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SITE DEVELOPMENT AND ESCROW AGREEMENT 

THIS SITE DEVELOPMENT AND ESCROW AGREEMENT (this “Agreement”), dated 
as of __________________, 2025 (the “Effective Date”), is made by and among LTF REAL 
ESTATE COMPANY, INC., a Minnesota corporation registered to transact business in the State 
of Illinois,(“LTF”) and 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 (the 
“City”).  

BACKGROUND: 

A. The City owns those certain parcels of land located in the City of Naperville, 
Illinois, designated as Lot 2 and Lot 3 on the Final Plat of Naperville – South Forty Lots 4, 5, 6 
and 7 Resubdivision (hereinafter the “Final Plat of Resubdivision”) attached hereto as Exhibit 
A (the “City Parcels”). The City Parcels are also referenced separately herein as “City Lot 2” and 
“City Lot 3”. 

B. The City also owns two parcels of land located east of Tower Court in the City of 
Naperville, Illinois having common addresses of 2808 103rd Street, Naperville, IL 60564  and 2812 
103rd Street, Naperville, IL 60564 (depicted as Lots 1 and 2 of the Preliminary/Final Plat of 
Subdivision Naperville South Forty Subdivision recorded with the Will County Recorder as 
Document No. R2007-166808) (the “Additional City Parcels”); 

C. LTF owns that certain parcel of land located in the City of Naperville, Illinois 
designated as Lot 1 on the Final Plat attached hereto as Exhibit A (the “LTF Parcel”).   

D. The City owns that certain parcel of land located in the City of Naperville, Illinois 
designated as Outlot A on the Final Plat of Resubdivision attached hereto as Exhibit A (“Outlot 
A”)  

E. The LTF Parcel, City Parcels, the Additional City Parcels, and Outlot A are referred 
to collectively as the “Property.” 

F. The City and LTF are referred to herein individually as an “Owner” and together 
as the “Owners” and are sometimes referred to individually herein as “Party” and together as 
“Parties.”   

G. LTF intends to develop the LTF Parcel into a Life Time Athletic health club.   

H. The City intends to convey City Lot 3 to Tower Court Naperville, LLC (“TCN”) 
for a development for affordable housing for seniors and individuals with intellectual or 
developmental disabilities subject to project approval and funding being sought by TCN. The City 
will be responsible for the obligations set forth herein related to the City Parcels and the Additional 
City Parcels until such time that part or all of the City Parcels or Additional City Parcels are 
conveyed by the City to TCN or to any other entity (the “Future City Parcel Owner” or “Future 
City Parcel Owners”).  

I. Owners intend to use Outlot A and a portion of City Lot 2 for the Stormwater 
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Management System described herein which will provide stormwater detention for City Lot 1, 
City Lot 2, City Lot 3, Outlot A, and the Additional City Parcels. 

J. Upon conveyance of any portion of the LTF Parcel, the City Parcels, or the 
Additional City Parcels  to another entity, said entity shall be subject to the terms of this Agreement 
and shall be deemed an “Owner” hereunder.  

K. The Owners desire to coordinate the performance of certain site work prior to 
construction of the intended improvements on the City Parcels and the LTF Parcel.   

L. Engineering Plans for the City Parcels and the LTF Parcel are attached hereto as 
Exhibit B and made a part hereof for all purposes (the “Plans and Specs”). A depiction of the 
Stormwater Management System facilities, including utilities, and a shared access drive (defined 
herein as the “North-South Driveway”), indicating responsibility for costs therefor (the “Depiction 
of Work Components and Joint and Separate Obligations”), is set forth on Exhibit C attached 
hereto and made part hereof.  

M. The obligations set forth herein run with the LTF Parcel, the City Parcels, and 
Outlot A, and are covenants running with the land that are binding upon successors, assigns, and 
transferees of the City and LTF.  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the Owners and, where applicable Escrow Agent (as defined 
below), hereby agree as follows:  

1. Plans, Specifications and Work/Application of Prevailing Wage Act.   

 (a) The first of the Owners to both (i) obtain all necessary permits and approvals for 
the construction of the intended improvements on such Owner’s parcel, and (ii) notify the other 
Owners in writing (“Notice to Proceed with Work”) that such Owner wishes to proceed with the 
construction of the intended improvements on such Owner’s parcel (the “Work Party”) shall 
perform the following site work (the “Work”) unless one of the other Owners objects in writing 
within ten (10) calendar days of receipt of such Notice to Proceed which objection shall be 
provided to all other owners (the “Objection Period”).  If an Owner objects to the Owner 
providing the Notice to Proceed with Work, then the Owners will work together to determine 
which Owner will proceed as the Work Party and such Work Party must be identified no later than 
thirty (30) days after the Notice to Proceed with Work is given.  If the Owners cannot agree during 
such time period, then the original Notice to Proceed will be deemed valid and such Owner will 
be the Work Party.  Further, the Owners acknowledge and agree that one or more components of 
the Work shall be performed by contractors engaged by the Work Party.   

