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VILLAGE OF LA GRANGE
VILLAGE BOARD OF TRUSTEES
REGULAR MEETING
Village Hall Auditorium
53 South La Grange Road
La Grange, IL 60525
AGENDA
Monday, May 23, 2022 – 7:30 p.m.
1.

CALL TO ORDER, ROLL CALL, PLEDGE OF ALLEGIANCE
Trustee Augustine
Trustee Gale
Trustee Kotynek
Trustee McGee
Trustee O’Brien
Trustee Peterson
President Kuchler

2.

PRESIDENT’S REPORT

This is an opportunity for the Village President to report on matters of interest or concern
to the Village.

A.

Recognition of Citizen Volunteers

B.

Re-Appointments – Advisory Boards and Commissions

3.

MANAGER’S REPORT

4.

PUBLIC COMMENTS REGARDING AGENDA ITEMS

5.

CONSENT AGENDA AND VOTE

This is an opportunity for the Village Manager to report on behalf of the Village Staff about
matters of interest to the Village.
This is the opportunity for members of the audience to speak about matters that are
included on this Agenda.
Matters on the Consent Agenda will be considered by a single motion and vote because
they already have been considered fully by the Board at a previous meeting, or have been
determined to be of a routine nature. Any member of the Board of Trustees may request
that an item be moved from the Consent Agenda to Current Business for separate
consideration.

A.

Award of Contract – Parking Study
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6.

B.

Resolution – Regional Transit Authority Technical Assistance Program
Grant Acceptance

C.

Minutes of the Village of La Grange Board of Trustees Regular Meeting,
Monday, May 9, 2022

D.

Consolidated Voucher 220523

CURRENT BUSINESS

This agenda item includes consideration of matters being presented to the Board of
Trustees for action.

A.

Resolution – Approving an Agreement Among Classic Cinemas, 80 South
LaGrange Inc., and Village of La Grange – Referred to President Kuchler

7.

PUBLIC COMMENTS REGARDING MATTERS NOT ON AGENDA

8.

TRUSTEE COMMENTS

9.

CLOSED SESSION

10.

ADJOURNMENT

This is an opportunity for members of the audience to speak about Village related matters
that are not listed on this Agenda.
Trustees may wish to comment on any matters.
The Board of Trustees may decide, by a roll call vote, to convene in closed session if there
are matters to discuss confidentially, in accordance with the Open Meetings Act.

_________

The Village of La Grange is subject to the requirements of the Americans with Disabilities Act of 1990.
Individuals with disabilities who plan to attend this meeting and who require certain accommodations so
that they can observe and/or participate in this meeting, or who have questions, regarding the accessibility
of the meeting or the Village’s facilities, should contact the Village’s ADA Coordinator at (708) 579-2313
promptly to allow the Village to make reasonable accommodations for those persons.

Introduction: Village Manager Andrianna Peterson

BOARD OF FIRE AND POLICE COMMISSIONERS
(3-year term, 3 members)
In accordance with state statute, the Board of Fire and Police Commissioners (BOFPC) oversees
certain personnel matters within the Fire and Police Departments. More specifically, they are
responsible for the initial appointment of all full time firefighter/paramedics and police officers,
they make promotional appointments, and they administer disciplinary action.
Elyse Hoffenberg

—

8 years and current Chairperson

Brian Boersma

—

4 years

Tom Levato

—

3 years
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Introduction: Trustee Beth Augustine

COMMUNITY & ECONOMIC DEVELOPMENT COMMISSION
(3-year term, 15 members)
The Community and Economic Development Commission (CEDC) considers and makes
recommendations to the Village Board regarding economic development issues and matters
related to the relationships between our residential neighborhoods and commercial business
districts.
The CEDC stays abreast of current economic trends and issues through discussion at their
quarterly meetings. The CEDC provided valuable input into the development of a Village brand
strategy, which was completed in 2019; the CEDC continues to remain engaged in the
implementation of the new brand through a variety of initiatives such as the gateway and
wayfinding signs and public art at 2 N. La Grange Rd. They also helped promote Village
marketing and promotional initiatives during COVID.
Russ Riberto

—

8 years, and current Chairperson

Steve Nizzere

—

Appointed 2/14/2022

Christopher Heery

—

Appointed 12/13/2021

Katy McQuiston

—

Appointed 9/13/2021

John Janowski

—

Appointed 6/14/2021

Justin Hanson

—

2 years

Beverly Hayes

—

3 years

Maurice McGee

—

3 years

Michael Buttron

—

4 years

Tom Cassidy

__

6 years

Camille Hall

—

7 years

James Janevski

—

7 years

Lisa Sher

—

7 years

Margaret Carlson

―

14 years

Steve Palmer

—

22 years
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Introduction: Trustee Shawana McGee
DESIGN REVIEW COMMISSION
(3-year term, 7 members)
The Design Review Commission (DRC) reviews matters related to the Central Business District
Facade Renovation/Restoration program; reviews and offers recommendations to the Village
Board on Design Review applications within the Design Overlay District (which generally
encompasses the Central Business District along La Grange Road, Hillgrove and Burlington
Avenues); and administers the Village’s Commercial Building Comprehensive (CBC) Sign Plan.
In the past two years the DRC reviewed and recommended approval of significant façade
renovations to accommodate Milk Money Brewing at 75 S. La Grange Road, Fannie May
located at 2 S. La Grange Road, and Family Vision at 100 W. Calendar Avenue, as well as
smaller renovations at 26 S. La Grange Road, and the La Grange Theater at 80 S. La Grange
Road, and changes to the roof top of the Elm Restaurant at 21 Harris Ave. Since 2020, the DRC
also facilitated approval of a new comprehensive sign plan for 71-75 S. La Grange Road and an
update to the comprehensive sign plan at 26 S. La Grange Road.
Tim Reardon

—

15 years and current Chairperson

Ray Baker

—

1 year

Kevin Cahill

—

3 years

Christine Banks

—

4 years

Kurt Wisthuff

__

6 years
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Introduction: Trustee Peggy Peterson
ENVIRONMENTAL QUALITY COMMISSION
(3-year term, 15 members)
The Environmental Quality Commission (EQC) continues to be active in helping to raise public
awareness of environmental issues and “green” initiatives.
This past year the EQC continued to consider a wider range of environmental matters. These
matters include both short-term and long-term sustainability initiatives in concert with the
Metropolitan Mayors Caucus Greenest Region 2 Compact. The EQC evaluated and
recommended a sewer backup prevention program, held a holiday light recycling event, Native
Garden Tour, worked with La Grange Park on a pumpkin recycling event, and held an Earth Day
Celebration.
Rose Naseef

—

8 years and current Chairperson

Rob Byerly

—

Appointed 9/13/2021

David Herndon

—

Appointed 9/13/2021

Bill Holder

—

Appointed 9/13/2021

Glenn Thompson

—

Appointed 9/13/2021

Kurt Volkman

—

Appointed 9/13/2021

Madonna Walsh

—

Appointed 9/13/2021

Aakruti Liva

—

1 year

Molly Mahoney

—

1 year

Jana Svec

—

1 year

Laurie Braun

—

3 years

David May

—

3 years

Brandon Simak

—

3 years

Stan Zarnowiecki

—

3 years

Linda Christianson

—

13 years
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Introduction: Trustee Michael Kotynek

PLAN COMMISSION
(3-year term, 7 members)
The Plan Commission reviews and recommends applications for special use permits, planned
development approval, site plan approval, amendments to the Zoning Code and official map,
vacation of public rights-of-way, and subdivision plats.
Since 2020, the Plan Commission conducted public hearings and considered text amendments to
update requirements for: accessory structures in single family zoning districts; solar energy
systems; personal wireless facilities; commercial uses; and nonconforming structures.
The Plan Commission also reviewed applications for two resubdivisions (resulting in four new
single family lots), two rezoning requests from the Park District for their recently acquired
property at 610 East Avenue and a property 511 E. Cossitt Ave, a text amendment and special
use from the Park District for above ground gasoline storage tanks, a special use and text
amendment to allow for a co-working use with retail sales area on the first floor in the C-1CR
District (Brick & Mortar) at 30 S. La Grange Rd., and a special use for outdoor dining at 56 S.
La Grange Rd. (Palmers Place).
The Plan Commission continues to review the Zoning Code and provide recommendations for
updates and revisions as warranted.
Greg Paice

—

13 years, and current Chairperson

Peter O’Connor

—

2 years

Suzanne Mosher

—

3 years

Glenn Wentink

—

5 years

Jeffrey Hoffenberg

—

6 years

Dave Schwartz

—

7 years

Julie Egan

—

8 years
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Introduction: Trustee Lou Gale
ZONING BOARD OF APPEALS
(5-year term, 7 members)
The Zoning Board of Appeals (ZBA) reviews applications for relief from one or more
requirements of the Village’s Zoning Code, conducts public hearings and makes
recommendations to the Board of Trustees regarding those applications for zoning variations.
Typical requests for zoning variations relate to front, side and rear yard setbacks for singlefamily homes; building coverage for single-family homes; building coverage and setbacks for the
replacement of detached garages; and the like.
Since 2020, the ZBA has heard five applications for variations seeking relief from the following
code requirements: two variations seeking relief from the required yard restrictions for patios,
one variation was seeking relief from the front yard requirement for the construction of an
addition, one variation seeking relief from the building coverage maximum for the construction
of a new two car garage, and one variation from the prohibited fence locations for a fence located
within the front yard.
Michael Finder

—

12 years and current Chairperson

Liam Bresnahan

—

Appointed 6/14/2021

Bridget Sheehan

—

Appointed 6/14/2021

Kate Hennessy

—

1 year

Anjali Peterson

—

2 years

Paul Kerpan

—

3 years

Clayton Edwards

—

5 years
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CITIZEN VOLUNTEERS APPOINTED TO INDIVIDUAL POSITIONS
1.

Jon Peterson and William O’Brien, Fire Pension Board advisory members.
The Fire Pension Board was created according to Illinois State Statute to review pension
investment activity, and evaluate disability claims, fitness for duty and other matters of
an operational nature.
Jon Peterson is one of two resident members of the 5-member Fire Pension Board.
Mr. Peterson has served on the Fire Pension Board since June 2015.
William O’Brien is the second resident member of the 5-member Fire Pension Board.
Mr. O’Brien has served on the Fire Pension Board since October 2020.
Introduction: Fire Chief Terry Vavra

2.

Andrew James and John Mattern, Police Pension Board advisory members.
The Police Pension Board was created according to Illinois State Statute to review
pension investment activity, and evaluate disability claims, fitness for duty and other
matters of an operational nature.
The Village recognizes the service of Andrew James who was one of two resident
members of the 5-member Police Pension Board. Mr. James served on the Board from
July 2017 – April 2022.
John Mattern is the second resident member of the 5-member Police Pension Board. Mr.
Mattern has served on the Board since July 2020.
Introduction: Police Chief Robert Wardlaw
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VILLAGE OF LA GRANGE
Administrative Offices

BOARD REPORT
TO:

Board of Trustees, Village Clerk and Village Attorney

FROM:

Mark A. Kuchler, Village President

DATE:

May 23, 2022

RE:

RE-APPOINTMENTS — ADVISORY BOARDS AND COMMISSIONS

The term of service for several members of our various advisory boards and commissions expire
in May, 2022. At this time, I respectfully submit the following re-appointments for your
consideration. Each person listed below has been contacted and expressed a desire to either begin
or continue to serve the Village in the capacity indicated.
I recommend that these reappointments be approved.
Board/Commission

Name
Beverly Hayes (R)
Community and Economic
Development Commission – advice and Justin Hanson (R)
Maurice McGee (R)
assistance on matters related to
Camille Hall (R)
economic development and

Address
232 S. 6th Avenue
301 S. Brainard Ave
18 Sawyer Ave
141 Hayes Avenue

Term
2025
2025
2025
2024

Kevin Cahill (R)

421 S. Brainard Ave

2025

Rose Naseef, Chair (R)
Aakruti Liva (R)
Bill Holder (R)

911 S. Stone Ave
38 N. Edgewood Ave
611 S. Waiola Ave

2025
2025
2025

relationships among residential
neighborhoods and commercial areas
within the Village.
Design Review Commission — reviews
matters related to the CBD Facade
Renovation/ Restoration Program;
reviews and offers recommendations on
Design Review applications; reviews
appeals denying sign permits; considers
matters related to the display of public
art.
Environmental Quality Commission –
inventories sources of environmental
pollution which may have a harmful
effect upon the public health, safety and
welfare of the residents of the Village.
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Board Report
RE: Appointments and Re-Appointments —
Advisory Boards and Commissions
May 23, 2022 — Page 2
Board/Commission
Plan Commission — reviews and
recommends applications for special
use permits, planned development
approval, site plan approval,
amendments to the Zoning Code.
Police Pension Board – decides matters
relating to the Police Pension fund.

Name
Greg Paice, Chair (R)
Peter O’Connor (R)
Jeff Hoffenberg (R)

Address
324 S. Park Rd
534 Sunset Ave
1030 S. Stone Ave

Term
2025
2025
2025

James Mattern (R)

221 N. Spring

2024

R — denotes re-appointments
T — denotes transfer
No annotation means new appointment
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VILLAGE OF LA GRANGE
Administration Department

BOARD REPORT
TO:

Village President, Village Clerk, and Board of Trustees

FROM:

Andrianna M. Peterson, Village Manager
Lou Cipparrone, Finance Director
Charity Jones, Community Development Director
Rob Wardlaw, Police Chief

DATE:

May 23, 2022

RE:

AWARD OF CONTRACT – PARKING STUDY

The FY 2022-23 Village Budget includes $50,000 for an updated comprehensive parking study.
The purpose of the study is to understand the nature of current and future demand for parking
throughout the Village, and best practices for managing the Village’s varied parking needs.
The Village currently has approximately 1,300 spaces in the core of the downtown which serve
residents, employees, visitors and commuters. The Village last conducted a parking study in
2003 which was primarily focused on parking needs in the downtown. One of the conclusions of
the study at that time was a recommendation to build a new parking structure.
In addition to focusing on downtown parking dynamics, the upcoming study will also evaluate
parking needs in the West End and in residential areas near the train stations and high
school. These areas require balancing of the often competing needs of residents, visitors,
students, commuters and employees.
The study will also evaluate current and projected impacts of COVID-19 and the resulting
changes in commuting habits on parking demand and utilization. Other areas of study include
the impact of parklets (particularly if the Village Board desires to retain the program in the future
for areas with reduced sidewalk widths); the parking impact for the renovated Theater; special
events; decal / meter rates; administration of the parking program; and maintenance of parking
facilities.
Staff issued a Request for Proposal (see attached) in early March to thirteen parking consultants.
The availability of the RFP was also advertised via the Village website. Five proposals from
well-qualified and known parking consultants were received. The proposals ranged in cost from
$54,920 - $132,445 and the timeline for completion ranged from 16 -24 weeks.
Staff interviewed all five respondents in a virtual format and considered factors such as
experience, approach, public engagement, timeline, team dynamics, deliverables, and references.
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Contract – Parking Study
Board Report – May 23, 2022 – Page 2
As a result of the analysis, staff is recommending that the Village Board enter into an agreement
with Sam Schwartz. Staff noted that Sam Schwartz presented a different approach than some of
the other firms, and has experience in conducting parking studies in similar communities. Sam
Schwartz proposes to partner with Desman, which is a firm that specializes in parking facilities,
at a cost of $84,200, and is proposing to complete the study generally within a 6 -7 month time
period. The study will include data collection and analysis, public and stakeholder engagement,
future parking needs analysis, findings and recommendations.
We recommend that the contract with Sam Schwartz be approved.
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VILLAGE OF LA GRANGE
PROFESSIONAL SERVICES AGREEMENT
This AGREEMENT is dated as of the ____ day of _________, 2022 (“Agreement”), and is by and between the VILLAGE
OF LA GRANGE, an Illinois municipal corporation (“Village”), and SAM SCHWARTZ CONSULTING, LLC., a New York limited
liability company at 223 W. Jackson Blvd., Suite 1101, Chicago, IL 60525 (“Consultant”).
IN CONSIDERATION OF the recitals and the mutual covenants and agreements set forth in the Agreement, and pursuant
to the Village’s statutory and home rule powers, the parties agree as follows:
SECTION 1.
SCOPE OF SERVICES. The Village
retains the Consultant to perform, and the Consultant agrees to
perform, all necessary services to perform the work identified
below (“Services”), which Services the Consultant shall
provide pursuant to the terms and conditions of this
Agreement:

addition to any other representations and certifications
expressed in this Agreement, or expressed or implied by law,
which are hereby reserved unto the Village.
The Consultant further represents that it is financially solvent,
has the necessary financial resources, and is sufficiently
experienced and competent to perform and complete the
Services in a manner consistent with the standards of
professional practice by recognized consultants providing
services of a similar nature. The Consultant shall provide all
personnel necessary to complete the Services.

Prepare a 2022 parking study, as more fully described
in Appendix A.
SECTION 2.
TIME OF PERFORMANCE. The
Consultant shall perform the Services beginning on the
execution date of this Agreement (“Time of Performance”)
and complete the Services by December 31, 2022. (“Term”).
SECTION 3.

SECTION 5.
LIABILITY.

INSURANCE;

A.
Indemnification. The Consultant proposes
and agrees that the Consultant shall indemnify and save
harmless the Village against all damages, liability, claims,
losses, and expenses (including attorneys' fee) that may arise,
or be alleged to have arisen, out of or in connection with the
Consultant’s performance of, or failure to perform, the
Services or any part thereof, or any failure to meet the
representations and certifications set forth in Section 4 of this
Agreement.

COMPENSATION.

A.
Agreement Amount. The total amount
billed by the Consultant for the Services under this Agreement
shall not exceed $84,200, including reimbursable expenses,
without the prior express written authorization of the Village
Manager. Any payments due and owing to Consultant shall be
paid by the Village within 45 days after receiving the invoice.
B.
Taxes, Benefits, and Royalties. Each
payment by the Village to the Consultant includes all
applicable federal, state, and Village taxes of every kind and
nature applicable to the Services as well as all taxes,
contributions, and premiums for unemployment insurance, old
age or retirement benefits, pensions, annuities, or similar
benefits and all costs, royalties, and fees arising from the use
of, or the incorporation into, the Services, of patented or
copyrighted equipment, materials, supplies, tools, appliances,
devices, processes, or inventions. All claim or right to claim
additional compensation by reason of the payment of any such
tax, contribution, premium, costs, royalties, or fees is hereby
waived and released by Consultant.

B.
Insurance. The Consultant acknowledges
and agrees that the Consultant shall, and has a duty to,
maintain adequate insurance, in an amount, and in a form and
from companies, acceptable to the Village. The Consultant’s
maintenance of adequate insurance shall not be construed in
any way as a limitation on the Consultant’s liability for losses
or damages under this Agreement.
C.
No Personal Liability. No elected or
appointed official, or employee of the Village shall be
personally liable, in law or in contract, to the Consultant as the
result of the execution of this Agreement.
SECTION 6.

SECTION 4.
REPRESENTATIONS
OF
CONSULTANT. The Consultant represents and certifies that
the Services shall be performed in accordance with the
standards of professional practice, care, and diligence
practiced by recognized consultants in performing services of
a similar nature in existence at the Time of Performance. The
representations and certifications expressed shall be in
{00126641.1}

INDEMNIFICATION;

GENERAL PROVISIONS.

A.
Relationship of the Parties.
The
Consultant shall act as an independent contractor in providing
and performing the Services. Nothing in, nor done pursuant
to, this Agreement shall be construed to: (1) create the
relationship of principal and agent, employer and employee,

1
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partners, or joint venturers between the Village and
Consultant; or (2) to create any relationship between the
Village and any subcontractor of the Consultant.

all applicable statutes, ordinances, rules, and regulations,
including without limitation the Fair Labor Standards Act; any
statutes regarding qualification to do business; any statutes
prohibiting discrimination because of, or requiring affirmative
action based on, race, creed, color, national origin, age, sex, or
other prohibited classification, including, without limitation,
the Americans with Disabilities Act of 1990, 42 U.S.C. §§
12101 et seq., and the Illinois Human Rights Act, 775 ILCS
5/1-101 et seq. Consultant shall also comply with all
conditions of any federal, state, or local grant received by the
Village or Consultant with respect to this Agreement or the
Services. Consultant shall be solely liable for any fines or
civil penalties that are imposed by any governmental or quasigovernmental agency or body that may arise, or be alleged to
have arisen, out of or in connection with Consultant's, or its
subcontractors, performance of, or failure to perform, the
Services or any part thereof. Every provision of law required
by law to be inserted into this Agreement shall be deemed to
be inserted herein.

B.
Conflicts of Interest.
The Consultant
represents and certifies that, to the best of its knowledge: (1)
no Village employee or agent is interested in the business of
the Consultant or this Agreement; (2) as of the date of this
Agreement, neither the Consultant nor any person employed
or associated with the Consultant has any interest that would
conflict in any manner or degree with the performance of the
obligations under this Agreement; and (3) neither the
Consultant nor any person employed by or associated with the
Consultant shall at any time during the term of this Agreement
obtain or acquire any interest that would conflict in any
manner or degree with the performance of the obligations
under this Agreement.
C.
No Collusion. The Consultant represents
and certifies that the Consultant is not barred from contracting
with a unit of state or local government as a result of (1) a
delinquency in the payment of any tax administered by the
Illinois Department of Revenue unless the Consultant is
contesting, in accordance with the procedures established by
the appropriate revenue act, its liability for the tax or the
amount of the tax, as set forth in Section 11-42.1-1 et seq. of
the Illinois Municipal Code, 65 ILCS 5/11-42.1-1 et seq.; or
(2) a violation of either Section 33E-3 or Section 33E-4 of
Article 33E of the Criminal Code of 1961, 720 ILCS 5/33E-1
et seq. If at any time it shall be found that the Consultant
has, in procuring this Agreement, colluded with any other
person, firm, or corporation, then the Consultant shall be liable
to the Village for all loss or damage that the Village may
suffer, and this Agreement shall, at the Village’s option, be
null and void.

F.
Default. If it should appear at any time that
the Consultant has failed or refused to prosecute, or has
delayed in the prosecution of, the Services with diligence at a
rate that assures completion of the Services in full compliance
with the requirements of this Agreement, or has otherwise
failed, refused, or delayed to perform or satisfy the Services or
any other requirement of this Agreement (“Event of
Default”), and fails to cure any such Event of Default within
ten business days after the Consultant’s receipt of written
notice of such Event of Default from the Village, then the
Village shall have the right, without prejudice to any other
remedies provided by law or equity, to (1) terminate this
Agreement without liability for further payment; or (2)
withhold from any payment or recover from the Consultant,
any and all costs, including attorneys’ fees and administrative
expenses, incurred by the Village as the result of any Event of
Default by the Consultant or as a result of actions taken by the
Village in response to any Event of Default by the Consultant.

D.
Termination. Notwithstanding any other
provision hereof, the Village may terminate this Agreement at
any time upon 15 days prior written notice to the Consultant.
In the event that this Agreement is so terminated, the
Consultant shall be entitled to retain only that portion of the
Village’s payment for Services actually performed and
reimbursable expenses actually incurred, if any, prior to
termination, not exceeding the value of the Services
completed, and Consultant must return to the Village within
30 days of termination any payments for Services not yet
provided to the Village.

