce the agreement, including but not limited
to remedies at law and/or in equity, including but not limited to injunctive
relief, specific, performance, and agreed upon consequential damages for
certain breaches, and a provision requiring the Developer to pay attorneys’
fees and costs in the event of litigation between the parties in which the City
prevails as determined by a court of competent jurisdiction.

School and Park Donation Requirements:

6.1.30.1 School Donation. A school donation shall be required to be paid by

Developer under the land-cash provisions set forth in Section 7-3-5 of
Naperville Municipal Code, as amended from time to time, as
negotiated by the Developer with School District #204 and approved
by the City.

6.1.30.2 Park Donation. Developer shall be required to pay a park donation

6.1.31

under the land-cash provisions set forth in Section 7-3-5 of Naperville
Municipal Code, as amended from time to time, except that, upon
request of the Developer, and as provided in Section 7-3-5, the Park
District may accept a reduction in the Park District land-cash donation
subject to provision of certain indoor and outdoor amenities by the
Developer.

If the City has adopted an affordable housing and incentive ordinance prior
to finalization of the OAA, the City and the Developer will work together
to determine how and if the provisions thereof may be incorporated into the
entitlement process for the Project.
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6.1.32 Upon approval by the City and the Developer, the OAA shall be fully
executed and recorded with the Office of the Will County Recorder;
however, it shall provide that it shall not take effect until the day after the
Project Property has been conveyed to the Developer by the City.

6.1.33 During the Affordability Period, the Developer and any successor owner of
the Project Property, shall not seek or accept property tax exempt status for
the Project Property.

6.1.34 Unless it is agreed by the City and Developer that such access point is not
needed, the OAA will include a provision that Developer will cooperate
with Wheatland Township relative to a second access point for ingress and
egress to and from the Project Property, including but not limited to entering
into cross-access easement agreement needed to achieve such access to
include cost sharing provisions for the maintenance, repair, and
reconstruction of such access.

7. PURCHASE PRICE OF PROJECT PROPERTY

7.1 In consideration of Developer’s design and construction of the Project, operation of
the Project throughout the Minimum Affordability Period in compliance with the OAA which
includes the Project Components described herein and the remaining terms and conditions set forth
and referenced herein and in the Amended Purchase and Sale Agreement, the Developer agrees to
purchase the Project Property and the City agrees to sell the Project Property as set forth in the
Amended Purchase and Sale Agreement.

8. TERMINATION AND CITY’S RIGHT TO REPURCHASE

8.1 The City shall have the right to terminate Developer’s rights under the Amended
Purchase and Sale Agreement, these Amended MBTSs, and the OAA and repurchase the Project
Property as the Right to Repurchase is set forth in the Amended Purchase and Sale Agreement.

8.2 In addition to the provisions of Section 8.1 above in the event of any default under or
violation of these Amended MBTSs, the Amended Purchase and Sale Agreement and/or any OAA
resulting from these Amended MBTSs, including but not limited to the Project Milestones, the party
not in default or violation may serve written notice upon the party in default or violation, which
notice shall be in writing and shall specify the particular default or violation. The parties reserve
the right to cure any violation of or default within thirty (30) days following written notice thereof.
If such default is cured within said thirty (30) day period, all terms and conditions of these
Amended MBTSs, the Amended Purchase and Sale Agreement, or the OAA as applicable, shall
remain in full force and effect. If a party cannot cure a default or violation within said thirty (30)
day period, then the other party shall grant a reasonable extension of the cure period, said extension
not to exceed ninety (90) days, provided that the party in default or violation is diligently pursuing
completion and/or cure and tenders proof of such diligence to the non-defaulting party. The non-
defaulting party may, at its sole discretion, grant such additional extensions beyond the
aforementioned ninety (90) day extension period as may, in the sole discretion of the non-
defaulting party, be reasonably necessary to cure said default. The foregoing period(s) of time shall
be referenced in this Section 8 as the “Cure Period”. A waiver with reference to one event shall
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not be construed as continuing or as a bar to or waiver of any right or remedy as to a subsequent
event.

