
Village of West Dundee - Board Meeting Agenda - 09/20/2021

http://www.wdundee.org/apps/vwide/WDBoardAgendas.nsf/WebMain/A671AE3F1168BC9486258752006781B5?OpenDocument[9/16/2021 1:56:24 PM]

Village of West Dundee
PRESIDENT AND BOARD OF TRUSTEES

Regular Meeting
Monday, September 20, 2021

07:30 PM
I. Call to Order

II. Roll Call

III. Pledge of Allegiance

IV. Approval of Agenda

V. Village President's Report

VI. Reports and Questions from Trustees and Working Groups

VII. Village Staff Reports

VIII. Questions from the audience
(not to exceed 30 minutes with a limit of 5 minutes per person requesting to be heard) A. Items on the Agenda B. Items
not on the Agenda

IX. Consent Agenda

X. Resolutions and Ordinances

A. Ordinance - Third Amendment to the Development Agreement, as Amended, by and between the Village of
West Dundee and Westbrook at Canterfield, LLC (Trustee Price)
B. Ordinance Approving an Acknowledgement and Consent to the Assignment of a Development Agreement by
and between the Village of West Dundee and Westbrook at Canterfield, LLC (Trustee Price)

XII. New Business

A. Concept Plan Review: Development of 56 Acres Adjacent to Voyageur Landing Forest Preserve (Trustee
Price)

XV. Miscellaneous / Future Agenda Items

XVI. Adjournment



TO: 

FROM: 

DATE: 

Village of 

West Dun 
Village President Nelson and Board of Trustees 

Timothy J. Scott, AICP, CNU-A- Community Development Director 

September 20, 2021 

ee 

SUBJECT: Westbrook at Canterfield - Development Agreement Amendment for Tap-on Fees 

INTRODUCTION 

Staff is recommending that language related to the calculation of tap-on fees be added to the 
Development Agreement by and between the Village and Westbrook at Canterfield, LLC. 

BACKGROUND 

Project: On March 16, 2020, the Village Board approved the Nelson Construction & 
Development (NCO) plan for an assisted living and memory care at the nine-acre site at the 
southwest corner of Angle Tarn and Route 31/South Eighth Street. Approvals included the 
Development Agreement, the Final Plat of Subdivision, and a Zoning Variation for Driveway 
Curb Cut Width. It is worth clarifying that the assisted living and memory care community will be 
known as Woodlands at Canterfield, but the development entity will remain Westbrook at 
Canterfield, LLC. 

Dates Amended: NCO acquired the subject property on April 17, 2020. With COVID-19 
affecting the financial climate, the Village approved a First Amendment and a Second 
Amendment to the Development Agreement that extended dates specified in the Development 
Agreement to deliver a commitment on construction financing (March 31, 2021), commence 
construction (August 31, 2021), and complete the project and secure a certificate of occupancy 
(August 31, 2023). 

Economic Incentive: The Development Agreement calls for the Village to annually reimburse 
NCO 90% of incremental taxes generated as an incentive to cover $1 million in redevelopment 
project costs (for extraordinary site improvements) on a verified $35 million construction 
investment. The agreement's term is the first of either the $1 million in site improvement costs 
being reimbursed or December 31, 2028. 

Tap-on Fees: With respect to tap-on fees, the Development Agreement does not include 
language as to their calculation. NCO has a completed project in Lincoln, Nebraska with a 
similar unit mix. NCD's engineer, Manhard, took actual water bill usage data from the project 
and scaled it up proportionately to forecast average daily water usage as 15,621 gallons per day 
for Woodlands at Canterfield. This usage level translates to tap-on fees of $234,315.00 and 
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$282,271.47 for water and sewer tap-on fees, respectively. This $516,586.47 total tap-on fee 
was paid to the Village and a site work (grading and utilities) permit was then issued. 

Prior to obtaining the real world data of NCD's Lincoln, Nebraska project, Manhard had 
reportedly used "conservative IEPA water usage information" to estimate average daily water 
usage of 22,350 gallons per day for Woodlands at Canterfield. At this level, tap on fees would 
have been $335,250.00 and $403,864.50 for water and sewer, respectively, for a total tap-on 
fee of $739,114.50. The difference in total tap-on fees between the I EPA-based estimate and 
projection of usage based on a similar project is $222,528.03. 

The proposed third amendment is a "look back" provision that two years after Woodlands is 
issued its certificate of occupancy the Village may calculate actual average daily water usage of 
the facility for the year prior. If usage exceeds 15,621 gallons per day (engineer's estimate 
based on scaling-up of a similar project's usage), then NCO shall pay an additional tap-on fee 
based on the excess but not to exceed the conservative I EPA-based estimate of 22,350 gallons 
per day. The amendment allows for this additional tap-on fee to be paid in six (6) equal 
installments added to the water bill over twelve (12) months. 