G.
Assignment. This Agreement may not be
assigned by the Village or by the Consultant without the prior
written consent of the other party.
H.
Notice. All notices required or permitted to
be given under this Agreement shall be in writing and shall be
delivered: (1) personally; (2) by a reputable overnight courier;
or by (3) by certified mail, return receipt requested, and
deposited in the U.S. Mail, postage prepaid. Unless otherwise
expressly provided in this Agreement, notices shall be deemed
received upon the earlier of: (a) actual receipt; (b) one
business day after deposit with an overnight courier as
evidenced by a receipt of deposit; or (c) three business days
following deposit in the U.S. mail, as evidenced by a return
receipt. Notices and communications to the Village shall be
addressed to, and delivered at, the following address:

E.
Compliance with Laws and Grants.
Consultant shall give all notices, pay all fees, and take all
other action that may be necessary to ensure that the Services
are provided, performed, and completed in accordance with all
required governmental permits, licenses, or other approvals
and authorizations that may be required in connection with
providing, performing, and completing the Services, and with
{00126641.1}
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Village of La Grange
53 South La Grange Road
La Grange, Illinois 60525
Attention: Village Manager

failure of the Village or the Consultant to exercise at any time
any such rights shall not be deemed or construed as a waiver
of that right, nor shall the failure void or affect the Village's or
the Consultant's right to enforce such rights or any other
rights.

Notices and communications to the Consultant shall be
addressed to, and delivered at, the following address:

J.
Third Party Beneficiary. No claim as a
third party beneficiary under this Agreement by any person,
firm, or corporation shall be made or be valid against the
Village.

Sam Schwartz
223 W. Jackson Blvd., Suite 1101
Chicago, IL 60606
Attention: Stacey Meekins

K.
Conflicts; Exhibits.
If any term or
provision in this Agreement conflicts with any term or
provision of an attachment or exhibit to this Agreement, the
terms and provisions of this Agreement shall control.

I.
Waiver. Neither the Village nor the
Consultant shall be under any obligation to exercise any of the
rights granted to them in this Agreement except as it shall
determine to be in its best interest from time to time. The

ATTEST:

VILLAGE OF LA GRANGE

By:

By:

Village Clerk

Village Manager

ATTEST:

SAM SCHWARTZ CONSULTING, LLC

By:
Title:

By:
Its:

Associate

{00126641.1}
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Principal

APPENDIX A
SCOPE OF SERVICES

{00126641.1}
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Sam Schwartz
223 W. Jackson Blvd., Suite 1101
Chicago, IL 60606
(773) 305-0800
samschwartz.com

May 11, 2022
Andrianna Peterson
Village Manager
Village of La Grange
53 S La Grange Road
La Grange, IL 60525

RE:

Proposal for Transportation Planning Services, Village of La Grange 2022 Parking Study

Dear Ms. Peterson:
Sam Schwartz Consulting, LLC, (Sam Schwartz) is pleased to submit this Scope of Services to the
Village of La Grange (Client) to complete the 2022 Parking Study. The Parking Study, as we propose, is
intended to provide a thorough and comprehensive strategy to address the community’s parking needs
now and in the future to achieve maximum public benefit.
Sam Schwartz has repeatedly demonstrated our unmatched parking and multimodal planning expertise
with similar projects, marrying innovative planning work with an understanding of the sensitivity of the
parking discussion with residents and businesses. Sam Schwartz is proud to team with DESMAN to
provide the Village with the complementary skillsets necessary to complete this project. DESMAN will
provide parking financial expertise to assist in the development of a maintenance plan and budgeting
advice.
If you accept this Scope of Services and estimated fees, as well as the attached standard terms, please
sign where indicated and return a copy of the proposal to our office. A preliminary schedule is also
attached. Thank you for the opportunity to support your team on this project.

Sincerely,

Stacey Meekins, AICP
Principal + National Practice Leader for Complete Streets

Kelly Conolly, PE
Associate

Enclosure: Scope of Services, Professional Services Terms & Conditions

Sam Schwartz Engineering, DPC is a firm authorized to perform engineering services in different states and works in cooperation
with Sam Schwartz Consulting, LLC, collectively comprising the Sam Schwartz team. Working as a team provides both companies
access to the entire network of professionals.
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May 11, 2022
RE:
Proposal for Transportation Planning Services,
Village of La Grange 2022 Parking Study

Scope of Services
Sam Schwartz will provide transportation planning services for the proposed development in order to
evaluate the future transportation network following completion of the subject site. Work performed will
consist of the following.

Task 1: Meetings & Project Management
We will begin this project with a project management plan that outlines communication protocol, key
deliverables, schedule, and invoicing instructions for review with the client. Sam Schwartz anticipates that
staff will form the project team and make decisions on the direction of the study. Sam Schwartz has
budgeted three (3) in-person meetings with staff, including a kick-off/site review meeting which DESMAN
will also attend, a 50% status update, and a 90% status update. Sam Schwartz will also be available for
conference calls as necessary to provide staff with progress reports on the study.
Deliverables:
Kick-off meeting materials
Project management plan and meeting notes




Task 2: Data Collection & Existing Conditions Analysis
Sam Schwartz will review previous planning documents, with an eye towards how they relate to parking in
La Grange, and evaluate the recommendations in previous studies to determine the status of each. The
project team will collect and review materials according to a data collection plan determined with input
from the village staff. Useful background data may include:
 Available supply data for on- and off-street facilities within Downtown and West End
 Available historic utilization data for on- and off-street facilities, both on typical days and, if
available, during special events
 Existing and historic finance and enforcement data, including revenue, expenditure, hours of
enforcement, fine rates, and violation data and trends
 Upcoming development projects or plans within and surrounding the La Grange business districts
 Existing and historic alternative transportation data, including bike maps. Metra ridership data,
upcoming transit projects, transportation growth factors, and anticipated commuting trends, where
applicable
Sam Schwartz will verify parking inventory data previously collected and conduct parking occupancy
parking counts within the study area boundaries of Downtown and West End business districts. Data
collection will consist of the following:
 Sam Schwartz will review and confirm previously collected parking inventories of all public, private
and on-street parking facilities including type (permit, public, private, business, construction, etc.),
fee, regulation and time restrictions, signage, and ADA availability.

samschwartz.com
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 Occupancy surveys of all public and on-street parking facilities within the Downtown and West End
will be conducted on one typical weekday and one Saturday. Counts will be conducted up to four
times per day to capture morning, midday, afternoon and evening conditions.
 Sam Schwartz will also conduct duration and turnover surveys on a typical weekday at select
locations to be determined together with staff such that occupancy and behavior
(visitor/resident/employee) patterns can be determined.
 Sam Schwartz will observe curbside usage such as drop-off spaces, loading zone restrictions,
taxicab stand utilization and placement, and snow parking restrictions.
 Key pedestrian patterns will be observed in order to understand walk zones and the community’s
tolerance to walking distances.
 Sam Schwartz will document existing parking signage and placement, bike parking, and exiting
parklet areas
Sam Schwartz will conduct an analysis of the existing state of parking. Based on the results of the survey
data, existing parking demand will be determined by facility by time. Parking surpluses/deficits by zone
will also be identified based on current inventory. Peak and low demand periods will be identified and
compared. Sam Schwartz will also review and analyze the results of the stakeholder and public feedback
(Task 3) and draw conclusions to help inform the direction of the analysis. Sam Schwartz will develop a
brief technical memo summarizing existing conditions and identifies the key findings, issues and
possibilities with parking Downtown including opportunities to improve existing parking supply, location,
management structure, enforcement, or efficiency.

Deliverables:

A series of base maps showing parking supply, demand, and turnover

GIS shapefiles illustrating parking inventory, utilization, and curbside use

Technical memorandum

Task 3: Public & Stakeholder Engagement
Although data collection begins to identify the Village ’s prime parking issues, there is much more to the
story then evaluating the numbers. La Grange’s character is directly tied to the people within it, who are
key to the planning process. Hearing from residents, business owners, employees, customers, and other
day-to-day users will illustrate the varying perspectives of La Grange’s parking users. Gaining insights
into which facilities are not well-maintained, where signage is confusing, which locations are preferred
over others, and how rates—and time limits—impact behavior will provide valuable insight into how the
Village can accommodate each of La Grange’s parking user groups. This will be accomplished through
completing the following community outreach initiatives:
 Sam Schwartz will conduct up to four (4) stakeholder meetings by phone, in-person, or in a group
setting, depending on the Village’s preference. Key stakeholders will be determined in conjunction
with Village staff and may include downtown merchants, small business owners, Village staff, La
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Grange Business Association representatives, key property owners, employers, developers,
neighborhood groups, and elected officials.
 An online survey, including a mapping activity, will be designed by Sam Schwartz for distribution by
the Village to the public to solicit feedback on parking conditions. Sam Schwartz will draw on
significant outreach experience and work with staff for input into the questions and content.
 We anticipate one public event (“pop-up” style meeting), such as a booth at the LGBA Farmer’s
Market or West End Arts Festival, where the project team will bring interactive exhibits designed to
engage the community about the present and future state of parking for the community. Exhibits
used may include collaborative mapping (to identify specific areas that need improvement) or DIY
budgeting (to help residents prioritize potential improvements). We will work with staff to market the
event through the village’s existing networks and communications forums.
Deliverables:
 Summary of stakeholder interview notes
 Public workshop materials
 Online parking survey

Task 4: Future Parking Needs Analysis
Sam Schwartz will conduct a future parking needs assessment of Downtown. The analysis will consist of
the following:
 Estimate up to two scenarios of future parking demand using projections and phasing assumptions
discussed with the Village and assess the impact on parking, including influencing factors such as
commuter trends and new development such as the La Grange Theater redevelopment plans.
 Sam Schwartz will evaluate the walkability and customer tolerance in different subareas, as
applicable, to create a model to determine walk zones where shared parking is appropriate. We
will create and calibrate a shared parking model for Downtown based on these zones. As part of
this task, Sam Schwartz will generally identify shared private and or public/private parking
opportunities.
Sam Schwartz will summarize future parking projections and identify areas with parking deficits/surpluses.
Corresponding with completion of the future parking needs analysis, Sam Schwartz will present the
analyses to staff in the form of a progress presentation.
Deliverables:
 Series of images, maps and/or graphics to illustrate zone deficiencies/surplus
 50% progress presentation (ppt)

samschwartz.com
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Task 5: Findings & Development of Recommendations
This task includes development of strategies and recommendations to improve parking in and around the
Downtown and West End business districts.
 A number of parking management strategies will be developed to support the long-term economic
vitality of the Village. Parking demand management strategies under consideration will include:
a.
Operational and management strategies
b.
Changes to parking policy such as fee structure, time limits, meters, decals, permits and
fines
c.
Enforcement techniques
d.
Technology to increase customer satisfaction/efficiency
e.
Rebalancing parking allocation between customer/visitors, employees, commuters, and
residents
f.
Financing and capital improvements
g.
Parking requirements and zoning changes
h.
Permanent parklet locations and policy
i.
Pedestrian crossing and connection improvements
j.
Bike parking locations
k.
EV charging station locations
l.
Guidelines to manage change requests
 The team will identify and evaluate site locations appropriate for new parking facilities as projected
parking deficits show are needed, or repurposing facilities or spaces that may not be needed. We
will utilize industry and local costs for helping identify sites and costs for future parking/retail
development.
 Sam Schwartz will review the zoning ordinance as it relates to off-street parking requirements and
coordinate with staff to make recommendations on rules, regulations and rate adjustments to
ensure the continued health of the business districts using best practices from similarly situated
villages in the region and across the country.
 Based on the results of the turnover survey, targeted recommendations will be developed on the
best strategy to address potential abuse by students, commuters, employees and other all-day
parkers.
 DESMAN will assist in recommending a parking structure and surface lot maintenance plan.
 Sam Schwartz will develop an interactive parking model, as applicable, that staff can use as an
implementation tool. The program will have inputs that will automatically update supply and
demand calculations to be used as a “living model.”
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Sam Schwartz will create a series of maps, images, charts and other graphics necessary to communicate
a preliminary recommendation framework based on stakeholder and public feedback, and compile within
a presentation deck to discuss with staff. Based on that discussion, the initial recommendations will be
refined into a final list of detailed recommendations.
Deliverables:
 Series of images, maps and/or graphics to articulate recommendations
 90% progress presentation (ppt)
 Interactive supply/demand model

Task 6: Report Document, Revisions & Final Presentation
Sam Schwartz will develop a draft report that will be visual and user-friendly, clearly articulating parking
recommendations that support the vision for Downtown and the West End and provide a strategy, both
internal and external, to communicate with businesses and residents about parking changes. Maps,
images, charts and other graphics will allow all readers of the report – whether members of government,
the business community, neighborhood groups or residents – to clearly understand the information. The
final report will include an implementation matrix that summarizes recommendations, associated costs,
and funding opportunities, as applicable, and categorizes actions into implementable time frames ranging
from short-term to long-term ones.
Deliverables:
 Digital draft report for review and comment
 One (1) combined round of revisions to draft report
 Digital final report document
 Digital (GIS) copies of all maps included in final report
 One summary presentation of final report to Village Board (ppt)

samschwartz.com
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Report Document, Revisions & Final Presentation

Findings & Development of Recommendations

Future Parking Needs Analysis

Data Collection & Existing Conditions

Public & Stakeholder Engagement

Project Management & Meetings

Preliminary Schedule

Summer Break

Week

1

Month 1
2 3 4
M

Month 2
2 3 4
1

Month 3
2 3 4
5

Duration
M Staff Meeting/Final Presentation
O Public Event
Key Deliverable

1
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Month 4
2 3 4
M
1

O

Month 5
2 3 4

5
M

1

Month 6
2 3 4

M

Month 7
2 3 4
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Fee Breakdown
Job Title
Task 1: Project Management & Meetings

Principal

Sr.
Planner/Urban
Designer I

Associate
2

Task 2: Data Collection & Existing Conditions Analysis

Planner/Urban
Designer II

30

12

24

22

48

48

Total Hours

Support

Cost

68 $

9,880.00

28

146 $

18,820.00

30

120 $

16,200.00

Task 3: Public & Stakeholder Engagement

4

22

40

24

Task 4: Future Parking Needs Analysis

2

8

10

16

36 $

4,980.00
13,180.00
12,840.00

Task 5: Findings & Development of Recommendations

2

24

24

32

16

98 $

Task 6: Report Document, Revisions & Final Presentation

4

12

14

40

32

102 $

14
$230.00

118
$170.00

148
$140.00

184
$110.00

106
$110.00

Total Hours
Hourly Billing Rate

570

SSE Services $
Expenses $
DESMAN (Sub-Consultant) $

Total Cost
75,900.00
800.00
7,500.00

Grand Total $ 84,200.00
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VILLAGE OF LA GRANGE
Community Development Department

BOARD REPORT
TO:

Village President, Village Clerk
Board of Trustees, and Village Attorney

FROM:

Andrianna Peterson, Village Manager
Charity Jones, AICP, Community Development Director
Heather Valone, AICP, Village Planner

DATE:

May 23, 2022

RE:

RESOLUTION – REGIONAL TRANSIT AUTHORITY TECHNICAL
ASSISTANCE PROGRAM GRANT ACCEPTANCE

On May 9, 2005 the Village adopted its current Comprehensive Plan and BNSF Railroad Corridor
Subarea Plan (the “Comprehensive Plan”). The Comprehensive Plan is the official policy guide to
future land use, development, and conservation within the Village for a period of 20 years for use
by the Village Board, Plan Commission, and staff when considering land use changes and capital
planning. The Village funded the 2005 Comprehensive Plan in part through a grant from the
Regional Transit Authority (the “RTA”). The RTA funded the BNSF Corridor Subarea Plan
portion of the document, which provides policy recommendations for the Transit Oriented
Development area within roughly one quarter mile of the Metra stations, and the Village funded
the balance of the Comprehensive Plan.
As the 20 year period of the current Comprehensive Plan is nearing its end, consistent with the
objectives of the Village Board’s Strategic Plan, staff has been seeking grant funding to support a
Comprehensive Plan update. In October 2021, the Village of La Grange applied again to the RTA
for funds to update the Village’s BNSF Railroad Corridor Subarea Plan through the RTA’s
Technical Assistance Program. In March the RTA Board approved the Village’s application for
technical assistance. The Village has been conditionally awarded a grant from the RTA; the grant
program requires a resolution confirming the Village’s participation and acceptance of the grant
in order to finalize the grant award.
The RTA has identified a total project cost of $100,000 to update the BNSF Corridor Subarea Plan.
The RTA requires that the Village provide a 20% ($20,000) match for the grant funds. Additionally
the Village is also responsible for any costs above the identified total project cost, including the
costs to update the remainder of the Comprehensive Plan. The Village has budgeted $125,000 in
FY 2022/23 for the Comprehensive Plan update.
The attached Resolution confirms the Village’s participation in the Technical Assistance program
as required by the RTA and grants the Village Manager authority to execute grant related
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agreements and reports. Staff and the Village Attorney recommend approval of the attached
Resolution.
Once the Village formally accepts the grant award, Village and RTA staff will jointly develop a
request for proposals to solicit consultants to prepare the Comprehensive Plan. An ordinance
authorizing the contract with the recommended consultant will be placed on a future Village Board
agenda for consideration.
ATTACHMENTS
1. A Resolution Accepting A Grant From the Regional Transit Authority’s Technical
Assistance Program
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Attachment 1
VILLAGE OF LA GRANGE
RESOLUTION NO. R-22-______________
A RESOLUTION ACCEPTING A GRANT FROM THE
REGIONAL TRANSIT AUTHORITY’S TECHNICAL
ASSISTANCE PROGRAM
WHEREAS, the Regional Transportation Authority (the “Authority”), is
authorized to study public transportation topics and developments; and to conduct,
in cooperation with other public and private agencies, such studies; and
WHEREAS, the Authority has the power to expend funds for use in connection
with these studies; and
WHEREAS, the Authority has the power to make and execute all contracts and
other instruments necessary or convenient to the exercise of its powers; and
WHEREAS, approval for said funds will impose certain financial obligations
upon the Village of La Grange in the amount of 20% of the not to exceed project budget
to be determined by the Authority and 100% of any amount that exceeds the not to
exceed 100,000 dollars;
NOW, THEREFORE, BE IT ORDAINED by the President and Board of
Trustees of the Village of La Grange, Cook County and State of Illinois, as follows:
Section 1. The preambles of this Resolution are hereby incorporated into
this text as if set out herein in full.
Section 2. That the Village Manager is authorized to execute and file
applications on behalf of the Village of La Grange with the Regional Transportation
Authority for a Technical Assistance Agreement for the La Grange Transit Oriented
Development (“TOD”) Plan.
Section 3. That the Village Manager is authorized to furnish such additional
information, assurances, certifications and amendments as the Regional
Transportation Authority may require in connection with this Technical Assistance
Agreement application.
Section 4. That the Village Manager is authorized and directed on behalf of
the Village of La Grange to execute and deliver grant agreements and all subsequent
amendments thereto between the Village of La Grange and the Regional
Transportation Authority for technical assistance grants.
Section 5.

That the Village Manager is authorized and directed to take such
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action as is necessary or appropriate to implement, administer and enforce said
agreements and all subsequent amendments thereto on behalf of the Village of La
Grange.
PASSED this _____ day of May 2022
AYES:
________________________________________________________________
NAYS:

________________________________________________________________

ABSENT:

________________________________________________________________

APPROVED this _____ day of May 2022
________________________________________
Mark Kuchler, Village President
ATTEST:
________________________________________
Paul Saladino, Village Clerk
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MINUTES
VILLAGE OF LA GRANGE
BOARD OF TRUSTEES REGULAR MEETING
Monday, May 9, 2022 - 7:30 p.m.
1. CALL TO ORDER, ROLL CALL, PLEDGE OF ALLEGIANCE
The Board of Trustees of the Village of La Grange meeting was called to order at 7:33
p.m. by Village Clerk Paul Saladino. On roll call, as read by Clerk Saladino, the
following were:
PRESENT:

Trustees Augustine, Gale, Kotynek, McGee, O’Brien and Peterson, with
President Kuchler presiding.

ABSENT:

None

OTHERS:

Village Manager Andrianna Peterson
Village Attorney Benjamin Schuster
Public Works Director Richard Colby
Community Development Director Charity Jones
Finance Director Lou Cipparrone
Police Chief Robert Wardlaw
Fire Chief Terrence Vavra

President Kuchler welcomed the Village Board and thanked Trustees for attending the
meeting. The video of the meeting is available on YouTube, and will also be available on
Facebook and posted to the Village website.
President Kuchler asked Erik Malak and Max Czerwonka to lead the audience in reciting
the Pledge of Allegiance.
2. PRESIDENT’S REPORT
President Kuchler stated that last week was Public Service Recognition Week and on
behalf of the Village Board and community, he thanked all Village employees for their
experience, expertise and commitment to public service. He noted that National Public
Works Week, National Police Week, and National EMS Week are also held in May. He
noted the dedication and courage of the Public Works employees, Police Officers,
Firefighters, Paramedics, and 911 Telecommunicators is very much appreciated. He
thanked the members of the Village Board, the volunteers and those serving on the
Boards and Commissions. President Kuchler noted that the recognition of the citizen
volunteers of the Boards and Commissions, for sharing their time, talents and passion for
public service will be on Monday, May 23.
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President Kuchler noted that the Village had a storm event on Saturday, April 30 that was
approximately a one-year storm event. As part of the Village’s regular protocols, Public
Works staff were brought in to clear catch basins and block off any flooded streets. He
reminded attendees, the Village has a new 50/50 cost sharing program to install overhead
sewers and backflow devices to reduce sanitary sewer backups. For more information
regarding that program, please visit the Village website or contact the Community
Development Department. The Village is continuing its stormwater management efforts,
including ongoing discussions with the MWRD. The Village also continues to work
towards the trial date on July 18 with the Hanson Quarry.
President Kuchler stated that the 2022 season for the La Grange Farmer’s Market kicked
off last week with a variety of fresh fruits, vegetables and flowers. The market will be
held every Thursday through October from 7 a.m. to 1 p.m. on Harris Ave and the surface
parking lot adjacent to the north side of the parking structure.
President Kuchler noted the retirement of Fire Captain David Rapp and thanked Captain
Rapp for his dedication and service for almost thirty years to the Village of La Grange.
A.

Oath of Office – Firefighter/Paramedic Max Czerwonka

President Kuchler asked Clerk Saladino to administer the Oath of Office to
Firefighter/Paramedic Max Czerwonka.
B.

Oath of Office – Firefighter/Paramedic Erik Malak

President Kuchler asked Clerk Saladino to administer the Oath of Office to
Firefighter/Paramedic Erik Malek.
3.

MANAGER’S REPORT
Village Manager Peterson announced that the downtown streetscape project continues
with paver field and concrete replacement on Burlington Avenue and Harris Avenue. She
thanked residents, visitors, and businesses for their continued patience and cooperation as
the work proceeds. She asked the public to please continue to obey construction signage
and use caution near construction areas.