8.2.1 Ifthe Developer is unable to obtain funding commitments as set forth in Section
3.4 above, and needs additional time to secure such funding such that the above-
described Cure Period is not achievable, the Developer shall the notify the City
to that effect, and the parties shall agree upon a revised Project Milestone
schedule and Cure Period. Nothing herein shall require the City to approve a
second extension on this basis.

8.3 In addition to the provisions set forth above, and any other right or remedy at law or
equity which the City elects to pursue, including but not limited to specific performance, either
party hereto may terminate these Amended MBTs or any OAA resulting from these Amended
MBTSs if the other party fails to cure a default during the Cure Period provided in Section 8.1 or
8.2.1 above by giving written notice (“Notice of Default”) to the other party. If the City terminates
the OAA as a result of one or more Material Defaults by the Developer, as defined below, the City
shall provide notice of termination (“Notice of Termination™) to the Developer and shall have the
right, but not the obligation, to repurchase the Project Property (the “Right to Repurchase”) at the
“Repurchase Price” in accordance with the terms set forth in the Amended Purchase and Sale
Agreement in addition to any other remedy it may have.

A material default (“Material Default”) for the purposes of this section shall include (after
expiration of the Cure Period): (i) failure to comply with any of the Project Milestones; (ii)
failure to provide Affordable residential units to Senior Residents and IDD Residents during
the Minimum Affordability Period without an amendment of the OAA; (iii) failure to
implement and utilize a Tenant Selection Process as referenced herein and in accord with the
OAA; (iv) Developer’s making an assignment for the benefit of creditors or filing a petition in
any court in bankruptcy, reorganization, composition, or makes an application in any such
proceedings for the appointment of a trustee or receiver for all or any part of the Project and/or
Project Property; or (v) a petition is filed against the Developer in any bankruptcy,
reorganization, or insolvency proceedings, and said proceedings are not dismissed or vacated
within one hundred and twenty (120) days after such petition is filed.

8.4 Nothing in this section or in these Amended MBTs precludes the City from requiring
compliance with provisions of these Amended MBTs or the OAA which results from these
Amended MBTSs which are not listed above in the Material Default provisions.

8.5 The City shall be entitled to reimbursement for its attorneys’ fees and costs from the
Developer, whether in-house or retained outside counsel, plus interest at an agreed upon rate,
for enforcement of the provisions contained in this Section 8, and each subsection hereof,
which reimbursement shall occur within sixty (60) days of issuance of notice therefor.

9. CONVEYANCE OF PROJECT PROPERTY TO TCN

9.1 The provisions of the Amended Purchase and Sale Agreement are incorporated herein
and part hereof by reference.
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10. RESYNDICATION AND CONVEYANCE

10.1 TCN shall pay off the City Loan (the Promissory Note and Mortgage) as those terms
are defined in the Amended Purchase and Sale Agreement) in full the earlier of: (i) within thirty
(30) days of any resyndication associated with the Project Property as allowed under as provided
for in 26 U.S.C §42; (ii) upon the sale of all or any portion of the Project Property; or (iii) within
thirty (30) years of the Effective Date of this Agreement. Notwithstanding the foregoing, TCN
shall retain the right to pay the City Loan in full before prior to occurrence of any of the foregoing.

11. ADDRESSES FOR NOTICES HEREUNDER

IFTOTHECITY:

City Manager

City of Naperville

400 South Eagle Street
Naperville, Illinois 60540

WITH COPIES TO:

Mike DiSanto, City Attorney, City of Naperville
400 South Eagle Street

Naperville, Illinois 60540

IF TO THE DEVELOPER:
Ron Clewer

Illinois Market President
Gorman & Company, LLC

200 N. Main Street

Oregon, WI 53575

Email: rclewer@gormanusa.com

WITH COPIES TO:
William Cummings, Esq.
Reinhart Boerner Van Deuren s.c
1000 North Water Street
Suite 1700
Milwaukee, WI 53202
Email: WCummings@reinhartlaw.com

12. AUTHORIZATIONS. The undersigned warrant and represent that have read and
understand this Agreement and that they are authorized to execute this Agreement.

