PURCHASE AND SALE AGREEMENT
This Purchase and Sale Agreement (the “Agreement”) is made this ____ day of April, 2022 (“Effective
Date”) by and between 400 Garage LLC an Illinois limited liability company (“Seller”), and The Village of
Roselle, an Illinois municipal corporation (“Purchaser”).

RECITALS
A.
Seller is the owner of the property commonly known as East Irving Park Road Metro 19
Redevelopment located in the Village of Roselle, Illinois which is depicted as Lot 2 on Exhibit A attached hereto
and by reference incorporated herein (the “Property”).
B. On _________,2022 the parties entered into a certain Amended and Restated Public Improvements
Agreement for the Redevelopment of Land Pursuant to the Roselle, Illinois East Irving Park Road Tax Increment
Redevelopment Plan (Metro 19 Garage Redevelopment) (“Redevelopment Agreement”).
C.
Pursuant to the provisions of the Redevelopment Agreement Seller was to construct and sell to
Purchaser a Parking Garage, as defined in the Redevelopment Agreement.

AGREEMENTS
NOW, THEREFORE, for and in consideration of the premises and mutual covenants contained
herein, and of other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by the parties hereto) Seller and Purchaser agree as follows:
1.
The Property. Subject to the terms and conditions contained in this Agreement, Seller
agrees to sell to Purchaser, and Purchaser hereby agrees to purchase the Property and all improvements
thereon comprising the Parking Garage, as defined in the Redevelopment Agreement. The legal description
thereof shall be determined from the Survey, as hereinafter defined, and as mutually agreed by the parties.
2.
Purchase Price. The purchase price for the Property shall be Eleven Million Dollars
($11,000,000.00), payable as a Category A TIF Reimbursable pursuant to the provisions of the Redevelopment
Agreement
3.
Pre-Closing Obligations. Prior to and as conditions to Closing Seller shall cause all of the
conditions set forth in section 6 A (i) to be satisfied.
4.

Title Insurance; Survey.

a.
On or before Closing Seller shall obtain a commitment to issue a 2006 ALTA owner’s policy
of title insurance (the “Commitment”) issued by Chicago Title Insurance Company or other mutually
acceptable title insurance company (the “Title Company”) showing that Seller owns fee simple title to the
Property subject only to: current general real estate taxes; building lines, covenants, conditions and
restrictions of record; matters of record arising under or referenced in the Redevelopment Agreement; and
Garage Lease (as such term is defined in the Redevelopment Agreement) (“Permitted Exceptions”).

`

b.
At or before Closing, Seller shall also obtain a current survey of the Property (the “Survey”)
covering the Property in accordance with 2016 ALTA surveying standards. The surveyor’s certificate shall be
certified to Purchaser and the Title Company.
5.

Closing and Possession.

a.
The closing of the transaction contemplated hereby (the “Closing”) shall take place in the
offices of the Title Company in Chicago, Illinois or in such other place which may be mutually agreed upon
by the parties. The date of Closing (the “Closing Date”) shall be sixty (60) days after satisfaction of the
triggers set forth in Section 5(b) of the Redevelopment Agreement.
b.
At the Closing, Seller shall deliver (i) Purchaser possession of the Property and the and (ii) to
Purchaser (or the Title Company, as appropriate) the following documents:

c.
following:

1.

a duly executed and acknowledged special warranty deed conveying to Purchaser
insurable, fee simple title to the Property and the improvements located thereon (the
“Deed”). Said Deed shall also contain a right of first refusal for the benefit of 400
Roselle LLC, the owner of the adjacent residential development and its successors
and assigns in the event Purchaser ever elects to sell the Property, provided such
right must be in compliance with all applicable laws;

2.

the Title Policy for the benefit of Purchaser in the amount of the Purchase Price
subject only to Permitted Exceptions;

3.

a FIRPTA affidavit executed by Seller;

4.

a Closing Statement;

5.

to the extent not previously delivered an executed Garage Lease or, if already
entered into, an assignment of the Garage Lease; and

6.

such other documents as may be reasonably required to consummate the transaction
contemplated herein in accordance with the provisions of this Agreement (including,
without limitation, an owner’s statement, and undertakings required by the Title
Company.