4.

PUBLIC COMMENT REGARDING AGENDA ITEMS
None.

5.

CONSENT AGENDA AND VOTE
A.

Engineering Services Agreement – IEPA Risk and Resiliency Assessment
Follow-up – Birks Court Standpipe Analysis

B.

Award of Contract – Public Works International Truck 4 Maintenance
Repairs
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C.

FY 2023-24 Brainard Avenue and Shawmut Avenue Resurfacing Project
(1) Engineering Task Order; (2) Local Public Agency Engineering Service
Agreement for Motor Fuel Tax Funds; (3) Resolution for Improvement
Under the Illinois Highway Code

D.

Award of Contract – Masonry Wall Repairs at Village Fountain

E.

Minutes of the Village of La Grange Board of Trustees Regular Meeting,
Monday, April 25, 2022

F.

Consolidated Voucher 220509

Trustee Augustine stated that in consideration of her relationship with the Village
Prosecutor, she recused herself from each item on the voucher related to the Village
Prosecutor.
A motion was made by Trustee Kotynek to approve the Consent Agenda, seconded by
Trustee Gale.
Approved by a roll call vote:
Ayes:
Nays:
Absent:
6.

Trustees Augustine, Gale, Kotynek, McGee, O’Brien and Peterson
None
None

CURRENT BUSINESS
A.

Award of Contract – Gateway Signage and Central Business District
Wayfinding Signage

President Kuchler asked Trustee Augustine to introduce the item. Trustee Augustine
stated that in 2015, the Community and Economic Development Commission (CEDC)
began efforts to implement the La Grange 2020 Report’s recommendation to install
gateway signage at key entrances to the Village. In 2016, the Village engaged Infinity
Communications Group to develop a plan for the appropriate location and size of
gateway signs. In 2017, the Village began discussions on the development of a new brand
for La Grange, as recommended by the La Grange 2020 Report. In 2019, the Village
hired Hitchcock Design Group to evaluate and recommend enhancements to modernize
the downtown streetscape design. In 2021, staff began working with Hitchcock Design
Group to develop detailed bid specifications for a consolidated gateway and wayfinding
sign project.
Trustee Augustine moved to approve a Resolution regarding Award of Contract –
Gateway Signage and Central Business District Wayfinding Signage, seconded by
Trustee McGee.
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Approved by a roll call vote:
Ayes:
Nays:
Absent:
7.

Trustees Augustine, Gale, Kotynek, McGee, O’Brien, and Peterson
None
None

PUBLIC COMMENT
Dan Spain, The Elm Restaurant, 23 W. Harris commented that the Streetscape project is
progressing well and appreciates the work of the Village. However, he is still concerned
about the availability of parking once the movie theater opens. He suggested updating the
current signage to minimize confusion. Mr. Spain expressed his willingness to volunteer
to be on a committee.
President Kuchler stated that there are no further updates from Cossitt School and no new
parking lots opening in the next two weeks. He stated that the Village continues to work
in partnership with District 102 towards solutions. He noted that the Village will work to
update signage for additional clarity as well. President Kuchler stated that the results of
the parking study may open other avenues for parking solutions.

8.

TRUSTEE COMMENTS
Trustee Augustine suggested adding the Village logo on the temporary parking signs for
the teacher’s parking lot to minimize confusion.
Trustee Augustine announced that the La Grange Area Historical Society has opened
their new exhibit “Technological Treasures”, about technology through the years.

9.

CLOSED SESSION
None

10.

ADJOURNMENT
At 8:05 p.m. Trustee Gale made a motion to adjourn, seconded by Trustee Augustine.
Approved by a voice vote.

ATTEST:
_____________________________
Paul Saladino, Village Clerk

_________________________________
Mark A. Kuchler, Village President

Approved Date: May 23, 2022
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VILLAGE OF LA GRANGE
Administration Department
BOARD REPORT
TO:

Village President, Village Clerk and
Board of Trustees and Village Attorney

FROM:

Lou Cipparrone, Finance Director
Mark Burkland, Village Attorney

DATE:

May 23, 2022

RE:

RESOLUTION APPROVING AN AGREEMENT AMONG CLASSIC
CINEMAS, 80 SOUTH LAGRANGE INC., AND THE VILLAGE OF LA
GRANGE

At its meeting on December 13, 2021, the Village Board of La Grange unanimously
approved an ordinance that created an amusement tax on cinemas within the Village.
The tax (called the “Cinema Tax”) is located in the Village’s Code of Ordinances as
Chapter 36, Sections 36.70 through 36.77. The Cinema Tax has not yet been imposed,
because there is no active cinema in the Village at this time. However, Classic Cinemas
has advised that the first showing of movies may occur during the Memorial Day
weekend.
After the approval of the Cinema Tax at the December 13 meeting, the Village Board
discussed whether, and how, the Village Board might share the revenue from the Cinema
Tax with Classic Cinemas, which is undertaking the expensive task of renovating the
movie theatre. The Village Board determined that the Village Attorney should draft an
agreement among Classic Cinemas, 80 South Lagrange Inc., and the Village. The
principal purpose of the agreement was to address the method of sharing revenue with
Classic Cinema, and the secondary purpose was to address concerns of the theatre
building owner.
Village Attorney Mark Burkland wrote a draft Agreement that addresses all of the
elements that were considered by Village Board. He then gave a copy of the draft
Agreement to Classic Cinemas representatives, who worked with Mark on the agreement
elements relating to the Cinema Tax. The Agreement includes the standards and
requirements of the Cinema Tax and also addresses the distribution of the tax receipts.
The Agreement states that the Village will distribute to Classic Cinemas 50 percent of the
tax that is paid to and received by the Village. The Cinema Tax is $0.50 for each “ticket”
{00126628.1}
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that is sold, so the Village will distribute $0.25 per ticket sold to Classic Cinemas. The
Agreement was then given to the Theatre Property Owner for review.
Key elements of the Agreement are:
A.
Classic Cinemas must start showing movies in the Theatre Building within
10 months after the effective date of the Agreement, and Classic Cinemas also must
continue showing movies for at least three years. If Classic Cinemas fails to meet either
of these two standards, then the Theatre Property Owner is required to repay to the
Village the 2009 loan of $762,500 that the Village gave to the Theatre Property Owner for
the renovation of it movie theatre. If Classic Cinemas does meet both the 10-month
standard and the three-year standard, then the Theatre Property Owner will not longer
be required to reimburse the $762,500 to the Village.
B.
In addition to the $762,500 that the Village gave to the Theatre Property
Owner, the Village purchased a permanent façade preservation easement from the
Theater Property Owner for the price of $237,500. The purpose of the purchase of the
permanent easement was, and is, to protect the East façade of the theatre building. (The
total amount of money given to the Theatre Property Owner through the loan and the
purchase of the permanent easement is $1,000,000.) The Village has the option to require
the Theatre Property Owner to repay the cost of the easement if Classic Cinemas does not
meet both of the two standards noted above. The Village, however, has no requirement
now or ever in the future to release, sell, or dispose of the permanent easement.
The Agreement also includes general provisions such as enforcement of the terms of the
Agreement and how a breach of the Agreement is handled.
The Theatre Property Owner and Classic Cinemas each has agreed to the terms of the
Agreement and have stated they will sign the Agreement as presented below.
We recommend that the Village Board approve and sign the Agreement.
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VILLAGE OF LA GRANGE
RESOLUTION NO. _____
A RESOLUTION APPROVING AN AGREEMENT
AMONG THE THEATRE PROPERTY OWNER,
CLASSIC CINEMAS, AND THE VILLAGE OF LA GRANGE
WHEREAS, the Village Board at its meeting on December 13, 2021, approved an
ordinance that create an amusement tax on cinemas within the Village (the “Cinema
Tax”), which is Chapter 36, Sections 36.70 through 36.77 of the La Grange Code of
Ordinance; and

WHEREAS, the Cinema Tax applies to all cinemas within the Village; and
WHEREAS, since the Cinema Tax was approved, the Village, the La Grange Theatre
Property Owner, and Classic Cinemas have worked on an agreement titled “An
Agreement Among The Village Of La Grange, Tivoli Enterprises, Inc., And 80 South
Lagrange, Inc. Regarding The La Grange Cinema Tax” (the “Agreement”);
WHEREAS, the purpose of the Agreement is to establish standards relating to the
Cinema Tax and for the parties to the Agreement to be and stay in compliance with
the Cinema Tax; and
WHEREAS, another purpose of the Agreement is to change the current standards for
repayment of a loan by the Theatre Property Owner and to create on opportunity for the
Theatre Property Owner to terminate the current renovation agreement; and
WHEREAS, Classic Cinemas and the Theatre Property Owner each agree to the terms
of the Agreement and have agree to sign the Agreement; and
WHEREAS, the Village President and Board of Trustees have determined that it is in
the best interest of the Village to approve the Agreement;
NOW, THEREFORE, BE IT RESOLVED by the President and Board of Trustees of
the Village of La Grange, Cook County and State of Illinois, as follows:
Section 1. Recitals. The recitals are incorporated into this Resolution as
findings of the Board of Trustees.
Section 2. Approval of Agreement. The Agreement is hereby adopted as set
forth in Exhibit A.
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Section 3. Effective Date. This Resolution will be in full force and effect as of
its passage and approval.
PASSED this 23rd day of May 2022.
Ayes:

______________________________________________________________________

Nays:

______________________________________________________________________

Absent:

______________________________________________________________________

APPROVED this 23rd day of May 2022.
________________________________________
Mark Kuchler, Village President
Attest:
________________________________________
Paul Saladino, Village Clerk
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EXHIBIT A
AGREEMENT
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AN AGREEMENT AMONG THE VILLAGE OF LA GRANGE,
TIVOLI ENTERPRISES, INC., AND 80 SOUTH LAGRANGE, INC.
REGARDING THE LA GRANGE CINEMA TAX
This Agreement regarding an amusement tax on a cinema (this “Agreement”) is dated as
of this 24th day of May, 2022 (the “Effective Date”) and is among the VILLAGE OF
LA GRANGE, an Illinois municipality (the “Village”), TIVOLI ENTERPRISES, INC., the
operator of CLASSIC CINEMAS, an Illinois corporation (“Classic Cinemas”), and 80 SOUTH
LAGRANGE, INC., an Illinois corporation (the “Theatre Property Owner”). The Village, Classic
Cinemas, and the Theatre Property Owner are referred to collectively as the “Parties,”
IN CONSIDERATION of the provisions set forth in this Agreement, the Village, Classic
Cinemas, and the Theatre Property Owner agree as follows:
Section 1.

Principal Purposes of Agreement

The principal purpose, but not exclusive purpose, of this Agreement is for each of the
Parties to be and stay in compliance at all times with the Cinema Tax as defined in Section 2(I) of
this Agreement. The principal elements of the Cinema Tax include without limitation the
collecting and delivering to the Village the Cinema Tax, the filing of required statements, the
keeping of accurate and complete books and records, the preparing and delivering of documents
showing the movie tickets sold each month, and all other requirements and standards of the Cinema
Tax.
Section 2.

Background

A.
Ownership of Theatre Property. The Theatre Property Owner has owned and
currently owns the real estate known as 80 South La Grange Road, La Grange, IL, and legally
described in Exhibit 1 of this Agreement (the “Theatre Property”). The Theatre Property includes
a building (the “Theatre Building”) in which the Theatre Property Owner previously owned and
operated a movie theater (“Movie Theatre”). The Movie Theatre is not currently operational.
B.
Renovation of Movie Theatre. In 2009, the Theatre Property Owner’s Movie
Theatre needed renovation, and, in order to assist the Theatre Property Owner with that renovation
(the “Renovation”), the Village allocated a total of $1,000,000 of TIF District tax increment
revenue for elements of the Renovation of the then-operational Movie Theatre, all in accordance
with the provisions of the Illinois Tax Increment Allocation Redevelopment Act, 65 ILCS 5/1174.4-1 et seq. (the “TIF Act”) and consistent with the TIF District’s redevelopment plan and project
and as provided in the Renovation Agreement. The Theatre Property Owner completed the
Renovation as provided in, and in full compliance with, the Renovation Agreement.
C.
Renovation Agreement. The Village entered into the Renovation Agreement with
the Theatre Property Owner in March 2009, titled “An Agreement Between The Village of
La Grange and 80 South LaGrange, Inc. For the Renovation of the La Grange Theatre, a Façade
Preservation Easement, and Theatre Operations Covenants” (the “Renovation Agreement”). The
Renovation Agreement is attached to this Agreement as Exhibit 2.
{00126590.2}
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D.
Village Purchase of Façade Preservation Easement. As part of the Village’s
allocation of TIF Funds, and pursuant to the Renovation Agreement, the Village purchased a
façade preservation easement from the Theatre Property Owner over a portion of the east façade
of the Theatre Building (the “Façade Preservation Easement”). The purpose of the Façade
Preservation Easement was, and continues to be, to protect certain historical elements of the
Theatre Building’s east façade. The Façade Preservation Easement is attached to this Agreement
as Exhibit 3.
E.
Renovation Cost Contribution. The Village also allocated funds directly for
renovation of the Theatre Property Owner’s Movie Theatre and the Theatre Building in the amount
of $762,500 (the “Renovation Cost Contribution”) consistent with the TIF District’s
redevelopment plan and project and the Renovation Agreement. To be certain that the Village will
be repaid the Renovation Cost Contribution under circumstances stated in the Renovation
Agreement, the Village entered into a loan transaction with the Theatre Property Owner for the
amount of the Renovation Cost Contribution (the “Renovation Loan”). The Renovation Loan was
memorialized by a promissory note (the “Promissory Note”) and secured by a second mortgage on
the Theatre Property (“Second Mortgage”).
F.
Total Village Allocation of TIF Funds. The total TIF funds allocated by the Village
for the Movie Theatre and the Theatre Building renovation was $1,000,000, which included TIF
Funds provided by the Village for the Façade Preservation Easement in the amount of $237,500
and TIF Funds from the Village in the amount of $762,500 for the Renovation Cost Contribution.
G.
Lease of Space for Classic Cinemas. The Theatre Property Owner, as landlord, has
entered into a lease with Classic Cinemas, as tenant, that provides for Classic Cinemas to operate
a cinema in the Movie Theatre within the Theatre Building for a term of 10 years (the “Movie
Theatre Lease”). A copy of the Movie Theatre Lease is attached to this Agreement as Exhibit 4.
As provided in the Movie Theatre Lease, upon the Effective Date, the Theatre Property Owner
will have no obligation to operate the Movie Theatre, and Classic Cinema will be solely
responsible for operation of the Movie Theatre. The operation of the Movie Theatre by Classic
Cinemas under the Movie Theatre Lease is not a Repayment Event under the Renovation
Agreement.
I.
Cinema Tax. On December 13, 2021, the Village’s Board of Trustees approved
La Grange Ordinance O-21-26, which enacted a cinema tax (the “Cinema Tax”). The Cinema Tax
is codified as Chapter 36, Sections 36.70 through 36.77 of the La Grange Code of Ordinances. A
copy of the Cinema Tax is attached as Exhibit 5. The Cinema Tax applies to all cinemas within
the Village now and in the future for so long as the Cinema Tax remains. The Cinema Tax is $0.50
per “Admission to Movie” as those words are defined in Section 36.70 of the Cinema Tax.
Section 3:

Definitions

“Renovation Loan”: The method by which the Village made the Renovation Cost
Contribution.
“Requirements of Law”: All applicable federal and State of Illinois laws and statutes, and
the La Grange Code of Ordinances.
{00126590.2}
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Section 4.

Repayment of Renovation Loan; Force Majeure; Classic Cinemas NonDisturbance

A.
Repayment of Loan. If Classic Cinemas does not operate a cinema in the Theatre
Building within 10 months after the Effective Date, or if Classic Cinemas permanently stops
operating a cinema in the Theatre Building within three years after the Effective Date, then the
Theatre Property Owner must repay the Renovation Loan to the Village in the full amount of
$762,500 (the “Renovation Loan Repayment”) in accordance with the terms of the Renovation
Agreement and Promissory Note and the Village may proceed pursuant to the default provisions
of the Renovation Agreement. If Classic Cinemas or its successors or assigns has opened within
10 months after the Effective Date and is still operating a cinema within the Theatre Building as
of three years and one day after the Effective Date (the “Renovation Agreement Termination
Date”), then the Theatre Property Owner and the Village will sign, within 30 days, a written
termination of the Renovation Agreement in the form as set forth in Exhibit 6 ( “Termination of
Agreement”), the original Promissory Note will be cancelled and returned to the Theatre Property
Owner, the Second Mortgage will be released by the Village as a lien on the Theatre Property, and
any and all obligations as it relates to the Renovation Agreement, including any monetary
obligations, will be terminated as it relates to the Village and the Theatre Property Owner. As of
the Effective Date, the Theatre Property Owner is not in default under the Renovation Agreement.
B.
Force Majeure. No Party will be liable or responsible to another Party, nor be
deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling
or performing any term of this Agreement when and to the extent the failure or delay is caused by
or results from any one of the following force majeure events (“Force Majeure Events”): (a) acts
of God; (b) flood, fire, earthquake or explosion; (c) war, invasion, hostilities (whether war is
declared or not), terrorist threats or acts, riot or other civil unrest; (d) government order or law; (e)
actions, embargoes or blockades in effect on or after the date of this Agreement; (f) action by any
governmental authority; (g) national or regional emergency; (h) strikes, labor stoppages or
slowdowns or other industrial disturbances; (i) shortage of adequate power or transportation
facilities; (j) a pandemic, and/or (k) other similar events beyond the control of the Party
impacted by the Force Majeure Event (the “Impacted Party”). The Impacted Party must give
notice to the other Parties within 10 business days of the Force Majeure Event, stating the period
of time the occurrence is expected to continue. The Impacted Party must use diligent efforts to
end the failure or delay and ensure the effects of such Force Majeure Event are minimized. The
Impacted Party must resume the performance of its obligations as soon as reasonably practicable
after the removal of the cause of the Force Majeure Event.
C.
Classic Cinemas Non-Disturbance Agreement. The Classic Cinemas NonDisturbance Agreement is attached to this Agreement as Exhibit 7.
Section 5.

Repurchase of Façade Preservation

The Theatre Property Owner and Classic Cinemas each acknowledge that the Village owns
the Façade Preservation Easement. In the event of a failure to comply with the terms of Section 4
of this Agreement and the Renovation Loan Repayment becomes due, the Village may, but is not
required to under any circumstance, demand that the Theatre Property Owner repurchase the
Façade Preservation Easement in the amount of $237,500 (the “Easement Repurchase Payment”).
{00126590.2}
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Nor is the Village required to release, gift, sell, or otherwise dispose of the Façade Preservation
Easement, under any circumstances. If the Village demands the repurchase of the Façade
Preservation Easement, then the Easement Repurchase Payment must be made within 60 days after
written notice from the Village to the Theatre Property Owner. After the Theatre Property Owner
has made the Easement Repurchase Payment in full, the Village will execute any documents
reasonably requested by the Theatre Property Owner in connection with the Façade Preservation
Easement Repurchase, including without limitation a release or vacation of the easement.
Section 6.

Cinema Tax; Collection and Delivery of Tax

A.
Enactment of Cinema Tax. The Village enacted the Cinema Tax by La Grange
Ordinance O-21-26 dated December 13, 2021 (the “Cinema Tax Ordinance”). The amount of the
Cinema Tax is $0.50 for each “Admission To Movie” as defined in the Cinema Tax Ordinance
and as provided in Section 36 of the La Grange Code of Ordinances.
B.
Compliance with Cinema Tax. Classic Cinemas, and the Theatre Property Owner
to the extent applicable, each agree that it will, be at all times in compliance with the provisions
of the Cinema Tax.
C.
Payment of Taxes. As provided in Sections 36.71, 36.72, and 36.73 of the Cinema
Tax, Classic Cinemas, and the Theatre Property Owner to the extent applicable, must pay and
deliver to the Village, all of the taxes imposed by the Cinema Tax and must file a statement or
similar document showing the number of tickets sold each month. If Classic Cinemas is required
to collect and deliver the tax imposed by Section 36.71 but fails to do so, then the Village may
undertake any recourse the Village may have, including without limitation, legal action to enforce
the Cinema Tax.
Section 7.

Distribution of Tax

A.
Classic Cinemas. The Parties agree as follows: After the Cinema Tax is paid to the
Village, and so long as Classic Cinemas is not in arrears or otherwise in breach of the Cinema Tax
or this Agreement, the Village will distribute to Classic Cinemas 50 percent of the tax that was
paid to and received by the Village (a “Distribution”), which Distribution will be made within 30
days after the payment to the Village. If, however, Classic Cinemas is in material breach of this
Agreement or the Cinema Tax, and the Village incurs any costs or expenses as a result of that
material breach, then the Village will have the right to deduct from a Distribution an amount equal
to the total of the Village’s costs and expenses resulting from the breach.
B.
No Other Distributions. The Parties agree that a Distribution of a portion of the
Cinema Tax to Classic Cinemas is exclusive to Classic Cinemas and its successors and/or assigns.
Section 8.

Binding Effect

The provisions of this Agreement are binding on the Village, Classic Cinemas and the
Theatre Property Owner and their successors and assigns.

{00126590.2}
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Section 9.

Enforcement

A.
General Items. A Party may enforce or compel the performance of this Agreement
in law or in equity, by suit or other action, including without limitation specific performance,
except that Classic Cinemas and the Theatre Property Owner each agree that it will not seek, and
does not have the right under any circumstances to seek, to recover a judgment for monetary
damages against any of the Village’s elected or appointed officials, officers, employees, agents,
representatives, engineers, or attorneys on account of the negotiation, execution, or breach of this
Agreement.
B.
Village Injunctive Relief. Specifically, but not in any way limiting the provisions
of Subsection A above, the Village may seek a temporary restraining and temporary and permanent
injunctive relief against Classic Cinemas or the Theatre Property Owner for any violation or
threatened violation of this Agreement.
Section 10.

