AGENDA ITEM # 14D
AGENDA ITEM EXECUTIVE SUMMARY
Village Board Meeting
January 11, 2021
Item Title:

Property Exchange Agreement

Staff Contact:

Jason M. Bielawski, Assistant Village Administrator

VILLAGE BOARD ACTION
Adopt a resolution approving a property exchange agreement between the Village
of Roselle and the Commuter Rail Division of the Regional Transportation
Authority (Metra).
Executive Summary:
Attached is a Property Exchange Agreement with Metra that sets forth the terms and
conditions of the Village and Metra exchanging equivalently valued parcels of property in
the vicinity of the Roselle train station. The exchange of property is necessary to facilitate
the Metro 19 redevelopment project as the footprint of the project includes Metra property.
Specifically, the footprint includes the current daily fee commuter lot off of Lawrence
Avenue. After exchanging property with Metra, the Village will transfer the daily fee lot
property to the Metro 19 developer. Ultimately, some of the property transferred to the
developer will be reacquired by the Village when it purchases the parking garage from
the developer. The terms contained within the attached agreement include:
1) The Village is exchanging the south parking lot adjacent to the Metra station.
2) Metra is exchanging the daily fee lot adjacent to Lawrence Avenue and right of way
along the railroad tracks adjacent to Friendly Ford.
3) The value of the property being exchanged is approximately $860,000.
4) The daily fee lot capacity is 162 parking spaces, which will be taken offline during the
construction of the Metro 19 project. Upon the completion of the project, 162 parking
spaces will be made available for commuters within the Metro 19 development.
5) The Agreement includes a provision that should the need arise based on parking
occupancy, the Village is required to create additional commuter parking spaces, The
additional spaces may be required during the construction of the Metro 19 project to
compensate for the 162 spaces taken offline or after the project is completed. The
maximum new spaces that the Village may be required to create after the project is
completed are 80 spaces. There are approximately 1,000 commuter parking spaces
available in the vicinity of the train station.
6) The Village bears all costs associated with the property exchange. Because the
property exchange is being done via quitclaim deed and doesn’t include real estate
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agents/brokers or the exchange of any cash or other consideration, the Village’s out of
pocket costs are limited and include attorney’s fees and the title insurance/search
process.
7) The Agreement reflects that the Village will be responsible for operating and
maintaining the south parking lot that will be owned by Metra. This is the same
arrangement for the north parking lot that will remain owned by Metra. The Village collects
revenue for the parking and in return is responsible for operating and maintaining the
parking lots. The Village’s maintenance costs will not increase as a result of the property
exchange.
Implications:
Is this item budgeted?

There is no impact on the budget.

Any other implications to be considered?
Attachments:
Resolution
Property Exchange Agreement
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n/a

RESOLUTION NO. 2021A RESOLUTION APPROVING A PROPERTY EXCHANGE AGREEMENT BETWEEN
THE VILLAGE OF ROSELLE AND THE COMMUTER RAIL DIVISION OF THE
REGIONAL TRANSPORTATION AUTHORITY (METRA)
WHEREAS, the Village of Roselle (“Village”) wishes to acquire a piece of Metra real
property near the Roselle train station, which will be part of the real estate needed for a
proposed high-end Transit Oriented Development.
WHEREAS, the Village and Metra have negotiated an arrangement whereby the parties
will, among other things, exchange equivalently valued parcels of real property in the
vicinity of the Roselle commuter facility; and
WHEREAS, the Village and Metra have memorialized and are prepared to enter into an
agreement (hereinafter Agreement) to establish the terms, conditions, and mutual
understandings of the exchange of parcels of real property.
NOW, THEREFORE, be it resolved by the Mayor and Board of Trustees of the Village
of Roselle, DuPage and Cook Counties Illinois as follows:
Section 1: The Property Exchange Agreement attached to this Resolution as Exhibit 1
is hereby approved.
Section 2: The Mayor is hereby authorized to execute, and the Village clerk is hereby
directed to attest, to the Agreement which attached to this Resolution as Exhibit 1.
Section 3. Village staff and Village Attorney are authorized and directed to undertake
any and all other tasks necessary, or in furtherance of, the Property Exchange
Agreement.
Section 4. This resolution shall become effective immediately upon its adoption.
ADOPTED this 11th day of January, 2021
AYES:
NAYS:
ABSTAIN:
ABSENT:

__________________________

ATTEST:
____________________________
Patricia Burns, Village Clerk

Andrew J. Maglio, Mayor

PROPERTY EXCHANGE AGREEMENT

THIS PROPERTY EXCHANGE AGREEMENT (this “Agreement”) dated as of
____________ __, 2021, covers the exchange of real property located in Roselle, Illinois,
specifically, Parcel 1 (hereinafter defined) presently owned by THE VILLAGE OF ROSELLE
(the “Village”) and Parcels 2 & 3 (hereinafter defined) presently owned by THE COMMUTER
RAIL DIVISION OF THE REGIONAL TRANSPORTATION AUTHORITY, a division of
an Illinois municipal corporation (“Metra”).
RECITALS
A.
The Village wishes to acquire a piece of Metra real property near the Roselle
station, Specifically, the property that is currently being used as Metra’s Roselle Commuter
Parking Lots Nos. 7 & 8, located south and east of the intersection of Lawrence Avenue & Rose
Drive, which will be conveyed to a developer and will be part of the real estate needed for a
proposed high-end Transit Oriented Development or TOD. The TOD will include roughly 293
apartment units.
B.
Metra Lots 7 & 8 (which are federally funded) are comprised of approximately 1.5
acres, contain 162 parking stalls, and are delineated in yellow and identified together as Parcel 2
on the map attached hereto as Exhibit A.
C. In addition, Metra will convey a parcel of property (which is federally funded) to the
Village, west of Irving Park Road and north of Metra’s Milwaukee District West Line, containing
0.588 acre.
D.