The Work includes the following components which shall be performed as set forth and 
more particularly described in the Plans and Specs and the Depiction of Work Components 
and Joint and Separate Obligations:   

i. Mass grading of the City Parcels and the LTF Parcel and installation of 
erosion sediment control;  
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ii. Construction of the shared storm water pond and related facilities 
pursuant to approved engineering;  

iii. Installation of the utilities which will benefit the owners of the LTF 
Parcel and the City Parcels (e.g. pump station and outlet storm sewer). 
The outlet storm sewer utility will be located in part on Outlot A and on 
a portion of Lot 2 of the City Parcels; and   

iv. Construction of the north-south shared access drive to be located on that 
portion of the City Parcels from the entrance of Illinois Route 59 to the 
LFT Parcel (hereinafter the “North-South Driveway”). The cost of 
installation of the North-South Driveway shall be shared equally 
between LTF and the City.  Notwithstanding anything to the contrary 
herein, a Future City Parcel Owner of City Lot 3 shall not be obligated 
to pay to the City any portion of the City’s cost related to the 
North-South Driveway.  

The facilities and utilities described in Subsections 1(a)(ii) and (iii) above are together 
referenced as the “Stormwater Management System”.     

(b) LTF has engaged an engineering firm (the “Project Engineer”) to prepare 
the Plans and Specs and estimate the cost of the Work. The estimated cost of the Work 
shall be allocated and shared between the Owners (the costs of such design and 
construction work, the “Shared Costs”) as set forth in the Shared Design and Construction 
Costs Exhibit D attached hereto.  The allocations set forth on Exhibit D are based upon 
square footage of the respective LTF Parcel and City Parcels. A Future City Parcel Owner, 
if any, will become liable for its proportionate share of Shared Costs as set forth in Exhibit 
D based on the square footage of said future parcel, except as set forth in 
Subsection 1(a)(iv) above.  The storm sewer pipe located in part of City Lot 2 shall not be 
included in the Shared Costs and shall be the responsibility of the City to maintain and 
repair. 

(c) Upon conveyance of any portion of the City Parcels to one or more Future 
City Parcel Owners, said entity or entities shall be considered an “Owner” hereunder and 
subject to the provisions set forth herein. A Future City Parcel Owner will reimburse the 
City for the share of the costs expended by the City, and to be expended by the City, for 
the Work provided for herein proportionate to the size of the parcel conveyed to that Future 
Parcel Owner, except as set forth in Subsection 1(a)(iv) above.   

(d) If any material changes to the Plans and Specs or the Work are needed, then 
the Owner requesting such change will deliver to the other Owners the proposed revisions 
to the Plans and Specs or the Work (as applicable), setting forth the reason therefor and the 
maximum anticipated increase in cost, if any, as evidenced by a bid or documentation that 
supports said increase, for such other Owners’ review and approval, which approval shall 
not be unreasonably withheld, conditioned or delayed.  If an Owner does not respond to 
such request within seven (7) business days after receipt of such request, the requesting 
Owner shall deliver to the non-responding Owner a second notice with the following 
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written thereon in bold type:  “SECOND NOTICE OF REQUEST FOR CONSENT TO 
CHANGE TO PLANS AND SPECIFICATIONS:  IF OWNER DOES NOT RESPOND 
WITHIN THREE (3) BUSINESS DAYS, SUCH CHANGE SHALL BE DEEMED TO 
HAVE BEEN APPROVED.”  Failure by the approving Owner to approve or disapprove 
the proposed revisions to the Plans and Specs or the Work (as applicable) within three (3) 
business days of receipt of the second notice will be deemed approval of such plans. Any 
disapproval must be in writing and include specific items that are not acceptable.  

In addition, the Owner requesting a change to the Plans and Specs or to the Work which 
said Owner deems not to be “material” shall provide written advance notification thereof 
to the other Owner(s) of such requested change and the reason therefor. Such notice may 
be given by electronic mail.  If another Owner believes that such change is material, it shall 
provide written notice to the Owner requesting the change within three (3) business days 
after receipt of the notice of the proposed change, in which event the above procedures 
regarding material changes shall apply.  