RECOMMENDATION 

Staff respectfully recommends approval of the proposed Third Amendment to the Development 
Agreement by and between the Village and Westbrook at Canterfield, LLC. If members of the 
Village Board concur, the following motion would be appropriate. 

MOTION: Move to Approve the Third Amendment to the Development Agreement by and 
between the Village of West Dundee and Westbrook at Canterfield, LLC 

If you have any questions or comments, please contact me at either (847) 551-3806 or 
tscott@wdundee.org. 

Attachments (3): 
■ Water Usage Projection by Manhard Engineering 
■ Ordinance Approving a Third Amendment to the Development Agreement by and between 

the Village of West Dundee and Westbrook at Canterfield 
■ Third Amendment to the Development Agreement by and between the Village of West 

Dundee and Westbrook at Canterfield 

cc: Joseph A. Cavallaro - Village Manager 
Kathleen Field Orr - Village Attorney 
Jacob Wolfgang - Nelson Construction & Development 
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T: 
~ Manhard. 

COl',ISULilNC liD 

SANITARY SEWER PE CALCULATIONS 
HISTORICAL BREAKDOWN NARRATIVE FOR WOODLANDS AT CANTERF.IEW 

INTRODUCTION 

The design PE and flow calculations for the Woodlands at Canter.field have been assessed based on 

histol'ioa1 data obtained fro.tn a similar project completed by Nelson Constrnction and Development in 

Lincoln, Nebraska. The bi-monthly metered billing from Lincoln Water & Wastewater System (included 

in ibis Study) was used to obtain bi-monthly average consumption for 2020 for a similar unit mix property, 

The water consumption for this property foi· the year was then established based on an average of these five 

water bills, establishing the average GPD as 10,773 (108 PE) for the Lincoln, Nebl'aska site as shown in the 

attached calculations. 

The Lincoln property has an extremely similar unit mix which allows this average GPD calculation to b~ 

soaledfo1· the West Dundee property. A oompadson of the unit mixes is as follows: 

Lincoln, NE Site West Dundee, IL Site 

Unit Count Unit% Unit Count Unit% 

Studio 25 28.1 % 37 28,7% 

One Bed 52 58.4% 75 58.1 % . 

Two Bed 12 13.5 % 17 13.2 % 

Total 89 129 

Therefore, the West Dundee Woodlands at Canter.field site would be assumed to have 145% of the Water 

Consumption ofthe Lincoln, Nebraska site, 01· 15,621 GPD (156 PE). 

· CONCLUSION 

Based on the historical data from the LincolnNebraskaDevelopment, which we believe to be consel'vative 

fol' the proposed Woodlands at Canterfield Development, the average GPD for our 129 Units is anticipated 

to be 15,621 (156 PE). 

Sincerely, 

ONSULTING, LTD 

Jared Placek 
Project Manager 
iplacek@manhard.com 

847-325H7234 

-----.. 

SANITARY SEWER PE CALCULATIONS 
WOODLANDS AT CANTERFIELD, VILLAGE OF WEST DUNDEE, lLLJNOJS 
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ORDINANCE 2021 -__ 

AN ORDINANCE APPROVING A THIRD AMENDMENT TO THE 
DEVELOPMENT AGREEMENT, AS AMENDED, BY AND BETWEEN 

THE VILLAGE OF WEST DUNDEE, KANE COUNTY, ILLINOIS 
AND WESTBROOK AT CANTERFIELD, LLC 

WHEREAS, the Village of West Dundee, Kane County, Illinois (the "Village") is a duly 
organized and validly existing home-rule municipality created in accordance with the 
Constitution of 1970 and as such may utilize any power to further its governmental affairs; and, 

WHEREAS, Westbrook at Canterfield, LLC, an Iowa limited liability company (the 
"Developer") submitted a proposal to the Village (the "Projecf) to acquire property to develop a 
senior housing development and requested financial assistance from the Village in order to 
make the Project financially feasible; and, 

WHEREAS, on March 16, 2020 the Village and the Developer entered into a 
Development Agreement (the "Original Agreemenf'); and, 

WHEREAS, on September 14, 2020 and February 15, 2021 the Village and the 
Developer amended the Development Agreement (the "First Amendment" and "Second 
Amendment", respectively) regarding dates for the Developer to deliver a commitment for 
financing, commence construction, and receive a certificate of occupancy; 

WHEREAS, the President and Board of Trustees of the Village have reviewed the new 
Development Agreement language related to tap-on fees as set forth in the Third Amendment 
to the Development Agreement, as amended, attached hereto. 