The Village supports the TOD and would like it to proceed.

E.
Metra and the Village have negotiated an arrangement whereby the parties will,
among other things, exchange equivalently valued parcels of real property in the vicinity of the
Roselle commuter facility.
F.

The following Agreement will govern this exchange of property.
AGREEMENT

NOW, THEREFORE, for and in consideration of the foregoing recitals, the covenants
and agreements set forth herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties, the parties hereby agree as follows:
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Description of Property (the Properties depicted on Exhibit A are approximate and
are for illustration purposes, the exact configuration to be delineated on the surveys attached
as Exhibit B hereto):
Village Property
1.1.

“Parcel 1” (owned by the Village) consists of approximately 78,593 square
feet/1.804 acres of land, located south of Metra’s Milwaukee District West Line
right of way and Metra’s Roselle Commuter Station, containing the southern
portion of said Station, and extending south to the north edge of the Irving Park
Road right-of-way, is a portion of a parcel identified as PIN, 02-02-304-001, and is
depicted in green on Exhibit A.
Metra Property

1.2.

1.3.

2.

(a)

“Parcel 2” (owned by Metra) consists of approximately 65,488 square
feet/1.503 acres of land, located southwest of the intersection of Lawrence
Avenue & Rose Drive West, containing Metra’s Roselle Commuter Parking
Lots Nos. 7 & 8 (which are federally funded) and includes 162 parking
stalls, located within a parcel identified as PIN, 02-02-302-019, and is
depicted in yellow on Exhibit A.

(b)

Parcel 3” (owned by Metra) consists of approximately 25,628 square
feet/0.588 acre of land, located north of Metra’s Milwaukee District West
Line (“MD-W”), specifically located at the northwest corner of the
intersection of Metra’s Milwaukee District West Line and Irving Park Road,
adjacent on the north and west sides of the property is property owned by
an automobile dealership, located on portions of two parcels identified as
PINs, 02-02-504-001 and 02-03-504-004, and is also depicted in yellow on
Exhibit A.

The Village property represented by Parcel 1 and the Metra property represented
by the combination of Parcel 2 and Parcel 3 have been appraised by a qualified
appraiser, the respective values confirmed by another qualified appraiser, acting as
a “review appraiser.” The said appraisers each found that the value of Parcel 1 and
the value of the combination of Parcel 2 and Parcel 3 are equivalent.

Agreement for Exchange:
2.1.

The Village agrees to transfer and convey, and Metra agrees to acquire, Parcel 1
together with all right, title and interest of the Village in and to all rights, privileges,
easements, hereditaments and appurtenances in any way incident, appertaining or
belonging to Parcel 1 and all improvements currently existing on, in, over or under
Parcel 1 and Metra agrees to transfer and convey, and the Village agrees to acquire,
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Parcels 2 and 3 together with all right, title and interest of Metra in and to all rights,
privileges, easements, hereditaments and appurtenances in any way incident,
appertaining or belonging to Parcels 2 and 3 and all improvements currently
existing on, in, over or under Parcels 2 and 3 as of the Closing Date subject to and
in accordance with this Agreement.
2.2.

As additional consideration, the Village agrees to assure that the reduced parking
capacity caused by the 162 commuter parking spaces that will be made unavailable
when work begins on the TOD will not adversely impact the availability of
adequate commuter parking spaces. If the need is established for additional parking
capacity while the spaces are unavailable the Village will create additional parking
spaces at a location or locations acceptable to Metra. The Village further agrees that
through negotiations with the developer of the TOD, that upon completion of the
TOD, there will be no less than 162 commuter parking spaces made available on a
permanent basis within the TOD. Additionally, the Village agrees that on or before
the completion of the TOD, it shall provide an additional 80 commuter parking
spaces to serve Roselle’s Metra Commuter Facility. The specifics of each of these
premises will be detailed in a separate agreement or agreements to be entered into
as a condition precedent to the Closing Date.

2.3.

Further concerning the 162 spaces above, whether in a parking structure or a surface
lot, the Village agrees that design plans and specs for any location of these parking
spaces must be reviewed and approved by Metra at 30%, 60%, and 90% pre-final
design plans with a particular emphasis on driver sight distances, wayfinding signs,
signage, circulation, and landscaping. Lastly, the design of the parking structure or
surface lot within the TOD containing the 162 parking spaces will not include the
installation of gates that control access at the entrance or exit from the structure or
lot.

2.4.

Concerning the additional 80 spaces mentioned in 2.2, upon verifiable field counts
by Metra establishing the need for additional parking spaces, the Village will have
up to one year after receiving notice from Metra, to provide additional parking
spaces, up to a maximum of 80 commuter spaces, at a location or locations
approved by Metra.

2.5.

The Village agrees that all of the commuter parking spaces contemplated by this
Agreement, once made available for commuter parking, will be operated and
maintained by the Village pursuant to the applicable terms and conditions of that
certain Agreement for Operation and Maintenance of Commuter Parking Facility
in the Village of Roselle, entered into by the parties hereto on September 28, 2015,
Metra No. N01808 (“OMA”), attached hereto as Exhibit D. The parties agree that
said OMA will be amended to reflect the additional commuter parking spaces as
the spaces become available for use as commuter parking.