(e) If any material changes are made to the Plans and Specs or the Work, which 
changes have been approved as set forth above, that result in any increase in the cost of the 
Work as approved by the Owners, then the Owners will promptly deposit with Escrow 
Agent in good and sufficient funds the estimated amount of such additional costs as Shared 
Costs (in the percentage shares shown on Exhibit D) and as part of the Escrowed Funds 
(defined below).  Notwithstanding the foregoing, if material changes benefit only one 
Owner, or if the relative benefits to the Owners do not correspond to the percentage shares 
shown on Exhibit D, then the costs of the material changes shall be allocated, as applicable, 
to the one Owner, or to all Owners as agreed among the Owners.  If any revisions are made 
to the Plans and Specs or the Work that result in any extension of the Schedule shown on 
Exhibit E to complete the Work and such delay materially impairs the progress of the 
improvements being constructed (or to be constructed) on the City Parcels or the LTF 
Parcel, then the Parties shall use good faith efforts to agree upon a plan and coordination 
with respect to such delay prior to approval of the changes to the Plans and Specs, the 
Schedule, or the Work. 

(f) The Work described herein constitutes a “public work” within the meaning 
of the Illinois Prevailing Wage Act, 820 ILCS 130/0.01, et seq. (the “Act”). The Work 
Party shall require all contractors and subcontractors performing said Work to comply with 
the Act. The Act requires contractors and subcontractors to pay laborers, workers and 
mechanics performing services on public works projects no less than the “prevailing rate 
of wages” (hourly cash wages plus fringe benefits) in the county where the work is 
performed. For information regarding current prevailing wage rates, as to determine if rates 
have been revised from time to time, contractors and subcontractors shall refer to the 
Illinois Department of Labor’s website at: http://www.state.il.us/agency/idol/rates/rates 
HTM (or such other section of the IDOL website where that information may be located 
or referenced).  
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2. Development Cooperation and Temporary Construction Easements.  

(a) Each Owner shall in good faith cooperate with the others, as reasonably 
necessary, to facilitate the Work, including, without limitation, location of construction 
fencing and the design of signage thereon.     

(b) Subject to the insurance requirements and defense and indemnification 
provisions set forth herein, each Owner hereby grants to the Work Party and its general 
contractor as necessary (and to any successor Work Party) a temporary construction 
easement under, upon, over, and across their respective parcels of the Property to perform 
the Work described herein (“Temporary Construction Easement”).   

During performance of the Work, the Temporary Construction Easement provided for 
herein grants to the Work Party, and/or its general contractor, the right to conduct pre-
construction clearing and to install fencing in connection therewith, and stage and store 
equipment and materials.   

The defense and indemnification provisions set forth in Section 8 and the insurance 
provisions set forth in Section 9 herein, apply to Work performed pursuant to the grant of 
a Temporary Construction Easement as set forth in this Section 2(b).  

Prior to commencing Work on any portion of the Property, and throughout performance of 
the Work, the Work Party shall obtain and maintain insurance in accordance with 
requirements set forth in Section 9 hereof.  

The Temporary Construction Easement granted herein will partially terminate with respect 
to City Lot 3 on July 1, 2025 or such later date agreed upon in writing by the then owner 
of City Lot 3 and the Work Party, and with respect to the remainder of the Property, 
including the City Lot 3, upon termination of this Agreement; however, the defense and 
indemnification provisions shall survive termination of the Temporary Construction 
Easement.  Upon the partial termination on City Lot 3, the Temporary Construction 
Easement on City Lot 3 will be restricted to only those areas that are fifty (50) feet from 
the centerline of the stormwater utilities shown on Exhibit C and the southerly fifty (50) 
feet along the northerly property line of City Lot 3, solely for purposes of the Work Party 
completing the Stormwater Management System.  The Work Party agrees to coordinate 
with the City Lot 3 Owner and its contractors on the timing of all work that interferes with 
City Lot 3 Owner’s construction activities on City Lot 3 after July 1, 2025 or such later 
date that the Temporary Construction Easement is partially terminated with respect to City 
Lot 3. 