At the Closing, Purchaser shall deliver to Seller (or to the Title Company, as appropriate) the

1.

the Purchase Price (plus or minus prorations);

2.

to the extent not previously delivered an executed Garage Lease or, if already
executed, an assumption thereof; and

3.

such other documents as may be reasonably required to consummate the transaction
contemplated herein in accordance with the obligations with the provisions of this
Agreement.

d.
At the election of the parties, the Closing shall be consummated through an escrow pursuant
to written instructions consistent with the provisions of this Agreement.
`

6.
Prorations and Closing Costs. The Seller shall pay the following costs in connection with
the Closing: (i) the cost of the Title Policy, (ii) Survey, and (iii) fifty (50%) percent of the escrow cost.
The Purchaser shall pay (i) the cost of recording the Deed, (ii) fifty (50%) percent of the escrow cost,
and (iii) the cost of any title endorsements.
Any real estate taxes applicable to the Property for the year of Closing shall be prorated at Closing
and shall be equitably adjusted to the extent there is no separate tax bill for the Property. All other charges
and prorations shall be per local custom.
7.
Notices. All notices permitted or required pursuant to this Agreement shall be in writing and
shall be deemed to have been served when sent by certified mail, return receipt requested, postage prepaid, or
via Federal Express or other nationally recognized overnight express courier and addressed to the parties to
whom such notices are intended as set forth below:
If to the Purchaser:

The Village of Roselle

with copies to:

8.
`

If to the Seller:

400 Garage, LLC
c/o Avgeris and Associates, Inc.
2500 South Highland Avenue
Suite 103
Lombard, Illinois 60148
Attn: Timothy Knudson

with copies to:

Ash, Anos, Freedman & Logan, L.L.C.
77 W. Washington Street
Suite 1211
Chicago, Illinois 60602
Attn: Lawrence M. Freedman

With copies to:

Merchants Bank of Indiana
410 Monon Boulevard, 5th Floor
Carmel, IN 46032
Attn. Lauren Campbell

With copies to

John W. Hamilton
Dinsmore & Shohl LLP
1800 Indiana Square
Indianapolis, IN 46204

Miscellaneous.

a.
The paragraph headings of this Agreement are for convenience only and in no way limit or
enlarge the scope or meaning of the language thereof.
b.
All previous negotiations and agreements between the parties hereto, with respect to the
transaction set forth herein, are merged in this instrument which alone fully and completely expresses the
parties’ rights and obligations. This Agreement is the entire agreement between the parties hereto with
respect to the Property and supersedes any and all other prior agreements and understandings, whether written
or oral, formal or informal.
c.
In the event that any term or provision of this Agreement shall be held illegal, invalid or
unenforceable as a matter of law, the remaining terms and provisions of this Agreement shall not be affected
thereby, but each such term and provision shall be valid and shall remain in full force and effect.
d.
In the event of a dispute between the parties hereto with respect to the enforcement of either
party’s obligations contained herein, the prevailing party shall be entitled to reimbursement of reasonable
attorney’s fees, costs, and expenses incurred in connection therewith.
e.
The provisions hereof shall inure to the benefit of, and shall be binding upon, the heirs,
executors, administrators, successors and assigns of the respective parties. Purchaser may at Closing,
assignment all of the its rights hereunder to an affiliate of Purchaser provided no such assignment shall relieve
Purchaser of its obligations. This rights of Seller under this Agreement shall also run to successors and
assigns of the Property, including but not limited to Merchants Bank of Indiana, Seller’s construction lender
for the Property.
9.
Counterparts; Faxed and E-Mail Signatures. This Agreement may be executed in
multiple counterparts all of which taken together shall constitute one executed original. For purposes of
executing this Agreement, any signed document transmitted by facsimile machine or a PDF document
transmitted by email transmission shall be considered as an original signature and shall be considered to have
the same binding legal effect as an original document. At the request of any party, any document transmitted
by facsimile or email shall be re-executed by the applicable parties in an original form, it being agreed that the
failure by any part to so re-execute such document shall not affect the binding legal effect of such document.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Contract Date.

`

PURCHASER:

SELLER:

The Village of Roselle, an Illinois municipal
corporation (“Purchaser”).

400 Roselle LLC an Illinois limited liability
company

By:
Its: __________________________________

By: ____________________________________
Its: __________________________________

LOT 2 IN METRO 19 SUBDIVISION, BEING A PART OF THE SOUTHWEST
QUARTER OF SECTION 2, TOWNSHIP 40 NORTH, RANGE 10 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED __________________, 2021 AS DOCUMENT R2021-______ IN
DUPAGE COUNTY, ILLINOIS.