2.6.

It is further agreed that the Village shall be responsible for paying for all of the
costs involved in this transaction including, without limitation, all closing costs,
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costs for preparing surveys, title insurance, or any other cost made necessary for
completing this transaction pursuant to this Agreement.

3.

Sections 4 through 23 are intended to be reciprocal unless expressly stated otherwise.
For purposes of these paragraphs both Parcel 1 and the combination of Parcels 2 &
3 will be referred to interchangeably as Property. For purposes of this Agreement
where Parcel 1 is considered the “Property,” the Village shall be the “Seller” and
Metra shall be the “Buyer” and where Parcels 2 & 3 are considered the “Property,”
Metra shall be the “Seller” and the Village shall be the “Buyer.”

4.

Conditions Precedent: Notwithstanding anything to the contrary which may be contained
in this Agreement, Buyer’s obligation to consummate this transaction is subject to and
conditioned upon satisfaction of (a) the various conditions precedent set forth in 4 through
10 hereof, and (b) Seller’s performance of its obligations pursuant to 4 through 10 hereof.
Each of the conditions precedent and obligations pursuant to 4 through 10 hereof may be
waived in writing by the party in question, such conditions being intended for the exclusive
protection and benefit of the Buyer. In the event that such conditions and such obligations
of the other party are not satisfied or waived by Buyer on or before the Closing Date (as
hereinafter defined), then at the sole option of Buyer, this Agreement may be either:
(i) declared null and void; or (ii) extended upon the mutual agreement of the Parties.

5.

Validity of Representations and Warranties: This Agreement is conditioned upon the
continued validity of each and every representation, covenant and warranty contained in
this Agreement.

6.

Feasibility Review/Right of Entry:
6.1.

During the period commencing with the date of this Agreement and terminating
sixty (60) days thereafter (such period being hereinafter referred to as the
“Inspection Period”), Buyer and its agents and contractors will have the right to
enter upon the Property to perform environmental audits, soil tests, engineering and
feasibility studies of the Property (collectively, the “Inspections”). Each party
agrees to enter into the other party’s standard form of right of entry agreement (to
the extent required) prior to conducting such Inspections.

6.2.

Buyer agrees to the following with respect to Buyer’s Inspections conducted at the
Property:
(a)

Buyer will indemnify, defend and save harmless Seller and/or Seller’s
affiliates (Seller’s affiliates means any corporation which directly or
indirectly controls or is controlled by or is under common control with
Seller), their officers, agents and employees, against and from any and all
liability, loss, costs and expense of whatsoever nature growing out of
personal injury to or death of persons whomsoever, or loss or destruction of
or damage to property whatsoever, where such personal injury, death, loss,
destruction or damage arises in connection with the entry upon the Property
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by Buyer, its agents or contractors prior to Closing in connection with
Buyer’s Inspections pursuant to Section 6.1 above.
(b)

If either party should require an environmental assessment for the property
being acquired, Buyer shall promptly, not less than thirty (30) business days
prior to the expiration of the Inspection Period, deliver to Seller the results
and copies of any and all reports, evaluations, tests and studies generated in
connection with any environmental assessments. Prior to the issuance of
any environmental report, Seller will have the opportunity to make
comments, pose questions and offer recommendations to the Contractor
preparing the report.

(c)

If Buyer’s Inspections disclose defective or hazardous conditions with
respect to the Property which Buyer, in its sole discretion, deems
unsatisfactory and so notifies Seller prior to the expiration of the Inspection
Period and Seller is unable or refuses to remedy or commence remediation
of such defects to Buyer’s satisfaction within fifteen (15) days following the
expiration of the Inspection Period, then Buyer shall have the right to
terminate this Agreement without further liability or obligation to Seller by
giving written notice to Seller within five (5) business days following the
expiration of said fifteen (15) day period. If Buyer fails to notify Seller that
it has elected to terminate this Agreement within the time period specified
above, Buyer’s right to terminate this Agreement shall be deemed waived
and this Agreement shall remain in full force and effect.

(d)

To the fullest extent permitted by law, Buyer and Buyer’s agents, attorneys
and contractors (collectively “Contractors”) will maintain in confidence
all information, reports, and evaluations generated in connection with any
of its Inspections of the Property and will not make disclosure to Seller or
any third party (other than Buyer’s Contractors), unless the Buyer has
received a written request from Seller for such information, and/or the prior
written consent of Seller to disclose such information to the other parties.

(e)

Buyer agrees to indemnify, defend and hold harmless Seller against and
from any and all liens, claims, demands, costs and expenses of whatsoever
nature in any way connected with or growing out of any work done, labor
performed or materials furnished at the Property on behalf of Buyer prior to
Closing in connection with Buyer’s Inspections pursuant to Section 6.1
above.

(f)

If the Closing does not occur, the Buyer will, as soon as possible and at the
Buyer’s expense, restore the Property to the same condition it was in
immediately prior to the time the Buyer entered the Property, and in the
event the Buyer fails to restore the Property as aforesaid following written
notice from Seller that the Property, in Seller’s reasonable determination, is
not in a condition similar to the condition it was in immediately prior to the
time the Buyer entered the Property, and further provided that without such
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restoration the value of the Property is materially adversely affected, then
Seller may perform the work of restoration and the Buyer will reimburse
Seller for Seller’s out of pocket costs within thirty (30) days after rendition
of a bill by Seller to the Buyer.
(g)

Buyer’s obligations under Sections 6.2(a), 6.2(b), 6.2(c), 6.2(d), 6.2(e) and
6.2(f) shall survive the expiration or termination of this Agreement.