Breach of Agreement

A.
Breach by Classic Cinemas or Theatre Property Owner. The following matters will
constitute a breach of this Agreement by Classic Cinemas or the Theatre Property Owner, subject
to Force Majeure as set forth in Section 4(B) of this Agreement:
1.
The failure, for a period of 15 days after written notice from the Village to
the Parties (except if the Cinema Tax Ordinance requires some other time period), to perform any
covenant or requirement in this Agreement, except that if the breach cannot reasonably be cured
within 15 days and Classic Cinemas and/or the Theatre Property Owner diligently pursues
appropriate measures to remedy the default, then the time period will be extended to a reasonable
time but not exceeding 45 days after the notice. The Theatre Property Owner has the right, but not
the obligation. to cure any default of Classic Cinemas.
2.
The failure of Classic Cinemas and/or the Theatre Property Owner in the
performance of any provision of this Agreement or to keep and perform any warranty or obligation
contained in this Agreement or the Cinema Tax Code.
B.
Breach by Village. The Village will be in breach of this Agreement if the Village
fails, for a period of 21 days after written notice from Classic Cinemas, to distribute the tax that
has been collected and delivered to the Village, and Classic Cinemas is not in material breach of
this Agreement.
C.
Remedies for Breach. In the case of a breach of this Agreement, the breaching
Party, on written notice from a non-breaching Party, must take immediate action to cure or remedy
the breach. If, in that case, any monetary breach is not cured, or if in the case of a non-monetary
breach action is not taken or not diligently pursued, a non-defaulting Party may institute
proceedings as necessary or desirable in its opinion to cure or remedy such breach, including but
not limited to proceedings to compel specific performance of the breaching Party’s obligations
under this Agreement.
D.
Termination by Village. In addition to the remedies available pursuant to this
Section 10, the Village will have the right, but not the obligation, to terminate this Agreement,
{00126590.2}
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effective immediately, in the event of a material breach by Classic Cinemas and after expiration
of the cure period set forth in this Section 10.
Section 11:

General Provisions

A.
Notices Generally. Any notice or communication required or permitted to be given
under this Agreement must be in writing and must be delivered (i) personally, (ii) by a reputable
overnight courier, (iii) by certified mail, return receipt requested, and deposited in the U.S. Mail,
postage prepaid, or by e-mail on a business day to a person named in this Subsection A. Unless
otherwise provided in this Agreement, notices will be deemed received after the first to occur of
(a) the date of actual receipt, or (b) the date that is one business day after deposit with an overnight
courier as evidenced by a receipt of deposit, (c) the date of the email; or (d) the date that is four
business days after deposit in the U.S. mail, as evidenced by a receipt.
Notices and communications to the Village must be addressed to, and delivered at, the following
address:
with a copy to:
Village Manager
Elrod Friedman LLP
Village of La Grange
325 North LaSalle Street
53 South La Grange Road
Chicago, Illinois 60603
P.O. Box 668
Attention: Mark E. Burkland
La Grange, Illinois 60525
(312) 528-5199
(708) 579-2318
E-mail: apeterson@lagrangeil.gov
Classic Cinemas
Attention: Christopher L. Johnson
603 Rogers Street
Downers Grove, Illinois, 60515
(630)-786-4666
Email: cjohnson@classiccinemas.comE-mail:
with a copy to:
80 South LaGrange, Inc.
Fornaro Law
Attention: John Rot
Attention: Philip Fornaro
5318 Fair Elms Avenue
1022 S. La Grange Road
Western Springs, Illinois 60558
La Grange, Illinois 60525
john.rot@hortonshome.com
philip@fornarolaw.com
708-639-4320
B.
Rights Cumulative. Unless expressly provided to the contrary in this Agreement,
each and every one of the rights, remedies, and benefits provided by this Agreement are cumulative
and are not exclusive of any other rights, remedies, and benefits allowed by law.
C.
Non-Waiver. The Village is under no obligation to exercise any of the rights
granted to it in this Agreement. The failure of the Village to exercise at any time any right granted
to the Village will not be deemed or construed to be a waiver of that right, nor will the failure void
or affect the Village’s right to enforce that right or any other right.
{00126590.2}
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D.
Consents. Unless otherwise provided in this Agreement, whenever the consent,
permission, authorization, approval, acknowledgement, or similar indication of assent of any Party
to this Agreement, or of any duly authorized officer, employee, agent, or representative of any
Party to this Agreement, is required in this Agreement, the consent, permission, authorization,
approval, acknowledgement, or similar indication of assent will be in writing.
E.
Governing Law. This Agreement will be governed by and enforced in accordance
with the internal laws, but not the conflicts of laws rules, of the State of Illinois.
F.
Severability. It is hereby expressed to be the intent of the Parties to this Agreement
that, if any provision, covenant, agreement, or portion of this Agreement or its application to any
Person or property be held invalid by a court of competent jurisdiction, then the remaining
provisions of this Agreement and the validity, enforceability, and application to any Party will not
be impaired thereby, but the remaining provisions will be interpreted, applied, and enforced so as
to achieve, as near as may be, the purpose and intent of this Agreement to the greatest extent
permitted by applicable law.
Parties.

G.

Entire Agreement. This Agreement constitutes the entire agreement between the

H.
Interpretation. This Agreement will be construed without regard to the identity of
the party who drafted the various provisions of this Agreement and as though all parties to this
Agreement participated equally in the drafting of this Agreement. As a result, any rule or
construction that a document is to be construed against the drafting party is not applicable to this
Agreement.
I.
Exhibits. Exhibits 1, 2, 3, 4, 5, 6, and 7 are attached to this Agreement and are, by
this reference, incorporated into and made a part of this Agreement.
J.
Amendments and Modifications. No amendment or modification to this
Agreement will be effective until it is reduced to writing and approved and executed by all parties
to this Agreement in accordance with all applicable statutory procedures.
K.
Authority to Execute. The Village hereby warrants and represents to the Theatre
Property Owner and Classic Cinemas that the persons executing this Agreement on its behalf have
been properly authorized to do so by the Corporate Authorities. The Theatre Property Owner
hereby warrants and represents to the Village (1) that it is the record and beneficial owner of fee
simple title to the Property, (2) that no other person has any legal, beneficial, contractual, or
security interest in the Property (expect the Movie Theatre Lease) (3) that it has the full and
complete right, power, and authority to enter into this Agreement and to agree to the terms,
provisions, and conditions set forth in this Agreement and to bind the Property as set forth in this
Agreement, (4) that all legal actions needed to authorize the execution, delivery, and performance
of this Agreement have been taken, and (5) that neither the execution of this Agreement nor the
performance of the obligations assumed by the Theatre Property Owner will (a) result in a breach
or default under any agreement to which the Theatre Property Owner is a party or to which it or
the Property is bound or (b) violate any statute, law, restriction, court order, or agreement to which
the Theatre Property Owner or the Property is subject.
{00126590.2}
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L.
No Third Party Beneficiaries. The Parties agree that there are no third party
beneficiaries to this Agreement. This Agreement has been made and written specifically so that
no person or entity that is not a Party to this Agreement can or will have any claim as a third party
beneficiary under this Agreement.
M.
Recording. The Village may at any time record this Agreement against the Theatre
Property with the Office of the Recorder of Cook County.
N.
Counterparts. This Agreement may be executed in counterparts, each of which will
constitute an original document and together will constitute the same instrument.
IN WITNESS WHEREOF, the Village, Classic Cinemas, and the Theatre Property Owner
have caused this Agreement to be approved and executed by their properly authorized
representatives as of the Effective Date.
Village of La Grange
By:

Village President

Attest by:
Village Clerk
80 South LaGrange, Inc.
Signature:
Printed name:

John Rot, President

Attest by:
Signature:

Secretary

Tivoli Enterprises, Inc.
Signature:
Printed name:
Title: President

{00126590.2}
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EXHIBIT 1
Theatre Property

80 South La Grange Road Legal Description
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EXHIBIT 1
LOTS 9 AND 10 IN BLOCK 22 IN LAGRANGE IN THE EAST 1/2 OF THE NORTHWEST
1/4 (SOUTH OF THE CHICAGO BURLINGTON AND QUINCY RAILROAD) OF SECTION
4, TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.
Commonly known as: 80-88 South La Grange Road, LaGrange, Illinois 60525
Permanent Index No.: 18-04-129-020-0000
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EXHIBIT 2
Renovation Agreement
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AND THEATRE OPERATION COVENANTS
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Execution Copy

AN AGREEMENT

BETWEEN THE VILLAGE OF LA GRANGE
AND 80 SOUTH LA GRANGE, INC.
FOR THE RENOVATION OF THE LA GRANGE THEATRE,
A FACADE PRESERVATION EASEMENT,
AND THEATRE OPERATION COVENANTS
THIS RENOVATION AGREEMENT ( this " Agreement') is dated as of the / 0
day of March 2009 ( the " Effective Date') and is by and between the VILLAGE OF
LA GRANGE,

an Illinois municipal corporation, (
La Grange, Inc., an Illinois corporation ( the " Owner').
IN

CONSIDERATION

of

the

recitals

and

the "

Village')

the

and

mutual

80

South

covenants

and

agreements set forth in this Agreement, the Village and the Owner agree as follows:
Section

1.

Recitals

A.

The Theatre Property, as defined in Subsection 2. A of this Agreement,
is owned and controlled by the Owner.
B.

The Theatre Property is improved with the La Grange Theatre building

the " Theatre').
C.

The Theatre is located prominently in Downtown La Grange and is

closely associated with the Downtown La Grange business community.
has historical and architectural

significance.

In particular,

The Theatre
the east facade of the

Theatre is a widely recognized feature of Downtown La Grange.
D.

The Theatre needs to be renovated to assure its long- term structural

soundness

and

economic

and

market

viability,

including

among

other

things

extensive interior reconstruction and restoration.
E.

As a community asset and an economic engine of the Village, the

Theatre, if renovated in the manner contemplated by this Agreement, will stimulate
business activity in Downtown La Grange and will continue to provide enhanced
cultural

and

entertainment

opportunities

to

residents

of the

Village

and

the

surrounding area.
F.

The Owner has spent approximately $ 350, 000

on renovation of the

Theatre as of the Effective Date.
G.
an appropriate

It is not economically feasible for the Owner to renovate the Theatre to
extent except with the assistance

of the Village.

H.

The Owner desires to complete the renovation of the Theatre, and to
operate the Theatre as a movie theater after the completion of the proposed
renovation for an indefinite period of time, because the Owner recognizes the value
of the Theatre' s operation to the Village and its residents.
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I.

The Village has the authority, pursuant to the laws of the State of

Illinois, to promote the health, safety, and welfare of the Village and its inhabitants,
to prevent the spread of blight, to encourage

private

development

in order to enhance

the local tax base, to increase employment, and to enter into contractual agreements

with third parties for the purpose of achieving these goals.
The Village is authorized under the provisions of the Tax Increment

J.
Allocation

Redevelopment

Act,

65 ILCS 5/ 11- 74. 4- 1 et seq. ( the " TIF Act'), to
purchase property and to finance redevelopment in accordance with the conditions
and requirements set forth in the TIF Act.
To stimulate and induce redevelopment under the TIF Act, the Village,

K.

after giving all notices required by law and after conducting all public hearings
required by law, created the Downtown TIF District ( the " TIF District') by adopting

the following ordinances: Ordinance No. 0-86-21 adopted May 27, 1986, titled " An
Ordinance Adopting And Approving A Tax Increment Financing Redevelopment
Plan And Redevelopment Project For The Village Of La Grange," and Ordinance No.

0- 86- 22 adopted May 27, 1986, titled " An Ordinance Designating A Tax Increment
Redevelopment

Project Area For The Village Of La Grange,"

0-86- 23 adopted May 27,

1986,

titled "

An Ordinance

and

Adopting

Ordinance

No.

Tax Increment

Financing."
L.

The Theatre is located within the TIF District.

M.

The Village desires to purchase a fagade preservation easement in the

east fagade

of the Theatre

project

to

and

serve

the

to further the TIF District' s redevelopment

needs

of the Village,

plan and

using TIF District tax increment

revenues, in accordance with the terms and provisions of the TIF Act and this
Agreement.
N.

The Village also desires to assist the Owner by paying some of the costs

of the renovation of the Theatre, using TIF District tax increment revenues, to
further the goals of the TIF District's redevelopment plan and project, to serve the

needs of the Village, and to produce increased tax revenues for the various taxing
districts authorized to levy taxes within the TIF District, all in accordance with the
terms and provisions

of the TIF Act and this Agreement.

O.
The Village and the Owner desire that the Theatre be renovated and
used in compliance with this Agreement.
P.

The Village and the Owner desire to enter into this Agreement to set

forth their respective rights and responsibilities with respect to the renovation and
operation of the Theatre.

Q.
National

The Theatre Property is encumbered by secured interests of the First
Bank

Preservation

of La

Grange

and,

before

the Village

will purchase

Easement ( as that term is defined in this Agreement),
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the

Facade

the Village must

Execution

Copy

reach an agreement with that bank regarding the Village' s purchase of the Facade
Preservation Easement and regarding subordination of the bank' s secured interests
to that easement.

The Village also must reach an agreement with that bank regarding

R.

the Village' s payment of $ 762, 500. 00 of the costs of the renovation of the Theatre and

the ability of the Village to secure repayment of that money in the event of a
Repayment Event ( as that term is defined in this Agreement).
Section

2.

A.

Definitions;

Rules of Construction

Definitions.

Whenever used in this Agreement, the following terms

have the following meanings unless a different meaning is required by the context:
Board of Trustees":

The President and Board of Trustees of the Village of

La Grange.
See Subsection

Completion of the Renovation":

9. M of this Agreement.

Director of Development": The Village' s Director of Community Development.
Disapproval

Notice":

See Paragraph

Easement Repurchase Payment".
East Fagade"-

All exterior

4. A. 2 of this Agreement.

See Subsection

surfaces

6. B of this Agreement.

and improvements

on the entire

east

front of the Theatre, including among other things all walls, windows, doors, and
marquees

on that east front, as depicted in Exhibit A to this Agreement.

Effective Date":
Examination
Escrow
administer

The date written in the first paragraph
See Paragraph

Period".

Agent":

The

bank,

title

of this Agreement.

4. A. 2 of this Agreement.

or

company,

similar

entity

that

will

the Renovation Account.

Escrow

Agreement":

The joint escrow agreement among the Village,

the

Owner, and the Escrow Agent establishing and governing the Renovation Account as
an escrow account for the Renovation.
Fagade

Preservation

See Paragraph

Easement".-

7. A. 2 of this Agreement.

An easement

for the preservation

of the

East Facade, as described in Subsection 4. 0 of this Agreement.

Fagade Preservation Easement Closing":
The closing of the sale of the
Facade Preservation Easement by the Owner to the Village. See Section 4 of this
Agreement.
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Facade Preservation Easement Purchase Payment": The sum of money paid
by the Village to the Owner for purchase of the Facade Preservation Easement. See
Subsection 4. D of this Agreement.
Facade Preservation

Easement

Repurchase":

See Subsection 63 of this

Agreement.
Final Renovation
Final

See Subsection 8. B of this Agreement.

Budget":

Renovation

Documents":

The

Final

Renovation

Plans,

Final

Renovation Budget, and Final Renovation Schedule, collectively.
Final Renovation Plans"
Final Renovation

See Subsection

Schedule":

Finance Director":

8. A of this Agreement.

See Subsection

8. 0 of this Agreement.

The Village' s Finance Director.

First National Bank":

The First National

Bank of La Grange.

Force Majeure":

Strikes, lockouts, acts of God, destruction of the Theatre by
fire, or other factors beyond a party' s reasonable control and reasonable ability to
except that Force Majeure does not include delays caused by weather
conditions unless those conditions are unusually severe or abnormal in the Village
remedy,

considering the time of year.
Historical Elements":

The historical

elements

and features

of the Theatre

existing as of the Effective Date, including without limitation the domed ceiling of
the Theatre, the painted murals on the ceiling of the Theatre, and the original stage
including existing trim) within the Theatre.
Intercreditor

Agreement":

The

agreement

titled "

Intercreditor

and

Subordination Agreement" among the Village, the Owner, and First National Bank.
See Section 4 of this Agreement.
Parties":

The Village and the Owner.

Permitted Exceptions':
Project":

See Paragraph

4. A. 2 of this Agreement.

The Renovation of the Theatre and the operation of the Theatre

Property as a Sub -First Run Theater, all as described in this Agreement.
Refinancing". The refinancing by the theater owners of debt secured by the
Theater Property as of the Effective Date in a manner that does not adversely affect
the priority of the Fagade Preservation Easement or the Village' s security under
Section 5 of this Agreement.
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The construction of improvements to the Theatre Property, as

Renovation":

contemplated by this Agreement and as described in the Final Renovation
Documents.
Renovation

Escrow

Agreement

Renovation

The

Account":

into

which

escrow

certain

Loan, the purchase

account

funds

will

price for the Fagade

funds from the Owner, and from which payments
Renovation.

be

pursuant

deposited,

Preservation

to

including
Easement,

the

the
and

will be made for the costs of the

See Section 7 of this Agreement.

Renovation

The sum of $ 762, 500. 00 that the Village will

Cost Contribution":

See Sections 5, 6, and 7 of this Agreement.

pay of the costs of the Renovation.
Renovation
Renovation

established

Loan".

The

Cost Contribution.

Repayment Event":

Requirements

method

by

which

the

Village

will

make

the

See Sections 5, 6, and 7 of this Agreement.

See Subsection 6. A of this Agreement.

of Law":

All applicable federal and State of Illinois laws and

statutes, the Zoning Code, and the Village Code.
Response Notice":
Sub -First Run

See Paragraph

Theater":

4. A. 3 of this Agreement.

A movie theater ( 1) that establishes, from time -to -

time as necessary, and maintains a minimum price for an individual movie ticket
that satisfies the ticket -pricing criterion of a majority of the major movie studios to

qualify as a sub -first run theater and ( 2) that receives, for showing, top box- office
films that still are in circulation among theaters, before those films are released to
DVD or other media or pay-per-view outlets.

This definition

does not restrict

the

showing, from time -to -time, of other types of films such as art films, documentaries,
and foreign films or the hosting of limited -term film festivals.

The real property commonly known as 80 South
Theatre Property":
LaGrange Road within the Village and legally described in Exhibit B to this
Agreement.
Title Commitment".

See Paragraph

4. A. 1 of this Agreement.

Title Company": Chicago Title Insurance Co.
Title Policy":
Unpermitted
Village

Code":

See Paragraph
Exception":

4. A. 1 of this Agreement.

See Paragraph

The La Grange

Village Engineer".

4. A. 5 of this Agreement.

Code of Ordinances.

The Village' s engineer, whether on -staff or consulting.
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Village Manager": The La Grange Village Manager.

Zoning Code": The La Grange Zoning Code.
B.

Rules of Construction.

Grammatical

1.

Usage

and

Construction.

In construing this

Agreement, feminine, or neuter pronouns are to be substituted for those masculine in
form and vice versa, and plural terms are to be substituted for singular and singular

for plural, in any place in which the context so requires.
Headings.

2.

The headings, titles, and captions in this Agreement

have been inserted only for convenience and in no way define,

limit,

extend,

or

describe the scope or intent of this Agreement.
Calendar Days.

3.

any reference
business

in this Agreement

days.

Unless otherwise provided in this Agreement,

to " day" or " days"

means

calendar

days

and not

If the date for giving of any notice required to be given, or the

performance of any obligation, under this Agreement falls on a Saturday, Sunday, or

federal holiday, then the notice or obligation may be given or performed on the next
business day after that Saturday, Sunday, or federal holiday.
Section

3.

A.

Performance of the Project
Components

of Project.

The Project is comprised

of the following

components:

1.

Purchase

of Facade Preservation

Easement.

the Village from the Owner of the Facade Preservation

The purchase by

Easement,

as provided in

Section 4 of this Agreement.
2.

Renovation Cost Contribution.

The payment by the Village of

the Renovation Cost Contribution, in the form of a Renovation Loan, as provided in
Section 5 of this Agreement.
3.

Establishment

of Renovation

Account.

The establishment of the

Renovation Account and the coordination of payments into and disbursements from
the Renovation Account, as provided in Section 7 of this Agreement.
4.
plans,

drawings,

provided

in Section
5.

The preparation
Preparation of Renovation Documents.
a budget, and a construction schedule for the Renovation,

of
as

8 of this Agreement.

Undertaking the Renovation. The Renovation of the Theatre by

the Owner, as provided in Section 9 of this Agreement.
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6.

Qperation

of Sub -First Run Theater.

The operation of the

Theatre Property as a Sub -First Run Theater, as provided in Section 10 of this
Agreement.
B.

Schedule.

Except as expressly provided otherwise in this Agreement,
the Parties must exercise due diligence to perform, or to cause to be performed, all
components of the Project within the time periods and schedule deadlines set forth in
The Parties will be allowed extensions of time beyond the time

this Agreement.

periods and schedule deadlines set forth in this Agreement only for unavoidable
delay caused by Force Majeure.
C.

Quality of Work. The Parties must provide, perform, and complete, or
cause to be provided, performed, and completed, all components of the Project in a
proper

and

practice

workmanlike

and

consistent

manner,

in full compliance

with,

with the

standards

of professional

and as required by or pursuant to,

this

Agreement.
Section

4.

Purchase of Facade Preservation Easement
Within 15 days after the later of the Effective Date of this Agreement

or execution of an intercreditor and subordination agreement among the Village, the
Owner, and First National Bank ( the " Intercreditor Agreement"), the Owner must
sell to the Village and the Village must purchase from the Owner the Facade

Preservation Easement in accordance with the provisions of this Section 4.

The

Owner acknowledges that the Village will not issue, and will not be required to issue,

any building permit for work on the Renovation until after the sale of the Facade
Preservation Easement has closed.
A.

Title Commitment,• Exceptions.
1.

the " Title

Title

Commitment')

Commitment.

The Village will obtain a title commitment

from the Title Company for an ALTA 2006 Owner' s Policy

of Title Insurance ( the " Title Policy')

for the Theatre Property, at the Village' s sole

cost.

2.

Village Disapproval and Permitted Exceptions. If any item on
the Title Commitment is unsatisfactory to the Village, then the Village Manager,
within 10 days after receipt of the Title Commitment ( the " Examination Period'),

must deliver to the Owner, in writing, all objections the Village has to anything
contained

or set forth in the Title

Commitment (

the " Disapproval Notice").

Any

items not included in the Disapproval Notice will be deemed to be approved by the
Village.
All title exceptions that are approved or deemed approved by the Village
will constitute

permitted

exceptions ( the " Permitted

Exceptions').

Notwithstanding

the foregoing, the Permitted Exceptions may not include any mortgages of the East
Facade except as provided in the Intercreditor
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3.

Owner' s Response to Village Ob sections.

The Owner will have

no obligation to cure the Village' s objections but must use all reasonable efforts to
cure them.
The Owner may provide notice ( the " Response Notice") to the Village

Manager not later than five days after its receipt of any Disapproval Notice
indicating whether, on or before the date of the Faeade Preservation Easement

Closing, the Owner will cure any objections or cause the Title Company to issue an
endorsement insuring against such objection or matters at no cost or expense to the
Owner.

If the Owner does not deliver a Response Notice within the five- day period,

then the Owner will be deemed, as of the fifth day, to have decided not to cure any of

the Village' s objections.
4.

Village' s

Rights

Cure

to

Terminate.

If

the

Owner

has

determined, or is deemed to have determined, that the Owner will not remove or

correct, or cause the Title Company to issue an endorsement insuring against, any
disapproved exception, then the Village may undertake to cure the exceptions, with
the reasonable

assistance of the

Owner, or the Village may terminate

this

Agreement by written notice delivered to the Owner within 15 days after the
Owner' s determination.

If the Owner does not receive a written termination of this

Agreement within the 15 -day period, then the Village will be deemed to have waived
the objections and all exceptions will be deemed approved.
5.

Gap Period. If, due to the affirmative act of the Owner, an
exception to title or other title defect other than a Permitted Exception is added to

the Title Commitment subsequent to the Effective Date of this Agreement, but prior

to the date of the Faeade Preservation Easement Closing (
Exception'),

an "

Unpermitted

then, prior to the date of the Faeade Preservation Easement Closing, the

Owner must cure any such Unpermitted

Exception,

the

failure

of which

will

constitute a default by the Owner under this Agreement.
B.