3. Completion of Work.   

(a) The Work Party will use commercially reasonable efforts to cause the Work 
to be completed no later than those dates related to each component of the Work as 
specified on the Schedule attached hereto as Exhibit E and incorporated herein (each such 
date, an “Anticipated Completion Date”), subject to Force Majeure Delays and delays 
caused by any Owner (other than the Work Party).  An Anticipated Completion Date may 
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be extended by one day for each business day that a Force Majeure Delay exists or a delay 
is caused by any Owner (other than the Work Party), or its employees, agents, licensees, 
invitees, tenants, or contractors.  The term “Force Majeure Delays” means delays or 
hindrance for causes beyond a Party's reasonable control, including without limitation, 
delays caused by a labor disputes or troubles, strikes, lockouts, inability to procure 
materials, failure of power, fuel shortages, accidents, casualties, acts of God, civil 
disturbances, war, military or usurped power, sabotage, terrorism, inclement weather, and 
unusual delays in approvals or permits by any governmental or quasi-governmental agency 
or other third party from whom approvals or permits are required, new governmental 
restrictions, infectious disease, pandemic, epidemic, or other reason of a like nature not the 
fault of the party delayed in performing work or doing acts required under this Agreement, 
however said time period will only be extended for the actual amount of time said party is so 
delayed. In order for the Work Party to be entitled to an extension of an Anticipated 
Completion Date for Force Majeure Delay or a delay caused by another Owner, written 
notice of the claimed delay must be given to the other Owners within ten (10) business 
days of the discovery by the Work Party of the occurrence of the alleged delay 
accompanied by a detailed description of the grounds therefor.   

The Work shall be deemed fully completed (including all punchlist items) upon the 
delivery and acceptance of a certificate of final completion (“Certificate of Final 
Completion”).  When the Work Party believes that all Work and punchlist items have been 
fully completed, the Work Party shall notify the Project Engineer.  If the Project Engineer 
concurs, then it shall issue a proposed certificate of final completion (“Proposed 
Certificate of Final Completion”).  The Project Engineer shall deliver said Proposed 
Certificate of Final Completion to each of the Owners and to the City of Naperville City 
Engineer (the “City Engineer”). If no Owner objects to or disputes the Proposed 
Certificate of Final Completion in writing within fifteen (15) days of receipt thereof, said 
Proposed Certificate of Final Completion shall be deemed the Certificate of Final 
Completion. Any objection or dispute to issuance of the Proposed Certificate of Final 
Completion shall be resolved between the Owners, the Project Engineer, and the City 
Engineer as soon as practicable. In the event a dispute cannot be reconciled within thirty 
(30) days, the City Engineer shall make the determination as to whether the Proposed 
Certificate of Final Completion shall be deemed the Certificate of Final Completion, which 
determination shall be in writing and issued to the other Owners.  If the City Engineer 
determines that the Work is not fully completed, the City Engineer shall include a 
description of unfinished work in its written determination. 

All Work shall be prosecuted in compliance with all applicable laws. 

(b) The Work Party agrees to email the Escrow Agent and other Owners at the 
email address provided below monthly written reports on the progress of the Work.  

(c) If the Work Party fails to commence or continue the Work described herein 
in accordance with the Schedule, or fails to complete a material portion of the Work by the 
applicable Anticipated Completion Dates set forth in Exhibit E, and such failure continues 
for thirty (30) days after written notice of such failure from any other Owner to the Work 
Party, then the Owner who provided the notice may assume the role of the Work Party 
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hereunder, including but not limited to accessing the Escrowed Funds (as Escrowed Funds 
is defined in Section 4(e) below), and complete such portion of the Work under the terms 
of this Agreement (“Take Over Right”).  Said other Owner may exercise its Take Over 
Right by delivering written notice to the Work Party and Escrow Agent, and any other 
Owners, confirming that it has exercised its rights under this Section.  The original Work 
Party shall assign to said other Owner or its designee, to the extent assignable, all permits 
which the Work Party has in connection with the construction of the Work (or the portion 
of the Work assumed by said other Owner hereunder). Upon receipt of notice of a Take 
Over Right, the original Work Party shall immediately notify any contractors performing 
Work to immediately cease performing any further Work.  Any amounts owed to a 
contractor prior to issuance of the Take Over Right shall be eligible for submission for 
payment by the Escrow Agent pursuant to the terms of the Escrow Agreement.  If the 
Owner exercising the Take Over Right incurs any additional costs to complete the Work 
as a result of the failure of the original Work Party to complete the Work, the original Work 
Party shall be solely responsible for such additional costs and shall deposit the same with 
the Escrow Agent within ten (10) days after written demand therefor.  The Owner 
exercising the Take Over Right shall provide, with its demand, reasonable evidence of the 
additional costs to the original Work Party.  