7.

Delivery of Reports and Drawings: Upon Buyer’s written request which shall be
delivered to Seller no later than thirty (30) days following the date of execution of this
Agreement by Buyer and Seller (“Buyer’s Request”), Seller shall deliver to Buyer within
ten (10) business days of receipt of Buyer’s Request, copies of one or more of following,
if any, to the extent readily available without conducting an exhaustive search: all
engineering studies, soil tests, chemical tests, environmental reports, analyses or
assessments of the Property, title reports, and/or site plans, drawings, or documents
showing the installation of utilities.

8.

Affidavit of No Buyer’s or Manager’s Agreements: On the Closing Date, Seller shall
deliver to Buyer an affidavit executed by Seller (“Affidavit of No Liens”), dated the same
date as the Closing Date, representing and affirming that there are no recorded or
unrecorded brokers’, management agreements, mechanics’ or materialmens’ liens arising
by or through the actions of Seller and there has been and is no work performed or material
being furnished at the request of Seller with respect to the Property and there are no
payments or outstanding balances due under any agreements pertaining to the Property for
which payment has not previously been fully made.

9.

ALTA Statement: On the Closing Date, Seller shall deliver to Buyer a Statement
Required for the Issuance of an ALTA Owner’s policy in customary form required by the
Title Company covering the Closing Date (“ALTA”).

10.

Title and Survey Matters: Buyer shall be satisfied with all title and survey matters in
accordance with Section 13 below.

11.

Closing Date: The consummation of the transactions contemplated by this Agreement and
recording of the Quitclaim Deed and Easement Agreements (the “Closing” or “Close of
Escrow”) shall occur and delivery of all items to be made at the Closing under the terms
of this Agreement shall be made sixty (60) days following each party’s satisfaction of the
applicable contingencies set forth in Sections 4 through 10 of this Agreement.

12.

As Is Sale - Release:
12.1.

Pursuant to the terms of this Agreement, Buyer will have the opportunity to make
such inspections of the Property and matters related thereto as Buyer desires,
including, without limitation, governmental laws and regulations to which the
Property is subject, the title to the Property, and the suitability or fitness of the
Property for Buyer’s proposed use. Buyer acknowledges and agrees that the
Property is to be sold and accepted by Buyer in an “AS IS” condition, with all faults,
and Buyer acknowledges that the Property may have been used for railroad and/or
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industrial purposes, among other uses. Buyer agrees that any information Buyer
may receive from Seller or its agents concerning the Property (including, but not
limited to, any lease or other document, engineering study or environmental
assessment) is furnished on the condition that Buyer will make an independent
verification of the accuracy of the information. Except as expressly set forth in this
Agreement, Seller does not make any representations or warranties of any kind
whatsoever, either express or implied, with respect to the Property; in particular,
without limitation, except as expressly set forth in this Agreement, Seller makes no
representations or warranties with respect to the use, condition, title, occupation or
management of the Property, or compliance with applicable statutes, laws, codes,
ordinances, regulations, requirements. Buyer acknowledges that it is entering into
this Agreement on the basis of Buyer’s own independent investigation of the
physical and environmental conditions of the Property.
12.2.

13.

The provisions of this Section 12 will survive the delivery of the Quitclaim Deed
and the Easement Agreements, and will bind and inure to the benefit of the parties
hereto, their heirs, successors and assigns.

Escrow, Title Insurance and Abstract of Title:
13.1.