Closing

Conditions.

The Faeade Preservation Easement Closing is

subject to all of the following conditions:
1.

No Encumbrances without Village Consent.

During the period

of time from the Effective Date through the date of the Faeade Preservation
Easement Closing and the date of recording the Mortgage provided in Section 5 of

this Agreement, the Owner must not mortgage or otherwise encumber any portion of
the Theatre Property, except with the prior express written consent of the Village.
2.

Curing Certain Exceptions.

Notwithstanding

any provision of

this Section 4 to the contrary, the Owner must cure exceptions to title to the Theatre
Property other than Permitted Exceptions ( or, as to clause ( ii) of this sentence below,
cure or cause deletion from the Title Policy or purchase affirmative title insurance
over

to the

Village' s reasonable

satisfaction),

regardless

of whether

raised

in

a

Disapproval Notice, relating to ( i) liens and security interests securing any loan or
guaranty created by, through or under the Owner, or obligations for any loan or
guaranty

created

by through

or under

the

Owner,

except

as

provided

in

the

Intercreditor Agreement and ( ii) any tax, judgment, mechanics' and other liens of a
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definite and ascertainable amount created by, through, or under the Owner ( other
than liens for ad valorem taxes and assessments not yet due and payable) or any
other liens permitted by the Owner as evidenced by the Owner' s execution of such
lien instrument.

Curing Exceptions on Demand. The Owner, within 15 days after

3.

receipt of a written demand therefor, must promptly discharge, remove, or otherwise
dispose of any liens, claims, or demands that are filed or asserted against any
portion of the Theatre Property during the period of time from the Effective Date
through the date of the Facade Preservation Easement Closing. These activities will
be solely at the Owner' s expense.
4.

legal title owner

Owner as Legal Title Owner at Closing. The Owner must be the
of the entire Theatre Property on the date of the Facade

Preservation Easement Closing.
C.

Fa ade Preservation

Easement

Closing.

If all obligations

in Subsection

A and B of this Section have been satisfied, then the Facade Preservation Easement

Closing will take place on the earliest possible date acceptable to the Parties. At the
Facade Preservation Easement Closing, the Parties will ( a) execute the Facade
Preservation Easement, in substantially the form attached to this Agreement as
Exhibit C and ( b) execute and deliver to each other the documents necessary to
consummate

the Closing, including a GAP Undertaking,

other forms required by the Title Company.
Village an Affidavit of Title in customary form.
D.

an ALTA Statement

The Owner

also must deliver

and

to the

Easement Payment.

At the Facade Preservation Easement Closing,
the Village will pay to the Owner, as consideration for the Facade Preservation
Easement,

the Fagade Preservation

Easement

Purchase

Payment in the amount of

237, 500. 00, which the Village and the Owner have agreed is the appraised fair
market

value

of the

Facade

Preservation

Easement.

The

Facade

Preservation

Easement Payment will be deposited by the Village directly into the Renovation
Account.

Section 5.

The

Village Payment of Renovation Cost Contribution
Village

agrees

to

make

its

Renovation

Cost

Contribution.

So

that

repayment to the Village of the Renovation Cost Contribution on the occurrence of a

Repayment Event can be secured by a lien against the Theatre Property, the Village
agrees to enter into a loan transaction with the Owner for the amount of $762, 500. 00
the " Renovation

Loan").

be payable on occurrence

The Renovation Loan will be non- interest bearing and will
of a Repayment

Event.

The

Renovation

Loan will be

memorialized by a promissory note substantially in the form included as "
Exhibit

D

to

this

Agreement (

D- 1"

in

Promissory Note") and secured by a second
mortgage of the Theatre Property in favor of the Village substantially in the form
included as " D- 2" in Exhibit D ( the " Mortgage"). The Promissory Note and Mortgage
the "
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must be executed simultaneously with the Fagade Preservation Easement Closing.
The executed Promissory Note and Mortgage must then be delivered promptly to the
Escrowee under the Escrow Agreement, and the Mortgage must be recorded by the
Escrowee immediately after the Village' s deposit of its Renovation Cost Contribution
as provided in Subsection 7D of this Agreement.

The relative priority of the

Mortgage with respect to the title of the Theatre Property will be governed by the
terms and conditions of the Intercreditor Agreement.
Section 6.

Repayment of Renovation Loan; Repurchase
of Facade Preservation Easement

A.

Renovation Loan Re a ment Repayment Events.

The Owner must,

and hereby covenants and agrees to, repay the Renovation Loan to the Village in full
the ` Renovation Loan Repayment') in accordance with the terms of the Promissory
Note, which Promissory Note includes the events listed in this Subsection A below as
repayment triggering events ( each a ` Repayment Event').

If the Owner defaults in

the Renovation Loan Repayment under the Promissory Note, then the Village may

foreclose the Mortgage.
Repayment

The Repayment Events triggering the Renovation Loan

are as follows:
1.

Cessation

of Theatre

Operation.

Cessation, for any continuous

period of 30 days, of the operation of a movie theater on the Theatre Property for any
reason other than ( a) fire, flood, or other catastrophic event or act of God, except that

the Owner may temporarily discontinue operation of the movie theater on the
Theatre Property from time to time for periods of more than 30 days for the purpose
of performing renovations or repairs to the movie theater so long as the Owner gives

written notice to the Village not less than 10 business days prior to any such
temporary closure or ( b) reclassification of the Theatre Property by the Village, at a
time when the Theatre Property is being used as a movie theater, in a manner that
prohibits

use as a movie

2.

theater;

or

Loss of Sub -First Run Status. Cessation of the operation of the

Theatre as a movie theater of at least the status of a Sub -First Run Theater for any
continuous period of 30 days, except that the Village may not deliver a demand for
repayment under this Paragraph 2 at any time before 180 days after Completion of
the Renovation; or
3.

Failure to Complete Renovation. Failure to achieve Completion

of the Renovation in accordance with the Final Renovation Schedule,

subject

to

delays for causes beyond the Owner' s reasonable control to prevent including,
without limiting the generality of the foregoing, fire, flood or other catastrophic event
or act of God; or

4.

Failure to Pay Taxes. Failure by the Owner to pay all ad
valorem property taxes and assessments when due on the Theatre Property as
required pursuant to the Requirements

of Law.
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B.

Fagade

Preservation

Easement

Repurchase.

In

addition

to

the

Renovation Loan Repayment, on the occurrence of a Repayment Event or a failure to
comply with the terms of Subsection 7. 0 of this Agreement, the Owner must, and

hereby covenants and agrees to, repurchase the Fagade Preservation Easement from
the Village ( the " Fagade Preservation Easement Repurchase') within 60 days. The
repurchase price to be paid by the Owner will be equal to the total actual amount

paid by the Village to the Owner for the Fagade Preservation Easement (
Easement Repurchase Payment').

After the Owner has made

the

the full Easement

Repurchase Payment, the Village will execute any documents reasonably requested
by the Owner in connection with the Fagade Preservation Easement Repurchase,
including without limitation a release or vacation of the easement.
C.

Termination

if Re a ment and No Claims.

After the Renovation

Payment and the Easement Repurchase Payment have been made to the Village in

full, and if the Village has no monetary or damage claim against the Owner under
this Agreement, then this Agreement will terminate on 15 days written notice of the
Owner to the Village.

The parties will execute appropriate releases and waivers

related to the termination.

Section 7.

Renovation Account

A.

Establishment of Renovation
Renovation Account as follows:
1.

Account.

Selection of Escrow Agent.

The Parties will establish the

The Village Manager and the Owner

will designate an Escrow Agent in writing not later than 30 days after the Effective

Date, which Escrow Agent may be the Title Company.
2.

Escrow

Agreement-

The
Interest on Renovation Account.
Village, the Owner, and the Escrow Agent will enter into the Escrow Agreement, in
substantially the form attached to this Agreement as Exhibit E, at or before the

Fagade Preservation Easement Closing. The Escrow Agreement may provide that
the Renovation Account be interest bearing. Interest earned on the Renovation
Account may be disbursed under Subsection 9. L of this Agreement for the purposes

stated in that subsection and for the purpose of reimbursing the Owner for interest
charges incurred on any loan taken by the Owner to fund the Owner' s deposit under
Subsection 7. 0 of this Agreement.
B.

Deposit of I'aSade Preservation

Fagade. Preservation Easement Closing,

Easement Purchase Pa ment.
the

Village

will

deposit

the

At the
Fagadc

Preservation Easement Purchase Payment into the Renovation Account.
C.

650, 000. 00

Owner _ Denosit.
minus

The
prior payments

Owner will deposit the
for qualified Renovation
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Deposit")

into the Renovation Account in four installments of the following amounts
at the following times:
1.

First

Installment

Dewsit. $

Preservation Easement Closing, simultaneously

250, 000. 00

at

Faoade

the

with the deposit of the Facade

Easement Purchase Payment.
2.

Second

3.

Third

4.

Fourth

Deposit. $

150, 000. 00 by April 1, 2009, or
necessary to adequately fund disbursements from the Renovation Account.
Deposit. $

150, 000. 00 by May 1, 2009, or
necessary to adequately fund disbursements from the Renovation Account.

earlier

if

earlier

if

Deposit.

The entire remaining balance of the Owner
Deposit by June 1, 2009, or earlier if necessary to adequately fund disbursements
from the Renovation Account.
D.

Within

Deposit of Renovation Cost Contribution.

Owner ( 1) has made its last installment

15 days

after the

deposit of funds into the Renovation Account

under Subsection C of this Section, and ( 2) has completed the Refinancing, and ( 3)
has executed and delivered to the Escrowee under the Escrow Agreement the
Promissory Note, the Mortgage, and other appropriate documents related to the
Renovation Loan, the Village will deposit the proceeds of the Renovation Loan into
the Renovation Account.
E.

No Village

Funds

Required.

Other

than purchasing

the Faoade

Preservation Easement and making the Renovation Loan, the Village will never be
required or obligated, at any time, to contribute money for the Renovation or the
Project.
F.

Disbursements

from Renovation Account.

All disbursements from the

Renovation Account must be made in accordance with the Escrow Agreement and

will limit disbursements except when the following has occurred:
1.

The

Village

Manager

has

submitted

to the

Escrow

Agent

a

Certified Disbursement Request, in the manner set forth in Subsection 9. L of this
Agreement;

or

2.

The Renovation Account is closed pursuant to Subsection

7. G of

this Agreement.

3.

The Village is reimbursing itself for Renovation work it has

caused to be undertaken,

in accordance with Paragraph
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G.

Closure of Renovation Account.
1.

Date of Closure.

The Renovation Account will be closed on the
Completion of the Renovation ( see Subsection 9. M of this
Agreement), ( b) the termination of the Escrow Agreement, (
c) the date on which any
Repayment Event occurs, ( d) the date of termination of this Agreement pursuant to
earlier to occur of ( a)

Paragraph 18. C. 3 of this Agreement, or ( e) the date on which the Escrow Agent is
directed by the Village pursuant to Paragraph 18. C. 4. a of this Agreement to close the
Renovation Account.
2.

Distribution of Account Funds.

At the time of closure of the

Renovation Account, the Escrow Agent will distribute all remaining funds within the
Renovation Account in accordance with the Escrow Agreement, which will include,
without limitation, the following provisions:

The Escrow Agent will pay to the Village an amount equal to the
lesser of (i) all funds remaining within the Renovation Account

a.

and ( ii) $ 1,

000, 000, which payment will constitute part or all of

the repayment of the Renovation Loan and if more than
762, 500

is paid,

part

or

all

of the

Easement

Repurchase

Payment, in the event of a Repayment Event.
b.

If there are any funds remaining in the Renovation Account
after distribution to the Village pursuant to Paragraph a above,

then the Escrow Agent will pay all of those remaining funds to
the Owner.

Section 8.

Renovation Plans, Budget, and Schedule

Not later than March 1, 2009, and before the Director of Development issues
any building permit for the Renovation, the Owner must prepare and submit to the
Village Manager ( i) plans, a budget, and a schedule for the Renovation and ( ii) a
properly prepared and executed building permit application. The documents must
be prepared as provided in this Section.

The Village and the Owner agree that

amounts incurred for the Renovation that result in improvements or personal
property that are depreciable for federal income tax purposes over a period of 15

years or less will be treated as being funded first from the amounts deposited into

the Renovation Account by the Owner and thereafter from the payment made by the
Village to purchase the Facade Preservation Easement ( to the extent of such funds).
A.

Renovation
1.

ans.

Submittal.

specifications for the Project.

The Owner must prepare and submit final plans and
Renovation plans must include, without limitation,

each of the following:
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a.

Reasonable detail regarding the items of work to be completed,
including construction and finish materials;

b.

The general order in which the work will be completed; and

C.

Specific identification of all Historical Elements and a statement
describing how the Renovation will affect each Historical

Element, how each Historical Element will be protected during
the Renovation, and how the Owner will restore each Historical
Element following the Completion of the Renovation.

The Renovation plans may be submitted in stages, if the Renovation is undertaken
in separate phases. If plans are submitted in stages, then each submission is subject
to the standards and process set forth in this Subsection.
No Renovation work may

be undertaken in any phase unless the Renovation plans for that phase have been
approved by the Village Manager. As each set of submitted plans are approved,
those plans become part of the Final Renovation Documents.
2.

Villa e Manager Review.

Within 30 days after receipt by the
Village of Renovation plans from the Owner, the Village Manager either will approve
or will withhold approval of the plans as submitted.

The Village Manager will not

unreasonably withhold or delay his approval of plans that contain sufficient detail

and that substantially conform to the preliminary plans and specifications attached
as Exhibit F to this Agreement.

If the Village Manager withholds his approval, then

the Village Manager will advise the Owner in writing about the reasons for that
withholding.

The Owner must revise the plans as provided by the Village Manager.

The Village Manager will approve the plans after they have been properly revised
the " Final Renovation Plans').
3.

Amendments.

All proposed amendments and adjustments to the

approved Final Renovation Plans must be submitted to, and approved by, the Village
Manager in accordance with Paragraph 8. A.2 of this Agreement, except that the
Director of Development or the Village Engineer, for matters within their respective
permitting

authorities,

may

approve

minor

changes,

site

work,

and

field

adjustments, in accordance with all applicable Village standards.
B.

Renovation Bud et.

Submittal. The Owner must prepare and submit a detailed final
budget for the Renovation.
The Renovation budget must include at least ( a) an
1.

estimate of the total cost of the Renovation, based on the Renovation plans, ( b)

item summary of the major components of the Renovation, and ( c)
reserve

of $

a contingency

165, 000.

2.

Village

a line

Village

of a Renovation

Manager

Review.

Within 30 days after receipt by the

budget, the Village Manager
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withhold

approval

of the budget

as

submitted.

The

Village

Manager

will

not

unreasonably withhold or delay his approval of a budget that contains sufficient
detail and includes costs that do not exceed $ 1, 650, 000. 00 or a higher amount if the

Owner submits to the Village Manager financing commitments or other satisfactory
evidence of the Owner' s ability to pay that higher amount.

If the Village Manager

withholds his approval, then the Village will advise the Owner in writing about the
reasons for that withholding. The Owner must revise the budget as provided by the

Village Manager.

The Village Manager will approve the budget after it has been

properly revised (the ` Final Renovation Budget').
3.

All Renovation Costs.
Owner Responsibilityfor
ResponsibilLty
be fully responsible for all costs of the Renovation.
C.

The Owner

will

Renovation Schedule.
1.

Submittal.

The Owner must prepare and submit a schedule for

commencement and Completion of the Renovation, including milestones or other
achievement

indicators.

The Renovation schedule must provide that the Renovation

will be undertaken continuously and diligently from commencement to completion.
Village Review. Within
schedule, the Village Manager
2.

Renovation
approval

of the schedule

as submitted.

30 days after receipt by the Village of a
either will approve

or will withhold

The Village Manager will not unreasonably

withhold or delay his approval. If the Village Manager withholds his approval, then

the Village will advise the Owner in writing about the reasons for that withholding.
The Owner must revise the schedule as provided by the Village Manager.

The

Village Manager will approve the schedule after it has been properly revised ( the
Final Renovation Schedule').
Section
A.

9.

Undertaking the Renovation
Commencement of Renovation.

Within 60 days after approval by the

Village of all of the Final Renovation Documents, the Owner must obtain a building
permit for the Renovation and commence the work on the Renovation, subject to
reasonable delay due to Force Majeure. The Parties may extend the date for
commencement for good cause. Any extension of the date for commencement beyond

June 1, 2009, however, must be approved by the Board of Trustees.
B.

Diligent Pursuit of Construction: Schedule,
1.

The

Owner

and

all

of

its

contractors

must

pursue

the

Renovation diligently, continuously, and in accordance with the Final Renovation
Schedule.
2.

The Owner will be allowed extensions of any time established in
the Final Renovation Schedule ( a) if approved by the Village Manager in writing for
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3.

The Village may withhold issuance of a building permit, or may

suspend or revoke a previously -issued building permit,

when

the

Owner

is

in

violation of any material term of this Agreement.
F.

Insurance, The Owner must provide to the Village, prior to issuance of

any building permit for the Renovation,

certificates

and

policies

of

insurance

evidencing the minimum insurance coverage and limits set forth in Exhibit G to this
Agreement. Those policies must be in forms, and from companies, acceptable to the
Village.

The insurance coverage and limits in Exhibit G are the minimum coverage

and limits and are not to be construed in any way as a limitation on the Owner's
duty to carry adequate insurance or on the Owner' s liability for losses or damages
under this Agreement.

G.

Approval and Use of Contractors.
1.

List of Contractors,• Village Aroval.

Prior to commencement

of

any work on the Renovation, the Owner must provide to the Director of Development

a list of all contractors and subcontractors proposed to be used by the Owner in the
Renovation (

a "

List of Contractors').

Whenever

an

additional

contractor

or

subcontractor may be used by the Owner throughout the course of the Renovation,

the Owner must promptly submit to the Director of Development an updated List of
Contractors.

Each entity on the List of Contractors must ( i) register with the Village
as required by the Village Code and ( ii) be acceptable to, and approved in advance
by, the Director of Development.
The Director of Development' s approval of any
contractor or subcontractor will not relieve the Owner of full responsibility and
liability for the provision, performance, and completion of the Renovation as required
by this Agreement.
2.

Required

Terms.

Each Owner' s contract with a contractor must

include the following terms:
a.

The Owner may take over and prosecute the work if the
contractor fails to do so in a timely and proper manner;

b.

The contractor, and all work performed under the contract, must
comply with all applicable provisions of this Agreement;

C.

The contractor must include, in any contracts

and

between that

contractor and a subcontractor or supplier, terms substantially
the same as those set forth in this Subsection G.
3.

Removal

of Personnel

and Subcontractors.

If any contractor,

subcontractor, or supplier fails to perform the work in a manner consistent with

commonly accepted professional practices, then the Owner, immediately after notice
from

the

Director

of Development,

must
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good cause shown or ( b) for delay caused by Force Majeure. To make a claim for an
extension of time for delay caused by Force Majeure, the Owner must give notice

within five days after any unavoidable delay commences and give notice again within
five days after the delay ends. The notice must state the cause for the delay, the
period or anticipated period of the delay, and the steps taken by the Owner to
mitigate the effects of the delay. If the Owner fails to give a required notice then the

Village Manager may disapprove any extension of time for that delay.
C.

General Restrictions.

Subject to any Village -approved particular terms

for development, and except for minor alterations due to engineering and site work
approved by the Director of Development or the Village Engineer ( for matters within
their respective

permitting authorities), the Renovation must conform to ( 1) the
provisions of this Agreement, ( 2) the approved Final Renovation Plans, and ( 3) all
other Requirements of Law.
D.

Renovation Standards.
1.

General Standards. All components of the Renovation must be
constructed in compliance with the approved Final Renovation Plans. All work on

the Renovation must be conducted in a good and workmanlike manner and with due
dispatch.

All materials

used for the Renovation

must be new and of first- rate

quality, except as expressly provided in the approved Final Renovation

Plans.

The

Owner may use high- quality replacement materials in lieu of undertaking to
reproduce

original

materials,

if approved

by the Village

as part of the Final

Renovation Plans.
2.

Villa e Inspections and Approvals.

The Director of Development

and the Village Engineer, or their designees, will have the full right, permission, and
authority to inspect, and reject or approve, work on the Renovation at all times when
work is being undertaken and other reasonable times.
3.

Other Approvals.

When the construction of any component of

the Renovation requires the permission or approval of any regulatory agency, then
the Owner must take all steps required to obtain the required permission or
approval.

No work requiring the permission or approval of any such agency may

commence without that prior permission or approval.
E.

Building Permits.
1.

The Owner will not receive a permit for commencement of the

Renovation prior to ( a) the making of deposits to the Renovation Account as provided

in Subsections 7. B and 7. 0 of this Agreement and ( b) approval by the Village of Final
Renovation Documents as provided in Section 8 of this Agreement.
2.

The Owner may not undertake work on the Renovation without
first having secured the proper permit or permits therefor from the Village.
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subcontractor,

or supplier.

The Owner will have no claim for damages or for a delay

or extension of any deadline set forth in the Final Renovation Schedule as a result of
any such removal

H.

or replacement.

Damage to Public Pro ext .

The Owner must ( i) maintain all streets,

sidewalks, and other public property in and adjacent to the Theatre Property in a
good and clean condition and free of hazards at all times during development of the
Theatre Property, ( ii) promptly clean all mud, dirt, or debris deposited on any street,

sidewalk, or other public property in or adjacent to the Theatre Property by the
Owner or any agent of or contractor hired by, or on behalf of, the Owner, and ( iii)

repair any damage that may be caused by the activities of the Owner or any agent of
or contractor hired by, or on behalf of, the Owner.

If, within

one hour after the

Village gives the Owner notice to clean mud, dirt, or debris in compliance with this
Subsection H, the Owner neglects or fails to clean or to undertake with due diligence
to clean the affected public property, then the Village may clean the affected
property, either with its own forces or with contract forces, and recover from the

Owner a sum equal to the total cost incurred by the Village including without
limitation administrative
I.

Parking.

vehicles and construction

costs.
All

construction - related

equipment,

vehicles,

including

must be parked in areas approved

passenger

in advance

by the Director of Development.
J.

Appointment of Village Consultant.
The Village may appoint a
consultant to represent the Village for all matters related to the Renovation. The

Village' s consultant will have the authority to exercise all of the rights of the Village
pursuant to this Section 9, as determined by the Village.
K.

Final Inspections and Approvals. When the Owner determines that a

portion of the Renovation has been properly completed, the Owner may request of
the Director of Development a final inspection and approval of that portion by the
Village.

If there is a specifically scheduled date for completion of that portion of the
work, then the notice and request must be given sufficiently in advance to allow the

Village time to inspect the work and to prepare a punch list of items requiring repair
or correction and to allow
corrections before that date.
and corrections

the

Owner

time

to make

all required

repairs

and

The Owner must promptly make all necessary repairs

as specified on the punch list.

The Village will not be required to

approve any portion of the Renovation until it has been fully and properly completed,
including without limitation all punch list work for that portion.
L.