4. Cost of Work.  

(a) The budget for the Work is attached hereto as Exhibit D, setting forth the 
agreed allocation of Shared Costs between the Owners (collectively, the “Shared Costs 
Budget”).  The Shared Costs Budget shall not be amended without the prior written consent 
of all Owners, such consent not to be unreasonably withheld, delayed or conditioned.  In 
the event that an approved revision or amendment results in an increase to the Shared Costs 
Budget, within twenty (20) business days after such revision or amendment is approved, 
each Owner shall deposit additional funds with Escrow Agent in the percentage shares 
shown on Exhibit D.  Such additional funds shall be deemed to be part of the Escrowed 
Funds (as defined below).  Upon any such agreed revision of the Shared Costs Budget, the 
Owners shall amend this Agreement to attach such revised or updated Shared Costs Budget 
as the replacement for Exhibit D to this Agreement. Notwithstanding anything to the 
contrary contained elsewhere in this Agreement, the Escalation and Contingency amounts 
shown on Exhibit D shall be utilized for the Work before the Owners are required to 
deposit additional funds with Escrow Agent.    

(b) Any Shared Cost that is not set forth in the Shared Cost Budget shall be 
approved by the Owners in writing, which approval shall not be unreasonably withheld, 
conditioned or delayed, prior to incurring such cost or expense.    

(c) Subject to the form of an Escrow Agreement having been agreed upon by 
the Owners and the Escrow Agent, as Escrow Agent is defined below, within ten (10) 
business days after the execution of this Agreement, the City shall create an escrow account 
(“Escrow Account”) with Chicago Title and Trust Company (“Escrow Agent”).   

(d) Within twenty (20) business days after expiration of the Objection Period 
referenced in Section 1(a) above, each Owner or Owners of the City Parcels shall deposit 
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with Escrow Agent or into the Escrow Account, as applicable, the amount(s) set forth on 
Exhibit D representing one hundred ten percent (110%) of the share of the estimated 
Shared Costs for each of said Lots as set forth in the Shared Costs Budget for said City Lot 
2 and City Lot 3 (the “City Escrowed Funds”).    

(e) Within twenty (20) business days after expiration of the Objection Period 
referenced in Section 1(a) above, LTF shall deposit with Escrow Agent or into the Escrow 
Account, as applicable, the amount of set forth on Exhibit D representing one hundred ten 
percent (110%) of LTF's share of the estimated Shared Costs as set forth in the Shared 
Costs Budget (the “LTF Escrowed Funds”). 

The LTF Escrowed Funds together with the City Escrowed Funds shall be referenced 
together herein as the “Escrowed Funds.” 
 

(f) Lien Rights.  If the Owner of City Lot 3 is not the City, then upon such 
Owner’s failure to Escrow their share of the Escrowed Funds, the Work Party will have the 
right to: 

i. Complete the Work on such Owner’s Parcel and record a mechanic’s 
lien against the Parcel in the amount of the Owner’s share of the Work; 
or  

ii. Delay start of the Work until such time as the City Lot 3 Owner escrows 
the required amounts with the Escrow Agent.  All timelines on Exhibit 
E will be extended on a day-for-day basis until such time as the City Lot 
3 Owner escrows its funds.  

5. Ownership.  Upon: (i) issuance of the Certificate of Completion; (ii) release of any 
remaining Escrow Funds to the Owners on a pro rata basis in conformity with the allocations set 
forth in Exhibit D hereof; (iii) full discharge of any lien claims on Outlot A or City Lot 2; (iv) 
formation of the Association entity; and (v) execution of the POA Agreement by all Owners and 
any lenders of record (hereinafter together referenced as “SDA Completion”), the City shall 
convey by special warranty deed the entirety of the ownership of Outlot A to the Association 
subject to a covenant contained in the deed therefor or in the POA Agreement establishing the 
Association specifying that Outlot A shall be used solely for the purposes of operating and 
maintaining the portion of the Stormwater Management System located on Outlot A and for any 
easements recorded or reserved thereon.  

6. Ownership and Maintenance of Access Drive. 

(a) North-South Access Driveway. Each Owner shall own repair, reconstruct, 
and maintain in good condition (including but not limited to timely and adequate snow 
removal) that portion of the North-South Access Driveway depicted on Exhibit B located 
on its property. Failure to do so may result in the Property Owner’s Association, as set 
forth in Section 7 hereof, undertaking performance of said obligations and billing the 
Owner therefor and said Owner shall be responsible to pay all attorney’s fees and expenses 
associated with the collection of said bill if not paid within thirty (30) days of receipt.   
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(b) East-West Access Driveway. Construction of the east-west component of 
the shared access drive provided for in the Plans and Specs and shown on the Depiction of 
Work Components and Joint and Separate Obligations (hereinafter the “East-West 
Driveway”) will be constructed, repaired, and maintained by the City at the City’s sole 
cost subject to the provision that the City shall have the sole right, at its discretion, to 
remove and relocate, at its sole cost, said East-West Driveway in order to accommodate 
future structures on City Lot 2 so long as the LTF Parcel and City Lot 3 will continue to 
have access on the relocated East-West Driveway to Illinois Route 59. The City will, at the 
City’s sole cost, repair, maintain, and reconstruct any relocated East-West Driveway. 