The Village shall open an escrow (the “Escrow”) at Chicago Title Insurance
Company (“Escrow Holder” or “Title Company”), located at 10 South LaSalle
Street, Suite 3100, Chicago, Illinois 60603. No later than thirty (30) days following
the date of this Agreement, the Village shall provide Metra with (i) a preliminary
title report issued by the Title Company on Parcel 1 which, at the time of Closing,
shall also provide coverage over General Exceptions 1 through 5 (the “Title
Report”) and include insurance in an amount of not less than the appraised value
of Parcel 1 (which appraised amount shall be acceptable to Metra), together with
copies of the documents underlying the exceptions contained therein, and furnish
copies of the same to Metra and (ii) written notice of any recorded and/or
unrecorded leases and/or licenses affecting Parcel 1, and furnish copies of the same
to Metra (collectively, the “Licenses and Leases”). On or before fifteen (15) days
from Metra’s receipt of the last of the Title Report, the Surveys and the Licenses
and Leases required to be delivered to Metra under the terms of this Agreement
(“Title Contingency Date”), Metra shall deliver written notice to the Village
(“Buyer’s Title Notice”) of all matters of title and survey disapproved by Metra
(“Disapproved Items”), with all remaining matters of title and survey being
hereinafter referred to as “Permitted Exceptions.” Notwithstanding anything
contained herein to the contrary, as to Parcel 1, Metra shall have no obligation to
assume any Licenses and Leases affecting Parcel 1 (or take subject to any Licenses
and Leases affecting Parcel 1), and any and all Licenses and Leases affecting Parcel
1 which are not expressly approved by Metra shall be terminated by the Village
effective as of the Closing Date. Metra’s failure to deliver Buyer’s Title Notice by
the Title Contingency Date shall be deemed to be Metra’s approval of the Surveys
and the Title Report. If Metra timely notifies the Village of Disapproved Items and
all or some of the Disapproved Items (except for those Disapproved Items, if any,
which will be removed upon the Closing in accordance with the terms of this
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Agreement) are not cured or deleted as exceptions to title within thirty (30) days of
the Village’s receipt of Buyer’s Title Notice (“Seller’s Cure Period”), Metra shall
have the option of either waiving its disapproval of such Disapproved Items and
proceeding to the Closing or terminating this Agreement, in which event the
provisions of Section 13.2 shall govern. The procurement by the Village of a
commitment for the issuance of the Title Policy (as hereinafter defined) without
any Disapproved Items, or an endorsement to the Title Policy insuring Metra
against any Disapproved Item set forth in Buyer’s Title Notice, shall be deemed a
cure by the Village of such Disapproved Item. In the event Metra elects to terminate
this Agreement pursuant to this Section 13.1, Metra shall notify the Village of its
election by written notice no later than five business (5) days after expiration of the
Seller’s Cure Period. Metra’s failure to timely deliver written notice to the Village
of its election shall be deemed to be Metra’s election to proceed to the Closing and
to waive its disapproval of such Disapproved Items. Notwithstanding anything
contained in this Agreement to the contrary (i) the Village shall in all events be
required to, at or before Closing, cure monetary liens in a definite and ascertainable
amount that may be cured by the payment of money, and (ii) Metra shall have no
obligation to close the transactions contemplated by this Agreement if Title
Company is not prepared to issue an owner’s title policy in accordance with the
provisions of the Title Report (“Title Policy”) (except the Title Policy shall name
Metra as the owner of Property 1 and at Closing provide unqualified extended
coverage over General Exceptions 1 through 5), which Title Policy shall be dated
as of the time of recording of the Quitclaim Deed, conveying fee title to Parcel 1
from the Village to Metra and shall be subject only to the Permitted Exceptions. In
order to accomplish the aforesaid, the Escrow shall require a “New York Style”
Closing and the Village shall provide the Escrow Holder with a duly executed “gap
undertaking” and any other customary title clearance necessary to accomplish the
“New York Style” Closing. Metra shall have no obligation under this Agreement
to request or obtain a title report from the Title Company covering Parcels 2 & 3
(or any portion thereof). Any such report may be obtained by the Village at its sole
cost and expense.
13.2.

14.

Form of Quitclaim Deeds; Assignment of Leases:
14.1.

15.

If this Agreement is terminated pursuant to this Section 13, neither party shall have
any further rights, obligations or liabilities under this Agreement (other than those
obligations which expressly survive this Agreement).

At Closing, Seller will transfer Seller’s interest in Property to Buyer by quitclaim
deed in the forms attached as Exhibit C and made part hereof (the “Quit Claim
Deeds”) If Metra has approved any Licenses and Leases in accordance with Section
13.1 above, then at Closing, Village, as assignor, and Metra, as assignee, will
execute an assignment and assumption agreement in a form approved by the parties.

Escrow Closing:
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15.1.

Instructions with the Escrow Holder (the “Escrow Instructions”) shall be executed
and delivered among Seller, Buyer and the Escrow Holder and shall state that
provided and on the condition that (a) Escrow Holder has received the deliverables
described in Section 15.4, (b) that Escrow Holder has not received prior written
notice from a party either that (i) any condition to any party’s obligations has not
been fulfilled, or that a Buyer has elected to terminate its rights and obligations
hereunder pursuant to the express provisions of this Agreement, or (ii) either party
(as applicable) has elected to terminate its rights and obligations hereunder pursuant
to the express provisions of this Agreement and, (c) the Title Company has issued
or is unconditionally prepared to issue to Metra, as of the Closing Date, the Title
Policy, then Escrow Holder shall be authorized and instructed to (A) record the
Quitclaim Deeds in DuPage County, Illinois, (B) deliver a conformed copy of the
recorded Quitclaim Deeds to Buyer and Seller, (D) deliver closing statements to
Buyer and Seller in accordance with Section 15.3, (E) deliver one fully executed
original to each of Buyer and Seller of the documents listed in Sections 15.4(b) and
(c), and (F) deliver and/or record any other documents reasonably necessary or
required, subject to approval by Seller and Buyer, which approvals shall not be
unreasonably withheld or delayed.

15.2.

In the event of any material or substantial breach or default by either party which
causes the Closing not to occur on the Closing Date (or thereafter for any
obligations to be performed post-Closing) the party not then in default may elect to
either: (a) terminate this Agreement, whereupon all rights, duties and obligations
of the parties hereunder (except for those provisions which expressly survive the
termination of this Agreement) shall in all respects become null and void, or
(b) exercise such rights and remedies as may be provided for or allowed by law or
in equity, including without limitation, Buyer’s right to seek and obtain specific
performance of this Agreement (Seller shall not have the right to obtain specific
performance of this Agreement).

15.3.

If Escrow Holder cannot comply with the Escrow Instructions, Escrow Holder shall
not be authorized to cause the recording of the Quitclaim Deeds or Close the
Escrow. If Escrow Holder is unable to cause the recording of the Quitclaim Deeds,
Escrow Holder shall notify Buyer and Seller at the notice addresses provided in
Section 16 below, without delay. If Escrow Holder is able to comply with the
Escrow Instructions, then immediately after the Closing, Escrow Holder shall
deliver to Seller at the address provided in this Agreement, a true, correct and
complete copy of the closing statement agreed upon between Seller and Buyer,
Escrow Holder’s settlement disbursement statement agreed upon by Seller, Buyer
and Escrow Holder in the form customarily prepared by Escrow Holder as well as
the other deliveries pursuant to Sections 15.1 above, and shall deliver to Buyer at
the address provided in this Agreement a true, correct and complete copy of the
aforesaid closing statement agreed upon between Seller and Buyer and the aforesaid
Escrow Holder’s settlement disbursement statement agreed upon by Seller, Buyer
and Escrow Holder in the form customarily prepared by Escrow Holder as well as
the other deliveries pursuant to Sections 15.1 above.
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15.4.