Disbursement for Completed Renovation Work. Upon approval by the

Village of any portion of the Renovation of the Building, the Owner will be entitled to
a disbursement from the Renovation Account upon the occurrence of each of the
following:
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1.

Disbursement Requests. The Owner, as a condition precedent to

its right to receive a disbursement fiom the Renovation Account, must submit to the

Finance Director an originally executed request for payment in the form provided by

the Village and accompanied by such supporting data and documentation as may be
required by this Agreement, the Escrow Agreement,

or the Finance

Director (

a

Disbursement Request').

The Finance Director, by written notice to the Owner, may
designate a specific day of each month on or before which Disbursement Requests
must be submitted.
Each Disbursement Request must include the following

minimum data and documentation, all of which must be provided on forms supplied
by, or otherwise acceptable to, the Finance Director:
a.

The Owner' s certification of the value of that portion of the
Renovation that has been approved by the Village and for which
payment is then requested, which value is to be determined
pursuant to a schedule showing the value of each component
part of such portion of the Renovation, and the quantity
discrete

units

Renovation,

in

documentation
Breakdown

comprising

form

and

acceptable

such
with

to

component

part

of

of
the

data and
substantiating
Finance
Director ( a

the

Schedule').

The Breakdown Schedule may not
provide for overpayment to the Owner on component parts of the
Renovation to be performed first.
b.

The Owner's certification that all prior disbursements have been
properly applied to the payment or reimbursement of the costs
with respect to which they were paid.

C.

An Owner' s sworn statement.

d.

An Owner' s partial or final waiver of lien.

e.

Sworn statements from each contractor.

f.

Waivers of lien from contractors, subcontractors, and suppliers.

g.

Such other receipts, releases, affidavits, certificates, and other
evidence

as may be necessary

to establish,

to

the

Finance

Director' s satisfaction, the entitlement of the Owner and others

being paid to the disbursement being requested.
2.

VMage Review and Certification.

Within 10 days after receipt

by the Village of a Disbursement Request, the Village must either certify or reject
the Disbursement Request in writing and in accordance with the following:
a.

The Village will have no obligation to certify a Disbursement
Request that does not comply with the requirements set forth in
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Paragraph 1 of this Subsection L or if the components of the
Breakdown Schedule do not equal the amount or amounts set
forth for those components in the approved Final Renovation
Budget except for reasonable variations based on actual costs,
rather than estimated
b.

costs.

If a Disbursement Request fully complies with the requirements
of this Agreement, then the Finance Director must ( i) certify the
Disbursement
and (

ii)

Request (

submit the

the "

Certified

Disbursement

Certified Disbursement

Request')

Request to the

Escrow Agent.
3.

Disputes.

The Owner must continue to diligently pursue the

Renovation during any period in which the Owner disputes any rejection or request
made by the Village pursuant to this Subsection L.
M.

Com letion of the Renovation.
1.

The Owner must notify the Director of Development in writing

when it believes that all portions of the Renovation have been completed
accordance with the approved Final Renovation Plans ( a " Notice of Completion').
2.

in

Within 30 days after receipt of the Notice of Completion, the

Director of Development must either ( a) certify that all portions of the Renovation
has been completed in accordance with the approved Final Renovation Plans
Completion of the Renovation') or ( b) notify the Owner in writing of any portion of
the renovation that has not been properly completed.
Section 10.

Owner Covenants and Agreements on Use and Status
of Theatre

A.

Covenant of Use as Movie Theatre.

The Owner hereby covenants and
agrees that it will not use, and will not permit to be used, the Theatre or the Theatre

Property for any principal use other than a movie theater, including the screening of
movies and the uses described in Subsections D and E of this Section.

The Owner

hereby covenants and agrees further that it will not undertake any renovations,
alterations, or other changes to the Theatre or the Theatre Property that would
change, threaten to change, or in any way impede the use of the Theatre as a movie
theater.

B.

Status as Sub -First Run Theater.
1.

The Owner agrees that it will raise ticket prices, if necessary,

and otherwise use its best efforts, diligently and expeditiously, to cause the Theatre
to qualify at least as a Sub -First Run Theater. The Owner also agrees to use its best
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efforts to maintain the Theatre in all aspects of its operations and physical condition
as necessary to achieve and keep the status of a Sub First -Run Theater.
2.

Within 180 days after Completion of the Renovation, and on or

before January 31 and June 30 every year thereafter, the Owner must submit to the

Village Manager a written report regarding the status of the Theatre, including the
extent to which the Theatre has achieved Sub -First Run Theater status and all

actions undertaken by the Owner to secure Sub -First Run Theater status.
C.

Notice of Cessation Of O erations.

The Owner must immediately

deliver to the Village written notice of any cessation of the operation of the Theatre
as a Sub -First Run Theater or as a movie theater, for any period of time exceeding
seven consecutive

days.

D.
Live Theater.
The Owner
theater performances from time to time.
E.

Community Uses.

is permitted

to use the Theatre

for live

The Owner is permitted to use, and must provide

reasonable opportunities for schools and civic organizations located within the

Village to use, space within the Theatre for local stage productions, variety shows,
dancing and singing opportunities, and similar public and civic uses.
F.

Compliance with Laws.

except in compliance

The Owner may not use the Theatre Property

with this Agreement

and with all applicable

Law, including without limitation the Zoning Code.

Requirements

of

The Village, at the Owner' s

request, may consider modifications or amendments to Requirements of Law within
the Village' s jurisdiction.
The Village represents that the use of the Theatre

Property as a movie theater is authorized by the La Grange Zoning Code,
G.

Future Maintenance and Improvements. The Owner has committed to

make additional improvements to the Theatre in the future of a value of at least
350, 000.

Future improvements
1.

Interior

must be made as follows:

Improvements.

At any time after Completion of the

Renovation, the Owner may undertake maintenance or improvement of, or alteration
to, the interior of the Theatre so long as that maintenance, improvement,
or
alteration does not violate any term of this Agreement or other Requirement of Law.
2.

Exterior

Improvements.

The Owner covenants and agrees that,

after the Completion of the Renovation, it will undertake the maintenance and

improvement of the entire east exterior of the Theatre as necessary to preserve the
east exterior in a condition of good repair.
3.

Future Fa ade Im rovements.

The

Parties

acknowledge

the

Owner' s intention to undertake a more -substantial restoration of the East Facade to

provide for its long- term integrity and to restore some of its historical features.
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restoration cannot be undertaken as part of this Agreement due to lack of sufficient

funding.

The Village will cooperate with the Owner when the Owner determines it is

able to undertake the restoration, which will be undertaken in accordance with the
terms of the Fagade Preservation Easement.
4.

Villa e Matching of Funds.

When

the

Owner

undertakes

additional improvements to the Theatre, then Owner may petition the Village for
matching payments by the Village for those improvements.

The Village may provide

matching funds or other financial support for any future improvements made
pursuant to this Subsection G, but will not be

obligated

to do so.

If the Village

determines to provide matching funds or other financial support for future

improvements,

then the Village may determine to impose an amusement tax or
similar tax in an amount not exceeding 50¢ per ticket. The Owner will not object to

the imposition of any such tax.
Section 11.

Theatre Review Commission

The Village may create an advisory theatre review commission, comprised of
the Village Manager, the Finance Director or Director of Development, and Theatre
representatives,

to advise the Board of Trustees on matters related to the

Renovation and to review and monitor

operation

of the Theatre.

The Owner will

participate in, and will not object to, the creation and operation of any such theatre
review

commission.

Section 12.

Books and Records

The Owner must keep accounts, books, and other records of charges and costs

incurred in performing all components of the Renovation in such manner as to
permit verification of all entries.

The Owner must make all such material available

for inspection by the Finance Director at all reasonable times during this Agreement

and for a period of two years after the date of Completion of the Project.

Copies of

such material must be furnished at the request, and sole expense, of the Village.
Section 13. Waiver of Fees

for

The Village will, and does hereby agree to, waive all Village fees and charges

applications,

inspections,

permits,

utility

connections

and

taps,

and

similar

matters.

Section 14.
A.

Liability and Indemnity of Village
Village Reviews.

The Owner acknowledges and agrees that the Village

is not, and will not be, in any way liable for any damages or injuries that may be
sustained as the result of the Village' s review and approval of any plans for the
Theatre Property or the Renovation, or the issuance of any approvals, permits,

certificates, or acceptances for the development or use of the Theatre Property, and
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that the Village' s review and approval of those plans and issuance of those
approvals, permits, certificates, or acceptances does not, and will not, in any way, be
deemed to insure the Owner, or any of its heirs, successors, assigns, tenants, and

licensees, or any other person, against damage or injury of any kind at any time.
B.

Village

Procedures.

The Owner

acknowledges

and agrees

that all

notices, meetings, and hearings have been properly given and held by the Village
with respect to the approval of this Agreement and agrees not to challenge the

Village' s approval on the grounds of any procedural infirmity or of any denial of any
procedural

right.

C.

Indemnity.

The

Owner

agrees

Village and all Village elected or appointed
representatives,

engineers,

and

attorneys (

to,

and does hereby, indemnify the

officials,

officers,

collectively

employees,

the ` Indemnified

agents,

Parties')

from any and all claims and actions that may be asserted at any time by any person
or entity against any of the Indemnified Parties in connection with ( 1) the Village' s
review and approval of any plans for the Project, ( 2) the issuance of any approval,
permit,

certificate,

development,

Property.

or

acceptance

construction,

in

connection

maintenance,

or use

with

the

of any

Project,

portion

and (

of the

3) the

Theatre

The agreement and duty of the Owner to indemnify the Indemnified

Parties does not apply to the use of the Theatre Property by the Village under
Subsection 10. E for community events or for Village events.
In

addition,

the Owner

agrees to,

Parties from any and all claims,

and does hereby, indemnify the Indemnified
actions,

charges,

fees,

penalties,

or

liabilities

asserted by the Internal Revenue Service or any other governmental agency related
in any way to this Agreement or any of the payments or transactions contemplated
under this Agreement.
D.

Defense

E

The Owner will, and does hereby agree to, pay all
expenses, including without limitation legal, accounting, and other professional fees
ense.

and administrative costs and expenses, incurred by the Village in defending itself or
producing, or responding to requests for, testimony, information, or documents with
regard to any and all of the claims or actions referenced in Subsection C of this
Section

14.

Section 15.
A.

Nature, Survival, and Transfer of Obligations
Binding on Owner.

All obligations assumed by the Owner under this

Agreement are binding on the Owner, on any and all of the Owner' s successors and
assigns, and on any and all successor legal or beneficial owners of record of all or any
portion of the Theatre Property.
B.

Notice

to Successors.

To assure

that

all

successors,

assigns,

and

successor owners have notice of this Agreement and the obligations created by it, the
Owner must:
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1.

Funds for Recordinv

Document.

at the time of execution of this Agreement,

Deposit with the Village Clerk,

a sufficient sum, in current funds, to

reimburse the Village for the actual cost of recording this Agreement against the
Theatre Property with the Cook County Recorder of Deeds; and
2.

Inclusion

in Instruments

of Conveyance.

Incorporate,

by

reference, this Agreement into any and all instruments of sale, assignment, transfer,
or other conveyance of any right or approval conferred or granted by the Village or

this Agreement or any legal or beneficial interest in the Property.
C.

Village Approyal of Successor Owners.
1.

No Transfer without Village Approval. Except for a Transfer as

that term is defined in this Paragraph

defined

in Paragraph

1 ( a) to a Qualified Buyer as that term is

4 of this subsection

below,

or (

b)

related

to

foreclosure

proceedings as provided in Paragraph 5 of this subsection below, or ( c) to an affiliate

or subsidiary of the Owner, the Owner may not, and acknowledges that it does not

have the right to, sell, assign, transfer, or otherwise convey any rights or approvals
conferred or granted by the Village or this Agreement or any legal or beneficial
interest in the Property ( a ` Transfer') without the prior, express, written approval of
the

Village.

For purposes

of this Agreement,

a " Transfer"

also includes,

without

limitation, the sale, assignment, transfer, or conveyance of any majority ownership
interest in the corporate stock of the Owner to any entity that does not possess any
ownership interest in the Owner as of the Effective Date of this Agreement.
2.

Notice to Village of Proposed Transfer.

The Owner

must give

notice to the Village of any proposed Transfer, including without limitation
proposed Transfer to a Qualified Buyer.

a

The Village will have 60 days after receipt

of such notice to approve or disapprove the proposed Transfer and such further time
to which the Owner agrees ( the " Notice

Period').

During the Notice Period, the

Owner must provide all information requested by the Village about the proposed
transferee, including without limitation financial information and development and
management

experience

sufficient

for the Village

to make

an informed,

reasoned

determination regarding the qualifications of the proposed transferee to fulfill the
obligations of this Agreement and to properly and successfully manage and operate
the Project.

3.

delay

its

decision

disapproves

Approval or Disapproval.

whether

a proposed

to approve

transferee,

The Village must not unreasonably

a proposed

transferee.

If

the

Village

then the Village must state its reasons for

disapproval.

If the Village does not respond to the notice within the Notice Period,
then the Village will be deemed to have approved the proposed Transfer.
4,

ualified

Bu

er.

For

purposes

of this

Subsection

C,

a

Qualified Buyer" means a person or entity that ( a) has been approved by a major
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film distribution company for a contract to receive movies for screening, ( b)

has

had successful experience managing and operating a first -run or sub -first run
theater, (

c) has delivered to the Village a statement of financial wherewithal to

complete, maintain, and operate the Project, as applicable, and ( d) has delivered

to the Village a binding commitment of funds for purchase from a reputable, locally
or nationally recognized financial institution, bank, insurance company, pension

fund, or other substantially similar institution, as may be requested by the Village in

its sole and absolute discretion as to the review of financing commitments.
5.

Foreclosure -Related Transfers.

to First National Bank secured by the "

Senior

Until the Owner' s indebtedness
Mortgage"

as

defined

in

the

Intercreditor Agreement has been paid in full and the Senior Mortgage has been
released, the transfer restrictions in this Subsection C will not apply to any of the

following Transfers: ( a) any Transfer arising from a foreclosure proceeding related to

the Senior Mortgage instituted by First National Bank or its successors and assigns,

b) any Transfer by deed in lieu of foreclosure related to the Senior Mortgage, or ( c)
any transfer made to a third party by First National Bank or its successors and
assigns subsequent to acquisition of the Theater Property by First National Bank.
D.

Owner Still Bound.

Notwithstanding any Transfer, the Owner will

remain fully liable for all of the Owner's obligations under this Agreement accruing

prior to the effective date of any such Transfer and for the duty to indemnify the
Village as provided in Subsection 14.0 of this Agreement against all claims that

accrue, or that are related to any matter occurring, prior to the effective date of
any such Transfer regardless of when any such claim may be asserted.

The

Owner will not be liable for any obligation under this Agreement that first arises
after the effective date of any such Transfer unless the Transfer is to an affiliate
or subsidiary of the Owner.
E.

Assignment by Villa e. The Village may not assign this Agreement, in

whole or in any part, or any of its rights or obligations under this Agreement,
without the prior express written approval of the Owner and First National Bank,
which approval must not be unreasonably withheld.
Section 16.

Term; Binding Effect

The provisions of this Agreement will run with and bind the Theatre Property

and the Theatre, and will inure to the benefit of, and be enforceable by, the Village,

the

Owner,

successors,

and any of their respective

legal representatives,

heirs,

grantees,

and assigns.

If any of the privileges or rights created by this Agreement
would otherwise be unlawful or void for violation of (i) the rule against perpetuities
or

some

analogous

statutory

provision, (

ii)

the

rule

restricting

restraints

on

alienation, or ( iii) any other statutory or common law rules imposing time limits,
then the affected privilege or right will continue only until 21 years after the death of
the last survivor of the now living lawful descendants of the current President of the

United States, or for any shorter period that may be required to sustain the validity
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of the

affected

privilege

or

right.

Specifically, and without limitation

of the

foregoing, the obligations of the Village and the Owner under this Agreement will
survive the Facade Preservation Easement Closing.
Section 17.
A.

Enforcement
General.

A Party may enforce or compel the performance of this

Agreement in law or in equity, by suit, action, mandamus, or any other proceeding,
including without limitation specific performance, except that the Owner agrees that

it will not seek, and does not have the right under any circumstances to seek, to
recover a judgment for monetary damages against the Village or any of its elected or
appointed

officials,

officers,

employees,

agents,

representatives,

engineers,

or

attorneys on account of the negotiation, execution, or breach of this Agreement.
B.

IWunctive Relief for Violations of Covenants.

Specifically, but not in

any way limiting the provisions of Subsection A above, the Village may seek a
temporary restraining and temporary and permanent injunctive relief against the

Owner for any violation or threatened violation of any covenant or agreement set
forth in Section 8 of this Agreement.
C.

Prevailing Party. In the event of a judicial proceeding brought by one

party to this Agreement against the other party to this Agreement pursuant to this
Section 17, the prevailing party will be entitled to reimbursement from the other
party of all costs and expenses, including without limitation reasonable attorneys'

fees, incurred in connection with the judicial proceeding.
Section 18.

Breach

A.

Breaches by Owner.
this Agreement by the Owner:
1.

The following matters will constitute a breach of

The failure of the Owner for a period of 15 days after written

notice thereof to perform any covenant contained in this Agreement concerning the
existence, structure, or financial condition of the Owner, except that if the default
cannot be cured within said 15 days and the Owner, within said 15 days, initiates

and diligently pursues appropriate measures to remedy the default and in any event
cures such default within 60 days after such notice.
2.

Failure of the Owner in the performance of any provision of this
Agreement or to keep and perform any covenant, warranty, or obligation contained
in this Agreement, except that if the default cannot be cured within said 15 days

and the Owner, within said 15 days, initiates and diligently pursues appropriate
measures to remedy the default and in any event cures such default within 60 days
after

such notice.
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3.

The entry of a decree or order for relief by a court having
jurisdiction in the premises in respect of the Owner in an involuntary case under
the federal bankruptcy laws, as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other similar law, or
appointing

a

receiver,

liquidator,

assignee,

custodian,

trustee,

sequestrator (

or

similar official) of the Owner for any substantial part of the Property, or ordering
the winding -up or liquidation of its affairs and the continuance of any such decree
or order un -stayed and in effect for a period of 60 consecutive days.
4.

The commencement by the Owner of a voluntary case under the

federal bankruptcy laws, as now or hereafter constituted, or any other applicable
federal or state bankruptcy, insolvency or other similar law, or the consent by the
Owner to the appointment of or taking possession by a receiver, liquidator,
assignee, trustee, custodian, sequestrator ( or similar official) of the Owner or of any
substantial part of the Property, or the making by any such entity of any

assignment for the benefit of creditors or the failure of the Owner generally to pay
such entity' s debts as such debts become due or the taking of action by the Owner in

furtherance of any of the foregoing, or a petition is filed in bankruptcy by others.
5.

Failure to have funds to meet the Owner' s obligations.

6.

Abandonment by the Owner of the Renovation or the Project.
Abandonment will be deemed to have occurred when work stops on the Theatre for

more than 30 days for any reason other than Force Majeure.
7.
Failure to achieve
with the Final Renovation Schedule.

8.

Completion

of the Renovation

in accordance

Failure of the Owner to comply with the Requirements of Law in

relation to any portion of the Project.
B.

Breaches by Villa e. The following matters will constitute a breach of

this Agreement by the Village:
1.

Failure of the Village for a period of 15 days after written notice

thereof to perform

any covenant contained in this Agreement

existence,

or financial condition

structure,

of the Village,

concerning the

except that if the default

cannot be cured within said 15 days and the Village, within said 15 days, initiates

and diligently pursues appropriate measures to remedy the default and in any event
cures such default within 60 days after such notice.
2.

Failure of the Village in the performance of any provision of this
Agreement or to keep and perform any covenant, warranty, or obligation contained
in this Agreement, except that if the default cannot be cured within said 15 days and
the

Village,

within

said

15

days,

initiates
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measures to remedy the default and in any event cures such default within 60 days

after such notice.

C.

Remedies for Breach. In the case of a breach of this Agreement:
1.

General.

The breaching Party, on written notice from the non -

breaching Party, must take immediate action to cure or remedy such breach. If, in
such case, any monetary breach is not cured, or if in the case of a non -monetary

breach,

action is not taken or not diligently pursued, or if action is taken and

diligently pursued but such breach is not cured or remedied within a reasonable

time, but in no event more than 15 additional days unless extended by mutual
agreement,

the non -defaulting party may institute such proceedings as may be

necessary or desirable in its opinion to cure or remedy such breach, including but not

limited to under
proceedings
to compel specific performance of the breaching Party' s
this Agreement.

obligations

2.

Discontinuation of Enforcement Proceedings.

If the Village has

proceeded to enforce its rights under this Agreement and if those proceedings have

been discontinued or abandoned for any reason, then, and in every such case, the
Owner and the Village must be restored respectively to their several positions and

rights hereunder, and all rights, remedies, and powers of the Owner and the Village
will continue as though no such proceedings had been taken.
3.

Termination by Villa e. In addition to those remedies available

Pursuant to Paragraph 1 of this Subsection C, the Village will have the right, but not

the obligation, to terminate this Agreement, effective immediately, in the event of a
material breach by the Owner and after expiration of the 15 -day cure period set forth
in Paragraph 1 of this Subsection C.
4.

Failure to Achieve Completion of the Renovation.

Upon the

failure of the Owner to achieve Completion of the Renovation in accordance with the
Final Renovation Schedule, the Village will have the right, but not the obligation, to
pursue any one or both of the following remedies in addition to or in lieu of those
remedies available pursuant to Paragraphs 1 and 3 of this Subsection C:
a.

The Village may direct the Escrow Agent to close the Renovation

Account and to distribute the remaining funds within the
Renovation

Account

pursuant

to

Subsection

7. F

of

this

Agreement.
b.

The Village may cause the Renovation to be completed in
accordance with the Final Renovation Plans and may draw on
the Renovation Account to reimburse itself for all costs and
expenses,

including legal and administrative

work.

costs,

for such

If the Owner fails to fully reimburse the Village for all
costs and expenses incurred pursuant to this Paragraph 18. C. 4.b
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within

30 days

after

receipt

of an invoice

therefor,

and

the

Renovation Account has no funds remaining in it or is otherwise
unavailable to finance such work, then the Village will have the

right to place a lien on the Theatre Property for all such costs
and expenses in the manner provided by. law.
Section

A.

19.

General Provisions

Notice of Bankruptcy.

The Owner must give the Village written notice

not less than 30 days prior to commencement by the Owner of a voluntary case
under the federal bankruptcy laws, as now or hereafter constituted, or any other
applicable federal or state bankruptcy, insolvency or other similar law, or the
consent by the Owner to the appointment of or taking possession by a receiver,
liquidator,

assignee,

trustee,

custodian,

sequestrator (

or

similar

official)

of

the

Owner or of any substantial part of the Property, or the making by any such entity of
any assignment for the benefit of creditors, or the failure of the Owner generally to
pay such entity' s debts as such debts become due, or the taking of action by the
Owner in furtherance of any of the foregoing.
B.