A cross-access easement in favor of the Owners over the North-South Driveway 
and over the East-West Driveway shall be granted pursuant to the Final Plat. The City shall 
be responsible for the costs of preparation and recordation of any amendment to the Final 
Plat necessitated by relocation of the East-West Driveway as described above.  

(c) The provisions of this Section 6 and each subpart hereof, shall survive the 
expiration or termination of this Agreement.  

7. Property Owners’ Association (“POA”). As provided in Section 5 above, LTF, 
the City, the owners of the properties bordering the east of the Property that utilize Outlot A for 
stormwater management (“Other Owners”), and any other entity that owns a portion of the City 
Parcels, shall enter into an agreement to form a property owners’ association (“Property Owner’s 
Association” or “POA”) setting forth ownership and repair, maintenance, and reconstruction 
obligations and cost-sharing obligations of the Owners as to the Stormwater Management System 
(the “POA Agreement”). The POA Agreement will establish cost-sharing obligations associated 
with the operation, maintenance, repair, and reconstruction of the Stormwater Management 
System based on the percentage share of property owned by each Owner and the Other Owners.  
The POA Agreement will also establish provisions for each Owner’s obligations to: (i) repair, 
maintain, construct, reconstruct, and operate the Stormwater Management System; and (ii) 
providing that each Owner shall own repair, and reconstruct (as needed) and maintain in good 
condition (including but not limited to timely and adequate snow and ice removal) any portion of 
the North-South Access Driveway depicted on Exhibit B to the extent that said roadway is located 
on its property, and further providing that failure by any Owner to do so may result in the Property 
Owner’s Association performing that work and billing the Owner therefor as set forth in Section 
6(a) above.  

The POA Agreement will also provide for a license or a grant of easement from the City to the 
POA to allow the POA the right to access that portion of City Lot 2 on which a portion of the 
Stormwater Management System is located for the purpose of repairing, maintaining, constructing, 
reconstructing, and operating said portion of the Stormwater Management System.  

The provisions of the POA Agreement shall be binding upon all subsequent owners, transferees, 
and assigns of the City Parcels, the LTF Parcel and the properties owned by the Other Owners.  

8. Defense, Indemnification, Hold Harmless.  EACH OWNER HEREBY AGREES 
TO INDEMNIFY, PROTECT, SAVE AND HOLD HARMLESS THE OTHER OWNERS FROM 
AND AGAINST ANY AND ALL CLAIMS, LIABILITIES AND EXPENSES (SPECIFICALLY 
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NOT INCLUDING ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR 
PUNITIVE CLAIMS, LIABILITIES, EXPENSES OR DAMAGES) MADE, ASSERTED, AND 
TIMELY FILED WHICH WERE CAUSED BY OR AROSE OUT OF THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFYING OWNER OR ITS 
AGENTS, CONTRACTORS OR EMPLOYEES, EXCEPT TO THE EXTENT ANY SUCH 
CLAIMS, LIABILITY OR EXPENSES WERE CAUSED BY OR AROSE OUT OF THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED OWNER OR ITS 
AGENTS, CONTRACTORS, OR EMPLOYEES.  NOTHING CONTAINED HEREIN SHALL 
BE CONSTRUED AS A LIMITATION OR WAIVER OF DEFENSES AVAILABLE TO THE 
CITY OR ITS OFFICERS, AGENTS, CONTRACTORS, OR EMPLOYEES, INCLUDING BUT 
NOT LIMITED TO THE ILLINOIS LOCAL GOVERNMENT AND LOCAL GOVERNMENT 
EMPLOYEES TORT IMMUNITY ACT. THERE ARE NO THIRD-PARTY BENEFICIARIES 
OF THE INDEMNITIES PROVIDED HEREIN.  

THE PROVISIONS OF THIS SECTION 8 WILL SURVIVE THE TERMINATION OR 
EXPIRATION OF THIS AGREEMENT.  