Not later than three (3) business days prior to the Closing Date, Seller and Buyer
shall deposit with Escrow Holder the following items:
(a)

The original Quitclaim Deeds in the form of Exhibit C, duly executed and
acknowledged by Seller and Buyer (as the case may be);

(b)

The original assignment and assumption of Licenses and Leases (if any),
duly executed and acknowledged by Seller and Buyer;

(c)

Two (2) original Non-Foreign Status Certificates pursuant to Internal
Revenue Code Section 1445 duly executed by Seller;

(d)

Such other documents as reasonably required by the Escrow Holder
including, without limitation, an ALTA, the Affidavit of No Liens, and gap
undertaking, which each shall be in forms reasonably acceptable to the
Seller and the Title Company.

15.5.

All revenues and expenses (if any) of the Property, including, without limitation,
real property taxes, special taxes and assessments shall be prorated and apportioned
between Buyer and Seller as of 12:01 a.m. on the Closing Date, so that Seller bears
all expenses with respect to the Property and has the benefit of all income with
respect to the Property through and including the date immediately preceding the
Closing Date. Seller and Buyer hereby agree that any of the prorations in this
Agreement which cannot be calculated accurately as of the Closing Date shall be
prorated on the basis of the Parties’ reasonable estimates, and shall be recomputed
between Seller and Buyer when actual tax statements for the year of Closing are
received, and either party owing the other party a sum of money based on such
subsequent proration adjustment shall promptly pay said sum to the other party,
and, if payment is not made within sixty (60) days after delivery of a bill therefor,
shall pay interest thereon, at the lesser of the rate of ten percent (10%) per annum
or the highest rate permitted by law, from the Closing Date to the date of payment,
with the aforesaid obligation to survive the Closing of this Agreement.

15.6.

The following items shall be paid, prorated and adjusted between Buyer and Seller
as of midnight at the end of the day preceding the Close of Escrow as follows:
(a)

Seller shall be responsible for payment of all utilities, maintenance,
insurance, operating and all other charges and costs associated with or
charged or assessed against the Property on or before the Closing Date.

(b)

The Village shall pay the cost of the Surveys, Title Reports, Title Policies
and recording charges applicable to both Parcel 1 and Parcels 2 & 3. Metra
shall not bear any costs related to any Surveys, Title Report, Title Policy or
recording changes applicable to either Property, or any title insurance
requested by the Village in connection with insuring all or any portion of
Parcels 2 & 3.
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(c)

16.

The Village shall pay the full cost of the Closing Escrow.

15.7.

If, at the time of Closing, any portion of the Property is affected by an assessment
or other charge, whether for taxes or interest thereon, which is or may become
payable in installments, and an installment payment of such assessment is then a
lien, then such installment shall be prorated as of midnight at the end of the day
preceding the Close of Escrow. All installments not then yet due whether or not
the same have been prepaid shall not be prorated and Buyer shall assume such
assessments that relate to the period after Closing. Any prepaid assessments that
relate to the period from and after Closing shall be credited to Seller. In addition,
Buyer shall assume any and all future assessments, special taxes, fees or charges
applicable to the Property for liabilities hereafter imposed by any governmental
authority accrued and assessed from and after the Closing Date, with the aforesaid
obligation to survive the Closing of this Agreement.

15.8.

Upon the Close of Escrow all instruments and documents shall be delivered
forthwith to such party’s authorized representative. Escrow Holder shall forthwith
deliver to the party entitled thereto the recorded originals of such instruments or
documents upon Escrow Holder’s receipt of the same.

15.9.

The Parties acknowledge and agree that, insofar as this Agreement contemplates
the transfer of title to and from Metra and to and from the Village of Roselle, each
a governmental body within the meaning of 35 ILCS 200/31-45(b) and under
applicable county and municipal transfer tax ordinances, no transfer tax
(collectively, “Transfer Taxes”) will be due or payable from either party to either
the State of Illinois or to a county or municipality arising out of this transaction,
although the parties shall cooperate in preparing, executing and delivering any
required transfer tax declarations to State, county and municipal officials respecting
the real estate conveyances contemplated by this Agreement.

Notices:
Any notice or other communication required or permitted to be given under this Agreement
(“Notices”) shall be in writing and shall be (i) personally delivered; (ii) delivered by a
reputable overnight courier; or (iii) delivered by certified mail, return receipt requested and
deposited in the U.S. Mail, postage prepaid. Notices shall be deemed received at the earlier
of actual receipt or (i) one (1) business day after deposit with an overnight courier as
evidenced by a receipt of deposit; or (ii) four (4) business days following deposit in the
U.S. Mail, postage prepaid, as evidenced by a return receipt. Notices shall be directed to
the parties at their respective addresses shown below, or such other address as either party
may, from time to time, specify in writing to the other in the manner described above:
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17.