ISIGNATURES ON FOLLOWING PAGES/
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TCN/DEVELOPER

TOWER COURT NAPERVILLE, LLC, a Wisconsin limited liability company

By: Tower Court Naperville MM, LLC, a Wisconsin limited liability
Company, its Managing Member

By: GEC Tower Court Naperville, LLC, a Wisconsin
limited liability company, its Manager

By: Gorman & Company, LLC, a Wisconsin limited
liability company, its Manager

By: Brian Swanton
President of Gorman & Company, LLC

State of )
)SS
County of )
The foregoing instrument was acknowledged before me by Brian Swanton, President of Gorman
& Company, LLC this day of , 2025.
Given under my hand and official seal this day of , 2025.
Notary Public -Seal-

My Commission Expires:
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CITY OF NAPERVILLE

By:

Douglas A. Krieger
City Manager

ATTEST:

By:
Dawn C. Portner
City Clerk

Date:

Https://cityofnaperville-
my.sharepoint.com/personal/lordp naperville il us/Documents/Gorman/Gorm
an MBTs hard-lined for CC Agenda Item REV. 3-19-25 REV. 3-22-25.docx
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EXHIBIT D
TCNSITE PLAN FOR THE PROJECT PROPERTY
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TOWER COURT ROAD

GENERAL SITE PLAN NOTES

1. FIRE DEPARTMENT ACCESS AND WATER SUPPLY REQUIREMENTS

SHALL BE IN PLACE PRIOR TO COMBUSTIBLE MATERIALS BEING

BROUGHT ON SITE.

2. ALL NEW AND EXISTING UTILITIES WITHIN OR CONTIGUOUS TO THIS

EXISTING WATER DETENTION TO

MONUMENT SIGN

BE REDESIGNED,
SEE CIVIL/LANDSCAPING

PROPERTY LINE

12'-0" SETBACK

SITE SHALL BE PLACED UNDERGROUND AND EXISTING POWER POLES

REMOVED.

3. ALL UTILITY BOXES, VAULTS AND BACKFLOW PREVENTION DEVICES
SHALL BE PAINTED TO MATCH THE BUILDING AND SCREENED FROM

PUBLIC VIEW BY A MASONRY WALL OR A ROUND-TOPPED WIRE

MESH ENCLOSURE, PAINTED TO MATCH THE ADJACENT WALL.

4. SIGHT DISTANCE REQUIREMENTS OF COG DETAIL G-447 (LOCAL

STREETS) OR G-448 (ARTERIAL AND COLLECTOR STREETS) ARE MET

FOR ALL DRIVEWAYS AND STREETS.
5. SEE CIVIL HARDSCAPE PLANS FOR ALL ASPHALT, CONCRETE

LOCATIONS, DIMENSIONS AND DETAILS.

6. STREETLIGHTS INSTALLED BY THE DEVELOPER MAY BE REQUIRED FOR

CONSTRUCTION PLAN APPROVAL.

7. ON-SITE LIGHTING WILL BE PLACED SO AS TO DIRECT THE LIGHT AWAY FROM
ADJACENT RESIDENTIAL USES AND MUST NOT EXCEED ONE FOOT CANDLE AT THE

PROPERTY LINE. THE HEIGHT OF THE PARKING LOT LIGHTS WITHI

RESIDENTIAL USE TO BE 15'. HIGH PRESSURE SODIUM (HPS) LIGHTING REQUIRED

ADJACENT TO RESIDENCE.

8. ON-SITE LIGHTING SHALL MEET OUTDOOR LIGHT CONTROL ORDINANCE.
9. MAXIMUM NOISE LEVEL 55 DECIBELS (NORMAL SPEAKING VOICE) AT PROPERTY LINE.
10. CONVENIENCE USES SHALL BE SUBJECT TO A SEPERATE CITIZEN PARTICIPATION AND

CONDITIONAL USE PERMIT PROCESS.

11. THE PROPERTY OWNER IS RESPONSIBLE FOR MAINTAINING LANDSCAPING IN ALL

PUBLIC RIGHTS-OF WAY ADJACENT TO THE PROJECT.