9. Insurance.  The Work Party or its contractors and designees, as applicable, (the 
“Insuring Parties”) shall obtain and maintain the following insurance prior to and during the 
performance of the Work: 

(a) Builder’s All-Risk Insurance, utilizing an “All Risk” (Special Perils) 
coverage form, with limits equal to the completed value of the project and no coinsurance 
penalty provisions, 

(b) worker’s compensation insurance as required by law,  

(c) Employers’ Liability insurance with a limit of no less than $1,000,000 per 
accident for bodily injury or disease, 

(d) Commercial General Liability (CGL):  Insurance Services Office (ISO) 
Form CG 00 01 covering CGL on an “occurrence” basis, including products and completed 
operations, property damage, bodily injury and personal & advertising injury with limits 
no less than $5,000,000 per occurrence.  If a general aggregate limit applies, either the 
general aggregate limit shall apply separately to this project/location (ISO CG 25 03 or 25 
04) or the general aggregate limit shall be twice the required occurrence limit, 

(e) business auto liability insurance with a limit of not less than $1,000,000 
each accident, and 

(f) Contractors’ Pollution Legal Liability and/or Asbestos Legal Liability 
and/or Errors and Omissions (if project involves environmental hazards) with limits no less 
than $1,000,000 per occurrence or claim, and $2,000,000 policy aggregate. 

Each policy of liability insurance shall name the other Owners as an additional insured.  
Further, each policy must state that such policy is primary and noncontributing with any insurance 
carried by such additional insured and shall contain a provision that the naming of the additional 
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insured does not negate any right the additional insured would have had as a claimant under the 
policy if not so named and must contain severability of interest and cross-liability clauses.  The 
Work Party shall deliver a certificate of insurance to the other Owners prior to any entry upon such 
Owner’s property.  The Owners hereby waive all subrogation rights against the other and each 
insurance policy must include any endorsement that may be necessary to effectuate said waiver of 
subrogation from its insurer. 

 
10. Modification; Termination.  

(a) Amendment or Modification. This Agreement may not be modified or 
amended unless such modification or amendment is in writing and signed by all of the then 
existing Owners of the City Parcels and the LTF Parcel.  Any modification or amendment 
of this Agreement shall be effective against an Owner's mortgagee whose mortgage was 
recorded prior to the modification or amendment only if such Owner's mortgagee has 
executed such modification or amendment; provided, however, failure of any Owner's 
mortgagee to execute a modification or amendment shall not affect the effectiveness of 
such modification or amendment as between the Owners. Notwithstanding any other 
provision herein, each Owner shall be obligated to timely obtain the Owner’s mortgagee’s 
written consent to any modification or amendment of this Agreement. Increases in Shared 
Costs as set forth in Section 1(e) hereof shall not be considered an amendment of this 
Agreement subject to Owner’s mortgagee’s written consent. 

(b) Termination. Upon SDA Completion and conveyance of the Outlot A to the 
Association, this Agreement shall automatically terminate without further action of the 
Owners.  

11. Notices. Any notice hereunder must be in writing and shall be effective upon three 
(3) business days after being deposited in the United States mail, certified mail, return receipt 
requested, addressed to the respective parties as set forth below (or as may be designated from 
time-to-time by any such Owner, pursuant to the procedures provided in this paragraph), or upon 
confirmed transmission, if sent by email, or when actually received by the party to be notified, if 
hand delivered. For the purposes of notice, the address of the parties hereto, until changed as herein 
provided, shall be as follows: 

LTF: LTF Real Estate Company, Inc. 
2900 Corporate Place 
Chanhassen, MN  55317 
Attn:  Kari L. Broyles 
Telephone: (952) 229-7228 
Email:  kbroyles@lt.life 

With a copy to:  LTF Real Estate Company, Inc. 
2900 Corporate Place 
Chanhassen, MN  55317 
Attn:  Property Manager 
Telephone: (952) 229-7228 
Email:  propertymanagement@lt.life 
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City: City of Naperville Legal Department 
 Attention: City Attorney Mike DiSanto 
 Naperville Municipal Center 
 400 S. Eagle Street 
 Naperville, IL  60540 
 Email: disantom@naperville.il.us 
 
With a copy to: City Engineer/Director of Transportation, Engineering, and 

Development 
 Attention:  
 Naperville Municipal Center 
 400 S. Eagle Street 
 Naperville, IL  60540 
 Email:  
 
Escrow Agent:  Chicago Title and Trust Company  
  
 Email:  

 
12. Binding Effect. This Agreement shall bind and inure to the benefit of the Parties 

hereto and their successors, heirs, transferees, and assigns.   

13. Assignment.  Owners may not assign any of the rights, duties or obligations under 
this Agreement without the express consent of the other Owners, provided, however, that the 
Owners may collaterally assign their rights under this Agreement on a reasonable form to a 
mortgagee.  Any purported assignment of the duties and/or rights under this Agreement in violation 
of this Agreement shall be null and void. 