If to Village:

Village of Roselle
31 South Prospect Street
Roselle, Illinois 60172
Attn: ________________
Phone: (630) 980-2000

If to Metra:

Metra
547 West Jackson Boulevard
Chicago, Illinois 60611
Attn: Director, Real Estate and Contract Management
Phone: (312) 322-8006

Negotiations – Brokers and Finders:
Negotiations relative to this transaction have been carried on by both parties without the
intervention of any person which will give rise to any valid claim against either of the
parties hereto, for brokerage commission or other like payment. Each party hereto shall
indemnify and hold harmless the other party against and from any and all claims for
brokerage commission or other like payments arising out of the transaction contemplated
by this Agreement and occasioned by the indemnifying party, with the aforesaid obligation
to survive the expiration, termination or Closing of this Agreement.

18.

Subdivision/Platting Compliance:
The parties are public entities, this sale will be exempt from compliance with any local or
state subdivision or platting laws or regulations prior to Closing.

19.

Required Approval: THE PARTIES ACKNOWLEDGE THAT NEITHER THIS
AGREEMENT NOR THE NEGOTIATIONS LEADING TO THIS AGREEMENT
CREATE AN OBLIGATION ON THE PART OF EITHER PARTY TO ENTER
INTO THE TRANSACTIONS CONTEMPLATED HEREIN UNLESS THE
EXECUTION AND DELIVERY OF THIS AGREEMENT HAS BEEN APPROVED
BY BOTH THE COMMUTER RAIL BOARD OF THE REGIONAL
TRANSPORTATION AUTHORITY AND THE ROSELLE BOARD OF
TRUSTEES ON OR BEFORE THE EXPIRATION OF THE INSPECTION
PERIOD. IF SUCH APPROVAL IS NOT GIVEN AND COMMUNICATED TO
VILLAGE ON OR BEFORE THE EXPIRATION OF THE INSPECTION PERIOD,
THEN EITHER VILLAGE OR METRA SHALL HAVE THE RIGHT TO
TERMINATE THIS AGREEMENT WITHOUT FURTHER LIABILITY OR
OBLIGATION TO THE OTHER (EXCEPT FOR THOSE OBLIGATIONS WHICH
EXPRESSLY SURVIVE THIS AGREEMENT) BY GIVING WRITTEN NOTICE
TO THE OTHER ON OR BEFORE THE CLOSING DATE.

20.

Condemnation/Casualty:
If, prior to Closing, a governmental agency commences or imminently threatens in writing
to commence any eminent domain proceedings to take any material portion of the Property,
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or it is destroyed by fire or other casualty, the Buyer shall each have the unilateral right,
exercisable by giving notice of such decision to the Seller within thirty (30) days after
receiving written notice of such actual or threatened condemnation proceedings, to
terminate this Agreement. If a taking or casualty occurs prior to the Closing Date and
Buyer does not elect to terminate, this Agreement shall remain in full force and effect and
Buyer may make the purchase contemplated herein, less any interest taken by eminent
domain or damaged or destroyed by fire or other casualty and with a concurrent reduction
in the Purchase Price equal to the amount of any condemnation award or proceeds of
insurance received by Seller at or prior to Closing with respect to such taking or casualty.
In the event the taking has not yet occurred prior to the Closing Date and Buyer does not
elect to terminate this Agreement and Seller has not received the condemnation award or
proceeds of insurance at or prior to Closing, Seller shall assign, transfer and set over to
Buyer all the rights, title and interest of Seller in and to any condemnation awards or, at
the option of Buyer, subrogate the rights of Buyer to any and all rights of Seller in any
condemnation proceeding. In the event of such termination, this Agreement will be without
any further force and effect and without further obligation of either party to the other
(except for those obligations which expressly survive this Agreement).
21.

Seller’s Representations and Warranties: Seller makes the following representations
and warranties to Buyer, which representations and warranties shall be deemed to have
been remade on and shall survive the Closing Date for a period of twelve (12) months.
21.1.

To the best of Seller’s knowledge, and except as disclosed with respect to
Property in Section 13.1, there are no third-party leases or tenancies of any portion
of the Property or any other third-party agreements currently in effect, other than
has been disclosed to Buyer, and except for any utilities that may be present on the
Property.

21.2.

No undertaking by Seller under this Agreement will constitute a default by Seller
under any agreements to which Seller is a party.

21.3.

This Agreement and all documents executed by Seller which are to be delivered to
Buyer at the Closing, provided Buyer has duly executed those documents requiring
Buyer’s signature, are legal, valid, and binding obligations of Seller, and do not and
at the time of Closing will not violate any provisions of any agreement or judicial
order to which Seller is a party or to which Seller or the Property is subject.

21.4.

To the best of Seller’s knowledge, no litigation, legal proceedings or administrative
proceedings of any type relating to or affecting the Property (including
condemnation, environmental or similar proceedings) have been instituted or are
contemplated against Seller, the Property or any part thereof, including without
limitation any claims for brokers’, mechanics’ or materialmen’s liens.

21.5.

All real estate taxes assessed against the Property are currently paid and, to the best
of Seller’s knowledge, there are no assessed, levied, pending or contemplated
special service area taxes or special assessments of any nature with respect to the
Property or any part thereof.
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22.

23.

21.6.

In the event of any alleged breach of any such representations, warranties, or
covenants set forth above prior to the Closing Date, Buyer shall deliver written
notice of such breach to Seller, and Seller shall have thirty (30) days to cure such
breach and in the event Seller is unable to cure such breach to the reasonable
satisfaction of Buyer, then Buyer shall have the option to terminate this Agreement.

21.7.