12. PROVIDE PEST ASSESMENT/MITIGATION, INCLUDING BUT LIMITED TO, TERMITES.

QA = SECURITY CAMERA LOCATION, SEE ELECTRICAL PLANS.
-« ————-o = ACESSIBLE ROUTE.

(;ORMAN

ARCHITECTURAL, INC.

E@E« [nnevafion g@L .

200 N. Main Street | Oregon, WI 53575

BEEHYYVE

N 150' OF

<

(¢

PARKING COUNTS KEYNOTES PER SHEET
Type Count Type Comments | | Key Value Keynote Text
8 x 176" ADA (& Ale) |6 1 [MANUFACTURED TRAFFIC-CALMING DEVICES, SEE CIVIL PLANS
5 x 176"~ 90 deg 12 2 [4"x5" DOWNSPOUT
11 x 176" ADA (5 Alsle) |1 3 |ELECTRICAL TRANSFORMERS, SEE ELECTRICAL PLANS
TOTAL 1 4 |ELECTRICITY METERING, SEE ELECTRICAL PLANS, PAINT TO MATCH BRICK COLOR
5 |MONUMENT sIGN
6 |WALKING PATH, SEE CIVIL PLANS
7 |LIGHT POLE, SEE ELECTRICAL PLANS
8 |FIRE LANE WITH STRIPED WALKING PATH, SEE CIVIL PLANS
9 |OUTDOOR PATIO SLAB
10 |TRASH ENCLOSURE
11 [PET AREA FENCED IN WITH BLACK VINYL COATED CHAIN LINK FENCE, SEE LANDCAPE PLANS
12 |OUTDOOR SLAB WITH BENCH, SEE CIVIL AND LANDSCAPE PLANS
13 |LOADING STALLS, SEE CIVIL PLANS
14 |[PARKING STALLS, SEE CIVIL PLANS
15 |DRIVE AISLE, SEE CIVIL PLANS
16 |OUTDOOR SLAB FOR SIDEWALKS, SEE CIVIL PLANS
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Issue Dates:

DATE DESCRIPTION

2024.10.16 60% DESIGN DEVELOPMENT
2024.12.17 100 % CONSTRUCTION
2025.03.07 100% CONSTRUCTION VE

Project No.

Project Number

Plot Date: 3/7/2025 7:42:03 PM
Drawn by: BC
Checked by: JW
Approved by: DM

CONSTRUCTION DOCUMENTS

Sheet Title
ARCHITECTURAL SITE PLAN

Sheet No.

AS101



venarde
Text Box
EXHIBIT D


EXHIBITE

DUPAGE COUNTY HOME PROGRAM
PURCHASE AGREEMENT ADDENDUM
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DuPage County HOME Program Purchase Agreement Addendum

This Home Investment Partnerships Program (HOME) Purchase Agreement Addendum (Addendum)

is to be made part of the Purchase and Sale Agreement (Agreement) dated ,20_,

between (Seller) and
(Buyer), for the

property located at: , s IL,

(the Property).

1. Environmental Review
Purchase and Sale Agreement is contingent upon satisfactory completion of an
environmental review under 24 CFR Part 58. Notwithstanding any other provision of the
purchase contract, Purchaser shall have no obligation to purchase Property, and no transfer
of title to the Purchaser may occur, unless and until DuPage County has provided Purchaser
and/or Seller with a written notification that: (1) it has completed a federally required
environmental review, per 24 CFR Part 58, and its request for release of federal funds has
been approved and, subject to any other Contingencies in this Contract, (a) the purchase
may proceed, or (b) the purchase may proceed only if certain conditions to address issues
in the environmental review shall be satisfied before or after the purchase of the property;
or (2) it has determined that the purchase is exempt from federal environmental review and
a request for release of funds is not required. DuPage County shall use its best efforts to
conclude the environmental review expeditiously.