14. Entire Agreement. This Agreement constitutes the entire agreement between the 
parties hereto concerning the subject matter hereof, and no party has relied upon any statement, 
promise or representation not herein expressed. 

15. No Public Dedication.  Nothing contained in this Agreement shall be deemed to 
be a dedication of any portion of the properties described herein, or of any property covered or 
benefited hereby, or portion thereof, to any governmental authority or the general public or for any 
public use or purpose whatsoever, it being the intention and understanding of the Owners hereto 
that this Agreement shall be strictly limited to and for the purposes herein expressed. 

16. Law Governing.  This Agreement and all rights and obligations created hereby 
shall be 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. 

17. Captions and Paragraph Headings.  Captions and paragraph headings are for 
convenience only and are not a part of this Agreement and shall not be used in construing it. 
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18. Exhibits. All exhibits attached hereto or referenced herein are incorporated herein 
by reference and made part hereof. 

19. Counterparts. This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrument. 

20. Recordation. This Agreement shall be recorded at the closing between the City 
and LTF on the LTF Parcel.  Upon the termination of this Agreement, any Owner may request that 
a notice of termination be filed against the Property, in which event all the Owners shall execute 
and deliver a notice of termination in a form reasonably acceptable to them. 

[Signature Pages to Follow] 
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EXECUTED as of the date first written above. 

 
LTF: 

LTF REAL ESTATE COMPANY, INC. 
 
 
By: _____________________________  
Name: Kari L. Broyles 
Title: Senior Vice President, General Counsel and Assistant Secretary 

 
CITY: 
 
CITY OF NAPERVILLE     

 
 

By: ___________________________      
         Douglas A. Krieger     
         City Manager       
 
 ATTEST  
 

By:  ____________________________     
Dawn C. Portner     
City Clerk   
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Final Plat of Resubdivision 

  

EXHIBIT C



PROJ. MGR.:

DRAWN BY:

DATE:

SCALE:

OF

SHEET

PROJ. ASSOC.:

DATE REVISIONS DRAWN BY

TM
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NAPERVILLE, ILLINOIS
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Plans and Specs for the Work  
 

South Forty Development Plans  
Prepared by Manhard Consulting, Ltd. dated July 3rd, 2024 last revised March 26th, 2025 

Life Time Plans  
Prepared by Manhard Consulting, Ltd. dated July 3rd, 2024 last revised February 20th, 2025 

Tower Court Residences Development Plans  
Prepared by Manhard Consulting, Ltd. dated November 22nd, 2024 last revised March 7th, 2025 
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Depiction of Work Components and Joint and Separate Obligations  
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DATE REVISIONS   BY

DRAWN BY: CODE:SCALE:RELEASE DATE:

TM

SOUTH FORTY DEVELOPMENT
CITY OF NAPERVILLE, ILLINOIS

PRO RATA COST SHARE EXHIBIT

LTFNVIL01
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EXHIBIT D 

Shared Design and Construction Costs 

Description of 

Work 

110% of Total Estimated 

Cost 

City Lot 2 City Lot 3 City Water 

and Fire 

LTF 

Mass grading 

and 

erosion/sediment 

control 

$511,249.75 

21% 

$107,362.45 

16% 

$81,799.96 N/A 

63% 

$322,087.34 

Storm water 

pond and related 

facilities, 

including utilities 

$1,128,523.00 

18% 

$203,134.14 

16% 

$180,563.68 

15% 

$169,278.45 

51% 

$575,546.73 

Entrance to Lot 2 

from Route 59 

and North/South 

Access drive 

$46,150.50 

75% 

$34,612.88 N/A N/A 

25% 

$11,537.62 

Engineering 

Fees** $211,535.50 

18% 

$38,076.39 

16% 

$33,845.68 

15% 

$31,730.33 

51% 

$107,883.11 

City Lot 2 Storm 

Sewer and Lot 

Stabilization 

Improvements 

$89,718.20 

100% 

$89,718.20 N/A N/A N/A 

**  LTF fees paid to Manhard Consulting: $158,805.00 

 Gorman fees paid to Manhard Consulting: $33,500.00 
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EXHIBIT E 

Anticipated Completion Dates 

1. Mass grading and erosion/sediment control: July ____, 2025 
2. Storm water pond and related facilities, including installation of utilities: September 

___, 2025
3. Entrance to Lot 2 from Route 59 and North/South Access drive:  August ___, 2026

The foregoing timeframes may be modified upon written request of the Work Party and written 
agreement thereto by the other Owners.  
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