Making of Notices Generally. Any notice or communication required or

permitted to be given under this Agreement must be in writing and must be
delivered ( i) personally, ( ii) by a reputable overnight courier, ( iii) by certified mail,
return receipt requested, and deposited in the U.S. Mail, postage prepaid, ( iv) by
facsimile, or ( v) by electronic Internet mail (`e- mail').

Facsimile notices will be deemed valid only to the extent that they are actually
received by the individual to whom addressed and followed by delivery of actual
notice in the manner described in either ( i), (ii), or ( iii) above within three business

days thereafter at the appropriate address set forth below.

E-mail notices will be deemed valid only to the extent that they are opened by the
recipient on a business day at the address set forth below and followed by delivery of
actual notice in the manner described in either ( i), ( ii), or ( iii) above within three

business days thereafter at the appropriate address set forth below.
Unless otherwise provided in this Agreement, notices will be deemed received after
the first to occur of (a) the date of actual receipt, or ( b) the date that is one business

day after deposit with an overnight courier as evidenced by a receipt of deposit, or ( c)
the date that is three business days after deposit in the U. S. mail, as evidenced by a
return receipt.

By notice complying with the requirenleias of this Subsection 17. A,

each party to this Agreement has the right to change the address or the addressee, or

both, for all future notices and communications to them, but no notice of a change of
addressee or address will be effective until actually received.
Notices and communications to the Village must be addressed to, and delivered at,
the following address:
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with. a cony to:

Village Manager

Village of La Grange

Mark E. Burkland

53 South La Grange Road
P. O. Box 668

Holland &

LaGrange, Illinois 60525

Chicago, Illinois 60603
Telephone: ( 708) 578- 6557

Knight LLP

131 South Dearborn Street, 30th Floor

Telephone: ( 708) 579- 2318

Notices and communications to the Owner must be addressed to, and delivered at,
the following address:
with a cot) y to:

80 South La Grange, Inc.

Gerald P. Callaghan

80 South La Grange Road
LaGrange, Illinois 60525

Freeborn &

C.

Time of the Essence.

Peters LLP

311 South Wacker Drive, Ste. 3000
Chicago, Illinois 60606

Time is of the essence in the performance of this

Agreement.
D.

Rights Cumulative.

Unless expressly provided to the contrary in this

Agreement, each and every one of the rights, remedies, and benefits provided by this
Agreement are cumulative and are not exclusive of any other rights, remedies, and
benefits allowed by law.
E.

Non -Waiver,

The Village is under no obligation to exercise any of the
The failure of the Village to exercise at any

rights granted to it in this Agreement.

time any right granted to the Village will not be deemed or construed to be a waiver
of that right, nor will the failure void or affect the Village' s right to enforce that right
or any other right.

F.

Consents.

Unless otherwise provided in this Agreement, whenever the

consent, permission, authorization, approval, acknowledgement, or similar indication

of assent of any party to this Agreement, or of any duly authorized officer, employee,
agent,

or representative of any party to this Agreement, is required

in this

Agreement, the consent, permission, authorization, approval, acknowledgement, or
similar indication of assent will be in writing.
G.

Governing Law.

H.

Severability.

This Agreement will be governed by and enforced in
accordance with the internal laws, but not the conflicts of laws rules, of the State of
Illinois.

It is hereby expressed to be the intent of the parties to
this Agreement that should any provision, covenant, agreement, or portion of this

Agreement or its application to any Person or property be held invalid by a court of
competent jurisdiction, the remaining provisions of this Agreement and the validity,
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enforceability,

and application to any Person or property will not be impaired

thereby,
but the remaining provisions will be interpreted, applied, and enforced so as
to achieve,
as near as may be, the purpose and intent of this Agreement to the

greatest extent permitted by applicable law.
X.

Entire A reement.

This Agreement constitutes the entire agreement

between
the parties and supersedes all prior agreements and negotiations between
the parties,
whether

written

or

oral,

Agreement.
J.

Interpretation.

relating to the subject matters

of this

This Agreement will be construed without regard to

the identity of the party who drafted the various provisions of this Agreement and as

though all parties to this Agreement participated equally in the drafting of this

Agreement.

As a result, any rule or construction that a document is to be construed

against the drafting party is not applicable to this Agreement.
K.

Exhibits.

Exhibits A through G attached to this Agreement are, by this

reference, incorporated into and made a part of this Agreement.
L.

Amendments and Modifications. No amendment or modification to this

Agreement will be effective until it is reduced to writing and approved and executed

by all parties to this Agreement in accordance with all applicable statutory

procedures.

M.

Chan es in Laws.

Unless otherwise provided in this Agreement, any

reference to the Requirements of Law will be deemed to include any modifications of,

or amendments to, the Requirements of Law that may occur in the future.
N.

Authoritv to Execute.

The Village hereby warrants and represents to

the Owner that the persons executing this Agreement on its behalf have been
properly authorized to do so by the Corporate Authorities.

The Owner hereby

warrants and represents to the Village ( 1) that it is the record and beneficial owner
of fee simple title to the Property, ( 2) that no other person has any legal, beneficial,
contractual, or security interest in the Property, ( 3) that it has the full and complete
right, power, and authority to enter into this Agreement and to agree to the terms,

provisions, and conditions set forth in this Agreement and to bind the Property as set

forth in this Agreement, ( 4) that all legal actions needed to authorize the execution,

delivery, and performance of this Agreement have been taken, and ( 5) that neither

the execution of this Agreement nor the performance of the obligations assumed by
the Owner will (a) result in a breach or default under any agreement to which the

Owner is a party or to which it or the Property is bound or ( b) violate any statute,
law, restriction, court order, or agreement to which the Owner or the Property is
subject.
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O.

No Third Part 7 Beneficiaries.

No claim as a third party beneficiary

under this Agreement by any person may be made, or will be valid, against the

Village or the Owner.
P.

Recording.

The Village will record this Agreement against the Property,

at the sole cost and expense of the Owner, with the Office of the Recorder of Cook

County promptly following the full execution of this Agreement by the Parties.
Q.

Counter arts.

This Agreement may be executed in counterparts, each
of which will constitute an original document and together will constitute the same

instrument.

IN WITNESS

WHEREOF,

the Village and the Owner have caused this

Agreement to be approved and executed by their -properly authorized representatives
as of the Effective Date. ., "--'

i

Village of La Gr

nt

Attest:

By:>;"

2cz

Village Clerk

80 South La Grange, Inc.
Signature:

Printed name:

J0 ftl i

Title:
Attest:

Signature:
Printed name:

DaU

L-

A

C-

Title:

5724438Y20
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Francis L. Keldermans, Esq.
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Knight LLP

Holland &

131 South Dearborn, 30th Floor
Chicago, Illinois 60603

LA GRANGE

THEATRE

EAST FAQADE PRESERVATION

EASEMENT

J

I

This Fagade

Preservation

Easement ( this " Grant

day of April 2009 by 80 South La Grange,
Grantor")

to

the

Village

of

La

an

Grange,

is made on the

of Easement")

Inc.,

Illinois

an

Illinois

municipal

corporation (

the

corporation ( the

Grantee").

Q
I. Recitals
A.

The Grantor is an Illinois corporation and is the owner of the property

and improvements commonly known as 80 South La Grange Road, LaGrange, Illinois
60515 ( the " Theatre Property").

The Theatre Property is legally described in Exhibit A

attached to this Easement and is improved with the building known as the LaGrange
Theatre Building ( the " Theatre").
B.
depicted

The

Theatre

in Exhibit

is

one

B attached

of architectural

to this

Grant

significance,

containing features

Further,

of Easement.

the Theatre

is

located prominently in downtown La Grange and is closely associated with the
In particular, the East Fagade of the
downtown La Grange business community.

Theatre is a widely recognized feature of downtown La Grange.
C.
The Grantor is undertaking a renovation of the Theatre, including among
other work extensive interior reconstruction and restoration of features of the East
Fagade ( the " Renovation").
features

of

the

East

The

Fagade

of

Grantor
the

desires

Theatre

in

to

preserve

their

certain

renovated

portions

state

after

and
the

Renovation.
D.

The

grant

of the easement

as set forth

in this Grant

of Easement

will

assist in preserving a historical feature of downtown La Grange for the benefit and
enjoyment of the residents of La Grange and the general public.
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E.

fagade preservation

easement

Theatre, exclusively for preservation purposes.
legally described and depicted in Exhibit C.
F.
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The Grantor desires to grant to the Grantee, and the Grantee desires to

an architectural

accept,

Page:

The term " East

Fagade"

The

on the East Fagade

East

Fagade

of the

of the

Theatre

is

as used in this Grant of Easement means all

exterior surfaces and improvements on the entire east front of the Theatre, including
the walls, windows, doors, marquees, and all other features of that east front.
description,
East Fagade

copies of photographs

of the East Fagade,

are on file at the offices of the Grantee.

and plans for renovation

A

of the

It is the intent of the parties that

the East Fagade remain essentially unchanged after it is renovated as part of the
Renovation.

See Part III, Section H of this Grant of Easement.

II. Grant of Easement
In consideration

of the provisions

of this Grant of Easement

and other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged by

the Grantor, the Grantor does hereby grant, give, convey, bargain, and sell to the
Grantee an easement in gross, in perpetuity, in, on, and to the East Facade, for the
purpose of preserving the East Fagade and with the rights and terms set forth in this
Grant of Easement.

III. Rights and Responsibilities
A.

Without

the express

written

consent

of the Grantee,

which will not be

unreasonably delayed, conditioned, or withheld if the proposed activity is consistent
with the purposes of this Grant of Easement, the Grantor will not undertake, and will

not permit to be undertaken, any of the following:
1.

Any demolition, partial demolition, destruction, dismantling, alteration,
construction, remodeling, or painting of the East Fagade.

2.

Any placement or maintenance on the East Facade of any markers or
signs, or of any other item that would in any material way alter or change
the appearance

3.

of the East Facade.

The construction, erection, expansion, or placement of any improvement
or item on the Theatre that would in any material way alter or change the
appearance or visibility of the East Fagade.

4.

The alteration of the Theatre Property that would in any material way
alter or change the appearance or visibility of the East Fagade.

In addition, the Grantor will not sell or transfer any interest in the Theatre without
first giving written notice to the Grantee of such sale or transfer and written notice of,
and a copy of, this Grant of Easement to the buyer or transferee.
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B.

The

Grantor

and

the

Grantee

acknowledge

the

Page:
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Grantor' s

desire

to

undertake, after the completion of the Renovation, a more -substantial restoration of the

East Fagade to provide for its long- term integrity and to restore some of its historical
the " Future Restoration").
The Grantor may not commence the Future
Restoration except with approval of the Grantee and in compliance with the following

features (

procedure:

The Grantor must prepare and submit to the Grantee' s Director of

1.

final plans and specifications for

Community Development ( the " Director")
the Future
without

completed, (

specific

Restoration.

limitation (

These

Future

a) a detailed

Restoration

description

plans

must include,

of all items

of work

to be

b) the order in which the work will be completed, and ( c) the

materials

and techniques

to be used in the work.

The Grantor

will provide a copy to the First National Bank of La Grange ( the " Bank")
of all materials
2.

submitted to the Director for its review.

Within 30 days after receipt by the Grantee of the Future Restoration
plans from the Grantor, the Grantee either will approve or will withhold

The Grantee will not unreasonably
withhold or delay its approval of plans that contain sufficient detail and
approval

of the

plans

as submitted.

that provide for the Future Restoration in accordance with recognized
principles

of conservation

withholds

its

approval,

and

historical

If the Grantee

preservation.

then the Grantee will advise the Grantor in

writing about the reasons for that withholding. The Grantor must revise
the plans as provided by the Grantee. The Grantee will approve the plans

after they have been properly revised (

the "

Final Future Restoration

Plans").

All proposed amendments and adjustments to the approved Final Future

3.

Restoration Plans must be submitted to, and approved by, the Grantee in
accordance with Paragraph 3. 13. 2 of this Grant of Easement; except that

the Director may approve minor changes to the work that do not alter the

Final Future Restoration
principles of conservation

C.

If

renovation,

Theatre

the

cleaning,

Grantor

requests

refinishing,

Plans in any significant way or violate any
or historical preservation.

by

approval

construction

other than the Future Restoration

of

the

Grantee

improvements,

of

or

remodeling,

repair

to

the

Plans that would be architecturally,

aesthetically, and historically consistent with the East Fagade, then the approval of the

Grantee will not be unreasonably withheld.
D.

With any request for approval of a matter relating to the East Fagade, the

Grantor will furnish the Grantee with all plans, specifications, materials samples, and
documents

related to the request.

E.

If the East Fagade suffers damage due to fire, storm, or other casualty,
then the Grantor may make no repairs or reconstruction of any type to the East Fagade,
3-
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other than temporary emergency work to prevent further damage to the East Fagade
and to protect public safety, without the prior written approval of the work by the
Grantee, which approval will not be unreasonably delayed or denied.
F.

The Grantor will clean the East Fagade periodically and ( 1) will maintain

the East Fagade in good structural and surface repair and condition at all times and ( 2)
will maintain the Theatre in good structural repair at all times to a degree that the

East Fagade is not adversely affected by the condition of the Theatre as a whole.
G.

The Grantor agrees that any rehabilitation

work or new construction

work on the East Fagade must comply with the requirements of all applicable federal,
State of Illinois,

and local laws and regulations

and must not be inconsistent

with the

historical or architectural character of the East Fagade.
H.

Within 60 days after completion of the Renovation and issuance by the
Grantee of a certificate of occupancy for the renovated Theatre, and subject to review
and approval by the Village and the Bank, the Grantor will execute an amendment to
this Grant of Easement ( the "Amendment") stating that the Renovation is complete and

including ( 1) a detailed written statement describing the features of the renovated East
Fagade

and ( 2) photographs

as depicted

of the renovated

in the Amendment

East Fagade.

will be the " Approved

The renovated
FaVade,"

East Fagade

and in case of any

ambiguity or question regarding the state of the East Facade that is being preserved by
this Grant of Easement, the Approved Fagade as defined by the materials in the
Amendment will control.
The Amendment will be recorded with the Cook County
Recorder of Deeds.

The Grantor must maintain or cause to be maintained replacement cost

I.

insurance on the Theatre against loss from the perils commonly insured under
standard fire and extended coverage policies.

The Grantor also must maintain or cause

to be maintained comprehensive liability insurance against claims for personal injury,
death, and property damage in at least such amounts as would normally be carried on a

property such as the Theatre.

The policy or policies must name the Grantee as an

additional insured and must provide liability coverage in an amount not less than
2, 000, 000.

Each policy or certificate must provide for reasonable prior written notice

of cancellation by the insurer to the Grantee.
insurance

proceeds

and condemnation

The handling of insurance claims and

claims and condemnation

proceeds

are subject to

the provisions of the senior mortgage against the Theater Property.

N. Rights in Grantee Related to Enforcement
The Grantee, to ensure the effective enforcement

of this Grant of Easement,

has,

and the Grantor hereby grants to the Grantee, the following rights:
1.

To enter into and upon, and inspect, the Theatre Property, the Theatre,
and the East Facade with reasonable frequency, at reasonable times, and
with

reasonable

prior

notice.
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To place a marker on the East Fagade providing historical information

and/ or indicating the Grantee' s ownership of an easement, and to keep
that marker clean and visible from the street.

3.

In the event of a violation of this Grant of Easement, and written notice

by the Grantee to the Grantor and the Bank specifying the violation, and
the failure of the Grantor or the Bank to cure the violation within 30 days

or if the violation is not reasonably curable within a 30 -day period the
failure of the Grantor or the Bank to promptly commence a cure and
diligently pursue the cure to completion:
a)

to institute legal proceedings to enjoin that violation by temporary
and/ or permanent

b)

to require

injunction;

the restoration

of the Theatre,

the East Fagade,

or other

improvements on the Theatre Property to its prior condition;
c)

to collect damages
remedies;

d)

and to avail itself of all other legal and equitable

and

to enter upon the Theatre Property and improvements
correct such violation, and to hold Grantor responsible

thereon, to
for the costs

of the correction.

4.

To be reimbursed by the Grantor for all reasonable costs and attorneys

fees incurred by the Grantee as a result of a violation of this Grant of
Easement and failure of the Grantor or the Bank to cure the violation

within 30 days after written notice by the Grantee to the Grantor and the
Bank or if the violation is not reasonably curable within a 30 -day period
the failure of the Grantor or the Bank to promptly commence a cure and
diligently pursue the cure to completion.
5.

To defend the validity and/ or the enforceability

of this Grant of Easement

in any action brought by or on behalf of the Grantor or the Grantor' s
successors

in interest and, if the Grantee should prevail in its defense or if

the action is otherwise resolved such that the easement remains valid, to

be reimbursed by the Grantor or the Grantor' s successors in interest for
all costs and attorneys
6.

fees in connection

To place a lien ( an " Enforcement Lien")
days after notice
place

the

to the Grantor

lien— to

secure

with the action.

against the Theatre Property -

15

and the Bank of the Grantee' s intent to

payment

of any monetary

obligations

of the

Grantor to the Grantee arising from the provisions of this Grant of
Easement, except that any such Enforcement Lien securing the Grantee

will be junior to the lien of any existing or future mortgagee or holder of a
deed of trust on the Theatre Property.
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V. General Provisions

A.

This Grant of Easement and the obligations it imposes on the Grantor are

binding not only on the Grantor but also on Grantor's successors, heirs, and assigns and
all other successors in interest to the Grantor, and will continue as a servitude running
in perpetuity with the land. The Grantor and Grantee understand that the Grantor

and any other person bound by the Grantor' s obligations) will have no liability under
this Grant of Easement with respect to actions or omissions that occur after the

Grantor ( or such other person) no longer has any legal or beneficial interest in the
Theatre Property. This Grant of Easement will survive any termination of the
Grantor' s existence.

The

rights

of the

Grantee

under

this

instrument

run

for the

benefit of, and may be exercised by, the Grantee' s successors and assigns, or by the
Grantee' s designees duly authorized by the Grantee. In any legal proceeding involving
the enforcement or validity of this Grant of Easement, the Grantor consents to the
jurisdiction of the courts of the State of Illinois and waives all rights to a jury trial.
B.

The Grantee,

with the written

consent

of the Grantor

and the Bank,

neither of which may be unreasonably delayed or withheld, may transfer, assign, or
otherwise convey its rights under this Grant of Easement to any agency of the State of
Illinois or to a not- for- profit corporation or trust whose primary purposes include the
preservation

of buildings

of historical,

architectural,

or

cultural

significance.

The

Grantor must deliver its consent or denial of consent, including a statement of reasons
for the denial, to the Grantee within 30 days after receipt of the Grantee' s written
request

for that consent.

If the Grantor fails to deliver its consent or denial of consent

with that 30 -day period, then consent will be deemed to have been given by the
Grantee. Any such transfer by the Grantee must be made subject to the terms of the
agreement between the Grantee and the Grantor titled " An Agreement Between The
Village Of La Grange And 80 South La Grange, Inc. For The Renovation Of The
LaGrange Theatre, A Fagade Preservation Easement, And Theatre
Operation
Covenants."
C.

Nothing in this Grant of Easement may be construed to limit the

Grantee' s right to give its consent to requests

of the Grantor

or limit the

Grantee' s

right to abandon some or all of its rights under this Grant of Easement.
D.

A copy of each notice given by the Grantor or the Grantee under this

Grant of Easement must be provided simultaneously to the Bank.
E.

This Grant of Easement may not be amended or modified without the

express written agreement of the Grantor, the Grantee, and the Bank.
F.

This Grant of Easement will by recorded by the Grantee with the Cook
County Recorder of Deeds.
IN WITNESS WHEREOF, the Grantor has executed this Grant of Easement on
the date first written above.

rel
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80 South La Grange, Inc.
By: ,

President

Accepted:

Village of La Grange
M.

Village President

6090793v3
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State of Illinois )
SS

County of Cook )

I' ,

e I

a'-,

a notary public in and for the County of Cook

do hereby certify that ,

who is personally known to me as the

President of 80 South La Grange, Inc. in the foregoing Grant of Easement personally

appeared before me this day and acknowledged that he signed and delivered said Grant

ofSouth
Easement
as his own free and voluntary act and as the free and voluntary act of 80
La Grange, Inc. for the uses and purposes set forth therein.
Gi40
ven under my hand and official seal this /
day of

2009.

lot -

Notary Public

My Commission Expires

5-

1j(

M 41l

SEAL]

N2 ol

Amps.