Notwithstanding any provision of this Agreement, the parties hereto agree and acknowledge
that this Agreement does not constitute a commitment of funds or site approval, and that
such commitment of funds or approval may occur only upon satisfactory completion of an
environmental review under 24 CFR Part 58. Further, all parties are prohibited from
undertaking or committing any funds to physical or choice-limiting actions, including
property acquisition, demolition, movement, rehabilitations, conversion, repair,
construction, or execution of a construction contract prior to the environmental clearance,
as any violation of this provision may result in denial of any funds.

Seller’s Signature Date
Seller’s Signature Date
Buyer’s Signature Date
Buyer’s Signature Date
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EXHIBIT [

ACCESS AND INDEMNITY AdREEMENTBETWEEN
THE CITY OF NAPEVILLE AND TOWER COURT NAPERVILLE, LLC

This Access and Indemnity Agreement is made and entered into as of
2023 by and between the City of Naperville with its principal offices at 400 South Eagle Street
Naperville, Illinois 60540 (referenced herein as “City” or “Licensor”) and Tower Court
Naperville, LLC, a Wisconsin limited liability company registered to transact business in the State
of Illinois with its principal offices located at 200 North Main Street, Oregon, WI 53575
(hereinafter “Licensee”).

RECITALS

Licensor owns certain real property legal described on Exhibit A and depicted on Exhibit
B attached hereto and made part hereof and which has a common address of 4231 Tower Court,
Naperville, IL 60564 (“Property”).

Licensee desires to have access to the Property for purposes of performing geotechnical
tests and a Phase II Environmental Site Assessment (the “Tests”) and Licensor agrees to permit
such access as provided herein.

NOW THEREFORE, in consideration of the mutual covenants and agreements described
below, and for good and valuable consideration, receipt of which is hereby acknowledged, it is
agreed:

Access. Licensor hereby grants Licensee and its agents, consultants, contractors and
subcontractors (collectively “Licensee’s Representatives”) reasonable access to the Property for
the purpose of conducting the Tests.

Permits. Licensee shall obtain, at its expense and prior to any access to the Property by
Licensee and/or its Representatives all necessary permits and authorizations of whatever nature
from any and all governmental agencies. In connection therewith, Licensee will comply and will
cause its Representatives to comply with all applicable federal, state and local laws, regulations,
permits, permit conditions, standards, directives, guidelines, and judicial and administrative orders
and decrees currently existing and as amended, enacted, issued or adopted in the future.

3. Results of Testing:  Within five (5) business days of receipt by Licensee,
Licensee shall disclose and furnish copies to the City Engineer of the results (including but not
limited to all technical data and laboratory reports) of any sampling and analytical tests of any kind
performed on the Property.

4. Notice: Licensee shall give advance notice to the City Engineer prior to any entry
onto the Property to conduct any work related to the Tests. Licensor and/or its representatives shall
have the right to accompany and observe Licensee and/or their Representatives during Licensee’s
and/or their Representatives’ performance of all such work and activities upon the Property.
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5. Minimum Disturbance. Licensee and its Representatives shall perform all work on
the Property permitted hereunder with such care and diligence as will avoid accident, damage or
harm to persons or property.

6. Condition of the Property. At all times during the term of this Agreement and in
connection with Licensee’s and/or its Representatives’ access to the Property, Licensee shall, at
its own cost and expense, take any necessary action to restore the Property and any improvements
and personalty thereon, and all facilities appurtenant thereto, to substantially the same condition
immediately prior to the testing, including, without limitation, ensuring that any holes, ditches or
other indentations as well as any mounds or other inclines created by any excavation, are regraded
and resurfaced to conform to the requirements of this paragraph.

7. Repair. Unless otherwise agreed to in writing by the City Engineer, if any portion
of the Property suffers damage by reason of the access of Licensee or its Representatives to the
Property and/or any analysis or testing performed, Licensee shall, at its sole cost and expense
immediately repair all such damage or replace any damaged portion of the Property and restore
the Property to its condition prior to the occurrence of such damage.