Seller shall have no liability with respect to any of the foregoing representations
and warranties if, prior to the Closing, Buyer has actual (not constructive)
knowledge (from whatever source, as a result of Buyer’s due diligence tests,
investigations and inspections of the Property, or disclosure by Seller or Seller’s
agents and employees) that contradicts any of the foregoing representations and
warranties, or renders any of the foregoing representations and warranties untrue or
incorrect, and Buyer nevertheless consummates the transaction contemplated by
this Agreement.

MISCELLANEOUS.
22.1.

Time is of the essence of this Agreement.

22.2.

This Agreement shall be binding upon and shall inure to the benefit of the parties
and their respective representatives, successors or assigns.

22.3.

This Agreement shall be construed and enforced in accordance with the laws of the
State of Illinois.

Utility Locations: Absence of markers is not a warranty by Seller of no subsurface
installations. Fiber optic systems, pipelines, and other structures may be buried on the
Property. During Buyer’s Inspections, before drilling or excavating with mechanized
equipment, Buyer will explore with hand tools to a depth of at least eight (8) feet below
the surface or will use suitable detection equipment.

[remainder of page intentionally blank; signature page follows]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
above written.
THE COMMUTER RAIL DIVISION OF
THE REGIONAL TRANSPORTATION
AUTHORITY:

VILLAGE OF ROSELLE:

By:
By:
James M Derwinski, CEO/Executive Director ____________________________________
please print name and title
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Exhibit C
Form of Quitclaim Deeds
(To Village)
Prepared by:
Keith H Pardonnet, Esq.
Metra Law Department
547 West Jackson Boulevard
Chicago, Illinois 60661
After recording return to:
Village of Roselle
31 South Prospect Street
Roselle, Illinois 60172
Attn: ________________
Phone: (630) 980-2000
PINs: 02-02-302-019 and portions
of, 02-02-504-001 and 02-03-504004

(Above Space for Recorder’s Use Only)
QUITCLAIM DEED

THE GRANTOR, the Commuter Rail Division of the Regional Transportation Authority,
a division of an Illinois municipal corporation (“Grantor”), for and in consideration of the sum of
Ten and no/100 Dollars ($10.00) and other good and valuable consideration in hand paid, does
hereby REMISE, RELEASE, CONVEY AND QUITCLAIM to the Village of Roselle, whose
address is 31 South Prospect Street, Roselle, Illinois 60172 (“Grantee”), all Grantor’s RIGHT,
TITLE, AND INTEREST in the following legally described real estate which is situated in the
County of DuPage in the State of Illinois:
(insert legal description)
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Exhibit C
Form of Quitclaim Deeds
(To Village)
IN WITNESS WHEREOF, said Grantor has executed this Quitclaim Deed and shall be
effective as of the ___ day of ______________, 20_____.
Grantor:
COMMUTER RAIL DIVISION OF THE REGIONAL
TRANSPORTATION AUTHORITY
By: ______________________________________
James M. Derwinski, CEO/Executive Director
EXEMPT under provision (b), Section 31-45, Real Estate Transfer Tax Law
Keith H. Pardonnet, Attorney for Grantor

STATE OF ILLINOIS
COUNTY OF COOK

)
) ss.
)

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby certify
that James M. Derwinski, personally known to me to be the CEO/Executive Director of the
Commuter Rail Division of the Regional Transportation Authority a division of an Illinois
municipal corporation, and personally known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this day in person and acknowledge
that he signed and delivered the said instrument as the free and voluntary act of said Commuter
Rail Division of the Regional Transportation Authority, for the uses and purposes herein set
forth.
GIVEN under my hand and notarial seal this ____ day of __________________, 2021.

_________________________________
Notary Public
(SEAL)
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Exhibit C
Form of Quitclaim Deeds
(To Metra)
Prepared by:
Keith H Pardonnet, Esq.
Metra Law Department
547 West Jackson Boulevard
Chicago, Illinois 60661
After recording return to:
Metra
547 West Jackson Boulevard
Chicago, Illinois 60661
Attn: Director of Real Estate &
Contract Management
Phone: (312) 542-8189
PIN: portion of, 02-02-304-001

(Above Space for Recorder’s Use Only)
QUITCLAIM DEED

THE GRANTOR, the Village of Roselle, an Illinois municipal corporation (“Grantor”), for and
in consideration of the sum of Ten and no/100 Dollars ($10.00) and other good and valuable
consideration in hand paid, does hereby REMISE, RELEASE, CONVEY AND QUITCLAIM
to the Commuter Rail Division of the Regional Transportation Authority, whose address is 547
West Jackson Boulevard, Chicago, Illinois 60661 (“Grantee”), all Grantor’s RIGHT, TITLE,
AND INTEREST in the following legally described real estate which is situated in the County
of DuPage in the State of Illinois:
(insert legal description)
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Exhibit C
Form of Quitclaim Deeds
(To Metra)
IN WITNESS WHEREOF, said Grantor has executed this Quitclaim Deed and shall
be effective as of the ___day of ______________, 20_____.
Grantor:
THE VILLAGE OF ROSELLE
By: ________________________________
___________________________________
please print name and title
EXEMPT under provision (b), Section 31-45, Real Estate Transfer Tax Law
By: ________________________________
___________________________________
please print name and title

STATE OF ILLINOIS
COUNTY OF DUPAGE

)
) ss.
)

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby certify
that __________________, personally known to me to be the ______________________ of the
Village of Roselle, an Illinois municipal corporation, and personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledge that he signed and delivered the said instrument as the free and voluntary
act of the Village of Roselle, for the uses and purposes herein set forth.
GIVEN under my hand and notarial seal this ____ day of __________________, 2021.

_________________________________
Notary Public
(SEAL)
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