In
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2011

0912833024

80 South La Grange, Inc.
President

Village President

7-
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EXHIBIT 4
Movie Theatre Lease
(to be provided)
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EXHIBIT 5
Cinema Tax
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Cinema Tax
Section 36.70

Definitions

For the purposes of Sections 36.70 through 36.77 of this Section, the following
definitions apply unless the context clearly indicates or requires a different meaning:
ADMISSION: The ability to enter or otherwise be admitted to a place or event.
ADMISSION TO MOVIE or ADMISSIONS TO MOVIE: The fee, charge, payment, or
other form of Admission into a cinema for the purpose of viewing a motion picture. An
“Admission To Movie” includes, without limitation, an individual payment, a group
payment, a rental, and any similar use. Every form of an Admission To Movie is
subject to the tax established in Section 36.71 of this Chapter 36.
CINEMA: Any public place, or place where the public is admitted, where an
Admission To Movie is required for the privilege of viewing one or more motion
pictures or other cinematic exhibitions. The word Cinema does not include (i) any
amateur cinematic exhibition or (ii) any cinematic exhibition conducted by, or for the
sole and exclusive benefit of, a charitable organization.
CINEMA OWNER OR OPERATOR: Any person or entity having an ownership or
other interest in, or conducting the operation of, a Cinema.
Section 36.71

Tax Imposed

a.
There is hereby levied and imposed on each Cinema Owner or
Operator a tax in the amount of $0.50 for and on each person who has an Admission
To Movie that has been received by a Cinema Owner or Operator.
b.
The Cinema Owner or Operator must collect, in full, the tax imposed
by this Section from all persons who pay for, or are a part of, an Admission To Movie,
including without limitation any rental or similar use of the Cinema. Notwithstanding
the preceding sentence, no tax will be required on: (i) a free pass, (ii) an re-admit
(known as re-admittance or raincheck) issued as a result of interruption of a show,
or (iii) an event solely for the benefit of a known, registered charitable organization.
c.
The tax levied by this Section must be paid in addition to any and all
other taxes and charges.
d.
If an Admission To Movie is paid on credit of other electronic means,
then the Cinema Owner or Operator will be liable for payment of the tax imposed by
this Section on the date the Cinema Owner or Operator receives payment for the sale.
Section 36.72

Books And Records; Inspection; Contents

a.
The Village’s Finance Director or Treasurer, or any person designated
by them as a deputy or representative, may enter the premises of any Cinema for
inspection, examination, copying, and auditing of books and records. To the extent
reasonably possible, the Village’s representatives will schedule entries in a manner
that is least disruptive to the business of the Cinema.
b.
It is unlawful for any person to prevent, hinder, or interfere with the
Village’s Finance Director or Treasurer or any of their duly designated deputies or
representatives in the discharge of their duties pursuant to this Section 36.72. Every
Cinema Owner or Operator is required to keep accurate and complete books and
records to which the Village Finance Director and Treasurer and their deputies and
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representatives will have full access at all times, which records must include a daily
sheet showing the amount of receipts received during that day.
Section 36.73

Reporting; Transmittal Of Tax Revenue By Owner;
Or Operator Delinquency

a.
The Cinema Owner or Owners, or Operator or Operators, of each
Cinema must file a statement or similar document showing the Admissions To Movie
sold each month, on forms prescribed by the Village’s Finance Director. A statement
for each calendar month is due on or before the first day of the second month after all
Admissions To Movie have been collected (for example, the statement for January is
due on or before March 1, the statement for February is due on or before April 1, and
so on). Notwithstanding the foregoing, if the Cinema Owner or Owners, or Operator
or Operators, are allowed to file Illinois retailers’ occupation tax and Illinois service
occupation tax returns with the Illinois Department of Revenue at intervals that are
greater than monthly, then that Cinema Owner or Owners, or Operator or Operators,
will be allowed to file statements for the Admissions To Movie imposed by Section
36.71 with the Village at the same greater intervals. At the time of the filing of a
statement, the Cinema Owner or Owners, or Operator or Operators, must pay to the
Village Finance Director all taxes due for the period to which the statement applies.
Acceptance by the Village of any amount tendered in payment of the tax is without
prejudice to any claim, demand or right to account for any deficiency of taxes paid or
owed by the Cinema Owner or Owners, or Operator or Operators, or Cinema manager
or managers.
b.
If for any reason any tax due pursuant to Section 36.71 is not paid
when due, then penalties and interest thereon will be imposed in accordance with the
provisions of Section 36.78. If any Cinema Owner or Operator is late in paying any
tax three or more times in any 12-month period, then that Owner or Operator will be
liable for all costs incurred by the Village in collecting the tax for all of the late
payments and for all subsequent late payments. Costs incurred by the Village will
include without any limitation, Village staff time and other administrative costs,
attorneys’ fees, costs of notices and publications, and court reporting fees.
c.
Every Cinema Owner or Operator filing statements of taxes pursuant
to this Section must pay to the Village, at the time of filing of the statement, the full
amount of the tax imposed by Section 36.71.
Section 36.74

Registration

Every Cinema Owner or Operator in the Village must register with the office
of the Village Clerk by April 30, 2022, or the date of becoming a Cinema Owner or
Operator, whichever is later.
Section 36.75

Collection

Whenever a Cinema Owner or Operator has failed to pay the tax imposed by
Section 36.71, the Village Manager will give that Cinema Owner or Operator written
notice that if the tax is not paid within 30 days after the date of the notice, then the
Village Attorney, on request of the Village Manager, will bring or cause to be brought
an action to enforce the payment of the tax on behalf of the Village in any court of
competent jurisdiction.
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Section 36.76 Suspension or Revocation of Licenses; Hearing
The Village Manager, on 21 days written notice to the Cinema Owner or
Operator, may suspend or revoke all Village licenses held by any Cinema Owner or
Operator that has failed to pay, or willfully avoided the payment of, any tax imposed
by Section 36.71, in accordance with the following provisions:
a.
The Cinema Owner or Operator may request a hearing before the
Village Manager on the suspension or revocation of a Village license pursuant to this
Section by filing a written request for the hearing with the office of the Village Clerk
within seven days after the date of the notice of license suspension or revocation.
b.
Upon receiving a request for a hearing, the Village must schedule the
hearing for a date not more than 21 days after the Village received the request. The
Village must notify the Cinema Owner or Operator of the time, date, and location of
the hearing by telephone, by mail, by e-mail, or in person as the circumstances
require, not less than seven days in advance of the hearing.
c.
After reviewing all relevant evidence presented at the hearing, the
Village Manager must determine, based on a preponderance of the evidence,
whether lawful authority exists for the suspension or revocation of any Village licenses
pursuant to this Section. The Village Manager must record this determination and the
basis for the determination in writing, and must provide the Cinema Owner or
Operator with a copy of the written determination.
d.
No suspension or revocation of any license under this Section may or
will be deemed or applied to release or discharge the Cinema Owner or Operator from
civil liability for the payment of the tax or from prosecution for any offense giving rise
to the suspension or revocation.
Section 36.77

Penalties

a.
Any Cinema Owner or Operator found guilty of violating, disobeying,
omitting, neglecting, or refusing to comply with or unlawfully resisting or opposing the
enforcement of any of the provisions of Sections 36.71 through 36.77, except when
otherwise specifically provided, on conviction thereof will be punished by a fine of not
less than $250.00 nor more than $750.00 for the first offense, and not less than
$450.00 nor more than $950.00 for the second and each subsequent offense in any
120-day period.
b.
In addition to any other penalty that may be imposed, any tax due
pursuant to Section 36.71 that is not paid when due is subject to the following
penalties and interest:
(i)

A penalty of 7.5% added to the amount of any tax unpaid and
uncollected; and

(ii)

An interest rate of 1.25% added per month to the amount of any tax
unpaid and uncollected.

c.
Each day on which a Cinema Owner or Operator continues any
violation of Sections 36.71 through 36.76, or permits any such violation to exist after
notification thereof, constitutes a separate and distinct offense.
d.
Any Cinema Owner or Operator subjected to the penalties provided for
by this Section will not be discharged or released from the payment of any tax due.
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EXHIBIT 6
Termination of Agreement
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Termination of Agreement
Classic Cinemas has opened its movie theatre within 10 months after the Effective Date
of the agreement titled “An Agreement Among The Village Of La Grange, Tivoli Enterprises, Inc.,
And 80 South Lagrange, Inc. Regarding The La Grange Cinema Tax,” (the “Agreement”). Classic
Cinema also has operated the movie theatre continuously for more than three years.
Accordingly, the Renovation Agreement, as described in Section 2, Subsection C of the
Agreement can and will be terminated under the terms in Section 4, Subsection A of the
Agreement.
The Theatre Property Owner, as defined in the Agreement, and the Village of La Grange
hereby declare state that the original Promissory Note is cancelled and returned to the Theatre
Property Owner, the Second Mortgage is released by the Village as a lien on the Theatre
Property, and any and all obligations as it relates to the Renovation Agreement, including any
monetary obligations, are terminated as it relates to the Village and the Theatre Property
Owner (collectively the “Declaration”).
The Theatre Property Owner and the Village agree and declare that the signatures on
this Termination of Agreement have been made within 30 days after the Declaration.
Village of La Grange
Signature: ___________________________________________
Name: __________________________________, Title: ____________________________
Theatre Property Owner
Signature: ___________________________________________
Name: __________________________________, Title: ____________________________

{00126643.1}
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Exhibit 7
NON-DISTURBANCE AGREEMENT
RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:
John C. Germanier
Sisul & Germanier, LLC
5120 Main Street, STE 1
Downers Grove, IL 60515
SUBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT
This
SUBORDINATION,
NONDISTURBANCE
AND
ATTORNMENT
AGREEMENT (the "Agreement") has been executed and delivered on ______________, 20__,
effective on ________________, 20__, by and between the following:
the Village of La Grange, an Illinois municipality ("Village"), with an address of
53 S. La Grange Road, La Grange, IL 60525;
80 South LaGrange, Inc, an Illinois corporation ("Landlord"), with an address of
5318 Fair Elms, Western Springs, IL 60558; and
Tivoli Enterprises, Inc., a Illinois corporation ("Tenant"), with an address of 603
Rogers Street, Downers Grove, IL 60515
Recitations
A. The Village is now the owner and holder of a Mortgage, Assignment of Rents and Security
Agreement dated April 30, 2009, and which was recorded on June 5, 2009 under document
number 0915633011 with the Cook County Recorder of Deeds (hereinafter called the
"Mortgage") encumbering the real property described in Exhibit "A" attached hereto and made
a part hereof for all purposes, and the buildings and improvements thereon (collectively, the
"Premises") securing the payment of a promissory note in the original principal amount of
$762,500 payable to the order of the Village (the "Note");
B. Landlord has leased a portion of the Premises to TIVOLI ENTERPRISES, INC., an Illinois
corporation, pursuant to that certain agreement captioned "Lease", dated ________________,
2022, executed by and between Landlord and Tenant (the "Lease"); and
C. Landlord, Tenant and the Village desire to confirm their understanding with respect to the
Lease and the Mortgage.
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NOW, THEREFORE, in consideration of the premises, the covenants, conditions, provisions and
agreements set forth herein and other good and valuable consideration, the receipt of which is
hereby acknowledged, the Village, Tenant and Landlord do hereby mutually represent,
acknowledge, covenant and agree as follows:
1.
Subordination. Tenant hereby subordinates in all respects and at all times its
interests in the Premises under and pursuant to the Lease to the lien of the Mortgage and all
renewals, modifications and extensions thereof, subject to the terms and conditions set forth in this
Agreement. The terms and provisions of the Mortgage are deemed to be amended to fully
incorporate all terms and provisions of this Agreement.
2.
Nondisturbance. So long as Tenant is not in default (beyond any period(s)
provided under the Lease to Tenant to cure such default) in(i) the payment of any monetary
obligation under the Lease, or (ii) the performance of any other material terms, covenants or
conditions with which Tenant is obligated to comply pursuant to the Lease, then:
(a)
Tenant's sole right of possession to the property that is the subject of the Lease and
nonexclusive rights to common areas and the Premises shall not be terminated, affected or
disturbed by the Village or any purchaser or subsequent owner of the Premises in the exercise of
any of the Village's rights under the Mortgage or the Note; nor shall Tenant be named as a party
defendant to any foreclosure of the lien of the Mortgage, nor in any other way be deprived of its
rights under the Lease except in accordance with the terms of the Lease.
(b)
In the event the Village succeeds to the interest of Landlord under the Lease, the
Lease shall not be terminated or affected thereby, and any sale or other transfer of the Premises by
the Village or pursuant to the judgment of any court in an action to enforce the remedies provided
for in the Mortgage shall be made subject to the Lease and the rights of Tenant thereunder.
3.
Recognition and Attornment. If the Village succeeds to the interest of Landlord
under the Lease, the Lease and all terms therein and the rights of Tenant thereunder shall continue
in full force and effect and shall not be altered, terminated, disaffirmed or disturbed. Tenant and
the Village shall be bound to each other under all of the terms, covenants and conditions of the
Lease for the balance of the term, including all renewal terms (the "Term") of the Lease with the
same force and effect as if the Village were the landlord under the Lease. In such event, Tenant
shall attorn to the Village as its landlord immediately upon the Village succeeding to the interest
of Landlord under the Lease, and providing Tenant with written notice thereof. Such attornment
shall be effective and self-operative without the execution of any other instruments on the part of
the Village or Tenant. However, Tenant shall be under no obligation to pay any monetary
obligation or perform any other duty set forth in the Lease to the Village unless and until Tenant
receives written notice from the Village that the Village has succeeded to the interest and assumed
the future obligations of Landlord under the Lease. Upon receipt by Tenant of such notice from
the Village, Tenant shall make all payments due by Tenant under the Lease to the Village or as the
Village may in writing direct and Tenant shall thereafter be relieved from any further obligations
to remit rental or any other monetary sum to Landlord. The respective rights and obligations of
Tenant and the Village upon such attornment, to the extent of the then remaining balance of the
Term, shall be and are the same as are then set forth in the Lease between Tenant and Landlord.
{00126590.2}
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4.
Rights Under the Lease. If the Village shall: (i) succeed to the interests of
Landlord in and to the Premises or under the Lease, or (ii) enter into possession of the Premises
under circumstances described in Section 5 below, the Village shall be bound to the Tenant under
all of the terms, covenants and conditions of the Lease, and Tenant shall, from and after the
Village's succession to the interests of Landlord in and to the Premises or under the Lease or entry
into possession of the Premises, as the case may be, have the same remedies against the Village as
Landlord for the breach of any provision contained in the Lease that Tenant might have had under
the Lease against Landlord if the Village had not succeeded to the interests of Landlord in and to
the Premises or under the Lease or entered into possession of the Premises, as the case may be;
provided further, however, that the Village shall not be:
(a)
liable for any acts or omissions of any prior landlord (including, but not limited to,
Landlord) except that the Village shall be required to cure any continuing defaults;
(b)
subject to any offsets, deductions or defenses which Tenant might have arising out
of acts or omissions of any prior landlord (including, but not limited to, Landlord) except for the
right to recapture from rent any reasonable amounts expended by Tenant to cure a default of
Landlord for which the Village had received a copy of notice pursuant to the terms hereof and
would have been required to cure upon succeeding to the interest of Landlord;
(c)
liable to Tenant for any security deposit under the Lease not actually transferred
and paid over to the Village; or
(d)
obligated to give Tenant a credit for and/or acknowledge any rent or other charges
which Tenant has paid to Landlord or any prior landlord which is in excess of two months' rent
and other charges preceding the effective date of the notice from the Village issued to Tenant
regarding the Village's succeeding to the Landlord's interest under the Lease unless such payment
is provided for in the Lease as presently existing or as amended in accordance with this Agreement.
Additionally, in the event of the Village's succession to Landlord's interests in and to the
Premises or under the Lease, or entry into possession of the Premises as provided in Section 5
below, Tenant shall be bound to the Village, as Landlord, under all of the terms, covenants and
conditions of the Lease, and the Village, as Landlord, shall, from and after the Village's succession
to the interest of Landlord under the Lease or entry into possession of the Premises, as the case
may be, have the same rights and remedies against Tenant for the breach of any provision
contained in the Lease that Landlord might have had under the Lease against Tenant if the Village
had not succeeded to the interests of Landlord in and to the Premises or under the Lease or entered
into possession of the Premises, as the case may be.
5.
Collection of Rents and/or Possession of the Premises by the Village. The
Mortgage provides that, under certain conditions, the Village shall be entitled to collect, receive
and demand payment of any and all rents due on and under the Lease. Upon receipt by Tenant of
a notice from the Village that the Village, in accordance with the terms and conditions of the
Mortgage, is entitled to collect, receive and demand payment of any and all rents due on and under
the Lease, Tenant shall make all payments of monetary obligations due by Tenant under the Lease
{00126590.2}
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to the Village or as the Village may in writing direct, and Tenant shall thereafter be relieved from
any further obligations to remit rental or any other sums to Landlord. Additionally, in the event
that the Village, acting either in its own behalf or by and through an agent, shall enter into
possession of the Premises as a mortgagee in possession or otherwise in accordance with its rights
under the Mortgage, but has not at such time as it enters into possession of the Premises acquired
the interest of the Landlord in and to the Premises or under the Lease, the Lease and all terms
therein, and the rights of Tenant thereunder, shall continue in full force and effect and shall not be
altered, terminated or disturbed, except in accordance with the terms of the Lease, and Tenant shall
be bound to the Village under all of the terms, covenants and conditions of the Lease for the
balance of the Term with the same force and effect as if the Village were the landlord under the
Lease. In such event, Tenant shall attorn to the Village as its landlord, such attornment to be
effected and self operative without the execution of any other instruments on the part of the Village
or Tenant, immediately upon the Village entering into possession of the Premises and providing
Tenant with written notice thereof. However, Tenant shall be under no obligation (to pay any
monetary obligations or perform any other duty set forth in the Lease) to the Village unless and
until Tenant receives written notice from the Village that the Village has entered into possession
of the Premises, and the Village indemnifies Tenant from any and all sums and amounts paid by
Tenant to the Village pursuant to the Lease and in accordance with written notice received from
the Village with respect to claims and causes of action for such sums and amounts asserted by
Landlord and its successors and assigns. Upon receipt by Tenant of such notice from the Village,
Tenant shall make all payments and monetary obligations due by Tenant under the Lease to the
Village or as the Village may in writing direct and Tenant shall thereafter be relieved from any
further obligations to remit rental or any other sums to Landlord. The respective rights and
obligations of Tenant and the Village upon such attornment, to the extent of the then remaining
balance of the Term, shall be and are the same as are then in existence as set forth in the Lease.
The provisions of this Section 5 with respect to entry of the Village into possession of the Premises
shall apply only to the Village or any other holder of the Mortgage who has given prior written
notice to Tenant of its ownership of the Mortgage and its mailing address.
6.
Notice and Opportunity to Cure Landlord Default. Tenant shall notify the
Village in writing of the occurrence of any default by Landlord and shall permit the Village a
period of thirty (30) days from the date of such notice (the "Cure Period") in which to cure such
default prior to proceeding to exercise any of the rights or remedies of Tenant under the Lease,
including: (i) termination of the Lease, (ii)abatement of rental payments due thereunder, or (iii)
performance of Landlord's covenants or obligations which Tenant asserts to be in default; provided
however, that the Cure Period granted to the Village herein: (a) shall be extended by any period
of time during which the Village is diligently pursuing the cure of a default which cannot
reasonably be expected to be cured within the initial thirty (30) day Cure Period, and (b) shall not
be deemed to commence until after any period of time during which the Village is pursuing
acquisition of title to the Premises through foreclosure or otherwise, such period to include,
without limitation, any period of time (i) during which the Village's acquisition of title to the
Premises is stayed by any proceeding in bankruptcy, any injunction or other judicial process, and
(ii) after acquisition of title by the Village during which Landlord or any other party is contesting
the validity of the acquisition or the Village's title to the Premises, provided that in no event shall
Tenant be required to forbear from executing its remedies for a period in excess of thirty (30) days.
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7.
Persons Other Than the Village. The recognition, nondisturbance and other
covenants herein made by the Village for the benefit of Tenant shall be binding upon all persons
and entities other than the Village who may acquire the interest of Landlord in the Premises and/or
the Lease as a result of foreclosure of the Mortgage, or any other proceeding(s) to enforce the
rights of the Village including any sale, assignment or transfer of the Premises and/or the Lease
after the Village has succeeded to the interest of Landlord under the Lease, and the Village shall
cause any such person, by acceptance of a deed to the Premises and/or an assignment of the Lease,
to expressly assume such covenants. Any such person acquiring the Premises and/or the Lease,
whether by foreclosure, other enforcement of the rights of the Village or by sale or assignment
after the Village has succeeded to the interest of Landlord under the Lease, shall be entitled to and
shall succeed to all right, powers, benefits and remedies of the Village under this Agreement, and
Tenant shall be obligated to any such party to the same extent it would have been obligated to the
Village hereunder if the Village had retained its interest in the Premises and/or the Lease. Tenant
shall attorn to any such party acquiring the interest of Landlord in the Premises and/or the Lease
from the Village as its landlord which attornment shall have the same force and effect as the
attornment to be made by Tenant to the Village pursuant to the terms and conditions of Section 3
above. The Village shall not be liable as Landlord under the Lease unless and until the Village
succeeds to the interest of Landlord in and to the Premises or under the Lease, and in such event
the Village shall not be liable under the Lease, or for any acts or omissions of any subsequent
landlord, after the conveyance of the Village's interest as Landlord to another person or entity
expressly assuming the Village's obligations (as Landlord).
8.
Succession in Interest. For purposes of this Agreement, the Village will be
deemed to have succeeded to the interest of Landlord under the Lease upon: (i) the transfer of title
to the Premises to the Village, whether by virtue of foreclosure, sale or transfer in lieu of
foreclosure, or pursuant to the exercise of any rights and remedies under the Mortgage or
otherwise, or (ii) the occurrence of any other event as a result of which the Village may acquire
the right, title and interest of Landlord in and to the Lease or the Premises.
9.
Incorporation of Lease. For purposes of this Agreement, the term "Lease" shall
mean and include the Lease, together with all valid present and future addenda, supplements,
modifications and amendments to the Lease, and all rights, privileges and options granted therein
or pursuant thereto. The Lease is incorporated into this Agreement for all purposes.
10.
Notices. Any and all notices, demands or other communications ("Notice")
required or desired to be given hereunder by any party shall be in writing and shall be validly given
or made to another party if sent via Federal Express or other nationally recognized courier delivery
service or if deposited in the United States mail, certified or registered, postage prepaid, return
receipt requested to the Village, Landlord or Tenant, as the case may be, at the addresses listed on
Page l of this Agreement. Any Notice provided for herein shall be deemed to be received on the
day of its receipt or first attempted delivery. Any party may, by proper written notice hereunder to
the other parties, change the individual address to which such Notice shall thereafter be sent to
such party.
11.
Binding Agreement. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective heirs, executors, administrators, legal
{00126590.2}
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representatives, successors and assigns as well as all subsequent owners of the Premises. For
purposes of this Agreement, all references herein to "the Village" shall be deemed to also include
any subsequent holder of the Mortgage who has given written notice to Tenant of its ownership of
the Mortgage and has furnished to Tenant its mailing address and/or any other person succeeding
to title to the Premises and/or the Lease encumbered by the Mortgage or any part thereof and who
claims by, through or under the Village, whether by virtue of foreclosure, or sale or transfer in lieu
of foreclosure, or pursuant to the exercise of any rights and remedies under the Mortgage or
otherwise.
12.
Attorney’s Fees. In the event any legal action or proceeding is commenced to
interpret or enforce the terms of or obligations arising out of this Agreement, or to recover damages
for the breach thereof, the party prevailing (as determined by the trier of fact) in any such action
or proceeding shall be entitled to recover from the non-prevailing party all reasonable attorneys’
fees, costs and expenses incurred by the prevailing party as shall be pled and proven by such party
and awarded by a court of competent jurisdiction.
13.
Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provision hereof, and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had never been
contained herein.
14.

Headings. The headings of the Agreement are for convenience of reference only.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed the day and year first above written.
LANDLORD:
80 SOUTH LAGRANGE, Inc., an Illinois corporation.
By: John Rot, President. Signature: ________________________
VILLAGE OF LA GRANE:
La Grange Illinois, an Illinois municipality.
By: Mark Kurchler, Village President. Signature: _________________________
TENANT:
Tivoli Enterprises, Inc. an Illinois corporation.
By: Christopher L. Johnson, President. Signature: _________________________
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STATE OF ____________ )
)
COUNTY OF __________ )
This instrument was acknowledged before me on the ________ day of
_________________________,
_____,
by
_________________________________,
_____________________________ of _____________________________________, a
___________________________________________, on behalf of said ______________.
Notary Public, State of _________
My Commission Expires:

Printed Name of Notary:

_______________________________

STATE OF ____________ )
)
COUNTY OF __________ )
This instrument was acknowledged before me on the ________ day of
_________________________,
_____,
by
_________________________________,
_____________________________ of _____________________________________, a
___________________________________________, on behalf of said ______________.
Notary Public, State of _________
My Commission Expires:

Printed Name of Notary:

_______________________________
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STATE OF ____________ )
)
COUNTY OF __________ )
This instrument was acknowledged before me on the ________ day of
_________________________,
_____,
by
_________________________________,
_____________________________ of _____________________________________, a
___________________________________________, on behalf of said ______________.
Notary Public, State of _________
My Commission Expires:

Printed Name of Notary:

_______________________________
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EXHIBIT A
LOTS 9 AND 10 IN BLOCK 22 IN LAGRANGE IN THE EAST 1/2 OF THE NORTHWEST
1/4 (SOUTH OF THE CHICAGO BURLINGTON AND QUINCY RAILROAD) OF SECTION
4, TOWNSHIP 38 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.
Commonly known as: 80-88 South La Grange Road, LaGrange, Illinois 60525
Permanent Index No.: 18-04-129-020-0000
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