NOW, THEREFORE, BE IT ORDAINED by the President and Board of Trustees of the 
Village of West Dundee, Kane County, Illinois, as follows: 

Section 1. That the recitals in the preambles to this Ordinance are incorporated into this 
Section 1 as if fully set forth herein. 

Section 2. That the Third Amendment to the Development Agreement, as amended, 
between the Village of West Dundee and Westbrook at Canterfield, LLC, attached hereto and 
made a part hereof, is hereby approved and the President, Village Clerk, and Village Manager 
are hereby authorized to execute and deliver said Third Amendment and undertake any and all 
actions as may be required to implement its terms on behalf of the Village. 

Section 3. This Ordinance shall be in full force and effect from and after its passage and 
approval as provided by law. 

PASSED this 20th day of September, 2021. 



AYES: 

NAYS: 

ABSENT: 

ABSTAIN: 

APPROVED: 

Christopher Nelson, Village President 

Attest: 

Kim Tibbetts, Deputy Village Clerk 

Published in pamphlet form: 



THIRD AMENDMENT TO THE DEVELOPMENT AGREEMENT, AS AMENDED, 
BY AND BETWEEN THE VILLAGE OF WEST DUNDEE, KANE, COUNTY, ILLINOIS 

AND WESTBROOK AT CANTERFIELD, LLC 

THIS THIRD AMENDMENT TO THE DEVELOPMENT AGREEMENT dated March 16, 
2020, (the "Original Agreement), as amended September 14, 2020 (the "First Amendment) 
and February 15, 2021 (the "Second Amendment") by and between the Village of West 
Dundee, Kane County, Illinois, an Illinois municipal corporation ("Village"), and Westbrook at 
Canterfield, LLC, an Iowa limited liability company (''Developer") is entered into this 13th day of 
September, 2021. 

WHEREAS, on March 16, 2020 the Village and the Developer entered into the Original 
Agreement for the purpose of providing financial assistance to the Developer to develop 
approximately nine (9) acres (the "Subject Property'') with the construction of a 126-unit senior 
housing facility to include assisted living and memory care facilities (the "Project). 

WHEREAS, on September 14, 2020 and February 15, 2021 the Village and the 
Developer agreed to amend the Original Agreement for the purpose of extending the dates for 
the Developer to deliver a commitment for financing, commence construction, and receive a 
certificate of occupancy of the Project. 

WHEREAS, the Original Agreement did not specifically address calculation of tap-on 
fees for the Project; and, 

WHEREAS, the President and Board of Trustees of the Village have reviewed the new 
Development Agreement language related to calculation of tap-on fees. 

NOW THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth, the Village and the Developer hereby agree as follows: 

Section 1. The foregoing recitals are hereby adopted as if fully restated herein. 

Section 2. Any capitalized term used but not otherwise defined herein shall have the 
same meaning as given in the Original Agreement, the First Amendment, and the Second 
Amendment. 

Section 3. Section 2.4 be added as the Third Amendment to the Original Agreement 
requiring the Developer to pay tap-on fees totaling $516,586.47 calculated on the basis of 
15,621 gallons per day for the facility; provided, however, that on the date that is two years after 
the facility has received a final certificate of occupancy, the Village shall have the right to 
calculate actual average daily water usage based upon the prior twelve (12) months, and if such 
actual average daily usage exceeds 15,621 gallons per day for the facility, then the Developer 
shall pay an additional tap-on fee calculated on the basis of such excess, but in any case not 
greater than 22,350 gallons per day for the facility, payable over twelve (12) months in six (6) 
equal installments added to the water bill. 

Section 4. This Third Amendment is to be executed in two or more counterparts, each 
of which shall be deemed an original but all of which shall constitute the same instrument. 

IN WITNESS WHEREOF, the Parties have executed this Third Amendment as of the dates set 
forth below their respective signatures, to be effective as of the date first written above. 
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VILLAGE OF WEST DUNDEE Attest: 

By: ___________ By: ___________ _ 
Village President Deputy Village Clerk 

Date:--------~ 2021 

Westbrook at Canterfield, LLC, an Iowa limited 
liability company 

By: 

Date: ---------' 2021 
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Village of 

West Dun ee 
TO: Village President Nelson and Board of Trustees 

FROM: Timothy J. Scott, AICP, GNU-A - Community Development Directorc:f}l1-

September 20, 2021 DATE: 

SUBJECT: Ordinance Approving an Acknowledgement and Consent to the Assignment of a 
Development Agreement - Westbrook at Canterfield, LLC 

INTRODUCTION 

Westbrook at Canterfield, LLC has advised the Village that as a condition of their financing their 
lender, Northwest Bank & Trust Company, is requiring that Westbrook at Canterfield, LLC 
assign the Development Agreement to them as part of their project. 