8. Assumption of Risk and Waiver. Except in the event of gross negligence or willful
misconduct by Licensor, its employees, agents, and customers, Licensor shall not be responsible
for any loss, damage or injury of any kind to any person or property arising from any access to or
use of the Property by Licensee and/or its Representatives or caused by any defect in any building,
structure or other improvement on the Property or in any equipment or other facility on the
Property, or caused by or arising from any act or omission of Licensee and/or any of its
Representatives, or by or from any accident on the Property or any fire or other casualty thereon,
or occasioned by the failure of Licensor to maintain the Property in safe condition, or arising from
any other use whatsoever. Licensee, on behalf of itself and its Representatives, as a material part
of the consideration for this Agreement hereby waives all claims and demands against Licensor
and its officers, officials, agents, and employees for any such loss, damage or injury of Licensee
and/or its Representatives. The provisions of this paragraph shall survive the termination of this
Agreement.

9. Indemnification. Except in the event of gross negligence or willful misconduct by
Licensors or their employees, agents, or tenants, Licensee agrees to protect, indemnify, defend,
and hold harmless Licensors, their officers, officials, agents and employees from and against any
and all liabilities, claims, demands, suits, judgments, causes of action, losses, damages, costs,
injuries, or penalties resulting directly from License’s testing, access or use of the Property,
pursuant to this Agreement, or in connection with Licensee’s and/or its Representatives’ activities
on the Property. No such indemnification or protection shall extend to the current environmental
condition of the Property. The provisions of this paragraph shall survive the termination of this
Agreement.

10. Insurance. Licensee shall require any contractor performing any Tests on the
Property to provide Licensor/the City Attorney with a certificate of insurance and additional
insured endorsement evidencing insurance coverage under Commercial General Liability,
Contractors Pollution Liability, and Errors and Omissions Liability insurance policies from a
source and in a form reasonably acceptable to Licensor and naming the City of Naperville and its
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officers, officials, agents, and employees as additional insureds. Said certificate of insurance and
additional insured endorsement shall be received and approved by the City Attorney prior to
contractor accessing the Property.

. Choice of Law. This Agreement shall in all respects be subject to and construed in
accordance with and governed by the laws of the State of Illinois. Venue for any action arising
out of the terms or conditions of this Agreement shall be proper only in the Circuit Court for the
Eighteenth Judicial Circuit, DuPage County, Illinois.

12. Severability. If any term, covenant, condition or provision of this Agreement, or
the application thereof to any person or circumstance, shall to any extent be held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms, covenants,
conditions, or provisions of this Agreement, or the application thereof to any person or
circumstance, shall remain in full force and effect and shall in no way be affected, impaired or
invalidated thereby.

13.  Ambiguity. If any term of this Agreement is ambiguous, it shall not be construed
for or against any party on the basis that the party did or did not write it.

14. Notice. All notices and demands which any party is required or desires to give to
any other shall be given in writing by personal delivery, by express courier service or by certified
mail, return receipt requested, to the address set forth below for the respective party. All notices
and demands shall be effective only upon receipt by the party to whom notice or a demand is being
given.

To Licensor:

Mike DiSanto, City Attorney
Naperville Municipal Center
Attn: Legal Department

400 South Eagle Street
Naperville, IL 60540

With a copy to:

William Novack, City Engineer

Naperville Municipal Center

Attn: Transportation, Engineering, and Development Dept.
400 South Eagle Street

Naperville, IL 60540
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To Licensee:
Ron Clewer
Illinois Market President
Gorman & Company, LLC
200 N. Main Street
Oregon, WI 53575
By email: rcleweriigormanusa.com

WITH A COPY TO: William Cummings, Esq.
Reinhart Boerner Van Deuren s.c
1000 North Water Street
Suite 1700
Milwaukee, WI 53202
By email: WCummings@reinhartlaw.com

15. Execution in Counterparts. This Agreement may be executed in counterparts, each
of which, when executed, shall be deemed to be an original, but which together shall constitute
one and the same instrument.

16.  Authorizations. The undersigned warrant and represent that have read and
understand this Agreement and that they are authorized to execute this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Access and Indemnity
Agreement to be executed by their duly authorized representatives as of the day and year first
above written.

CITY OF NAPERVILLE [LICENSOR]

By:
Douglas A. Krieger
City Manager
ATTEST
By:
Pam Gallahue, Ph.D.
City Clerk
Date:
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