BACKGROUND 

For the developer, IA-based Nelson Construction and Development, to obtain financing for the 
project, assignment of this agreement to their bank, IA-based Northwest Bank & Trust, is 
necessary; and, pursuant to the terms of the Development Agreement, the Village must 
acknowledge and consent to its assignment. 

This is reportedly standard industry practice for financing development projects of this scale. In 
July 2019, a similar ordinance was approved acknowledging and consenting to the assignment 
of the Development Agreement by and between the Village of West Dundee and Fiduciary Real 
Estate Development, Inc. (FRED) for their Seasons at Randall Road 380-unit multifamily 
development. 

Attorney Orr will provide a final review to ensure that it is in concert with the approved terms of 
the Development Agreement. 

RECOMMENDATION 

Staff respectfully recommends Village Board approval of the attached subject to the final review 
and approval by Village Attorney Orr. 

MOTION: Move to Adopt an Ordinance Approving an Acknowledgement and Consent to 
the Assignment of a Development Agreement by and between the Village of 
West Dundee, Illinois and Westbrook at Canterfield, LLC subject to final review 
and approval by the Village Attorney 
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If you have any questions or comments, please contact me at either (847) 551-3806 or 
tscott@wdundee.org. 

Attachments (2): 
■ Ordinance 2021-_ 
■ Collateral Assignment of the TIF Payment Rights and Provisions of the Development 

Agreement Related Thereto 

cc: Joseph A. Cavallaro - Village Manager 
Kathleen Field Orr - Village Attorney 
Jacob Wolfgang - Nelson Construction & Development 
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ORDINANCE No. 2021-

ORDINANCE APPROVING AN ACKNOWLEDGMENT AND CONSENT TO 
THE ASSIGNMENT OF A DEVELOPMENT AGREEMENT BY AND BETWEEN 

THE VILLAGE OF WEST DUNDEE, ILLINOIS AND WESTBROOK AT CANTERFIELD, LLC 

WHEREAS, the Village of West Dundee, Kane County, Illinois (the "Village") is a home 
rule unit of local government pursuant to Article VII, Section 6(a) of the 1970 Constitution of the 
State of Illinois and as such has the power and authority to perform any function pertaining to its 
government and affairs and to promote the health, safety and welfare of its citizens; and, 

WHEREAS, the President and Board of Trustees of the Village (the "Corporate 
Authorities") have acknowledged that one of the primary goals of local government is to promote 
the health, safety and welfare of its citizens by encouraging private investment in industry, 
business and housing in order to enhance the Village's tax base and provide job opportunities 
for its residents; and, 

WHEREAS, Westbrook at Canterfield, LLC an Iowa limited liability company (the 
"Developer) submitted a proposal to the Village to acquire approximately nine (9) acres of 
property located at the southwest corner of Illinois Route 31 and Angle Tarn for the purpose of 
developing a 129-unit unit assisted living and memory care facility known as Woodlands at 
Canterfield (the "Development); and, 

WHEREAS, in order to induce the Developer to proceed, the Village entered into a 
Development Agreement agreeing to reimburse the Developer for certain costs incurred in 
connection with the Development; and, 

WHEREAS, in order for the Developer to proceed to obtain financing for the Project, 
Northwest Bank & Trust Company has requested an assignment of the Developer's rights under 
said Development Agreement; and, 

WHEREAS, the Corporate Authorities believe it to be in the best interest of the Village to 
consent to the requested assignment as set forth in the Acknowledgment and Consent attached 
hereto. 

NOW, THEREFORE, BE IT ORDAINED by the President and Board of Trustees of the 
Village of West Dundee, Kane County, Illinois, as follows: 

Section 1. Recitals All of the recitals hereinabove set forth are hereby incorporated into 
this Ordinance as if fully restated in this Section 1. 

Section 2. The Acknowledged and Consent to the assignment of the Development 
Agreement by and between the Village of West Dundee and Westbrook at Canterfield, LLC, an 
Iowa limited liability company, is hereby approved in the form attached hereto and made a part 



hereof and the Village President and Village Clerk are hereby authorized to execute and deliver 
said Agreement. 

Section 3. This Ordinance shall be in full force and effect upon its passage and 
approval, as provided by law. 

PASSED this 20th day of September, 2021. 

AYES: 
NAYS: 
ABSENT: 
ABSTAIN: 

ATTEST: 

Kim Tibbetts 
Deputy Village Clerk 

APPROVED: 

Christopher Nelson 
Village President 



COLLATERAL ASSIGNMENT OF TIF PAYMENT RIGHTS AND 
PROVISIONS OF THE DEVELOPMENT AGREEMENT RELATED THERETO 

THIS COLLATERAL ASSIGNMENT OF TIF PAYMENT RIGHTS AND 
PROVISIONS OF THE DEVELOPMENT AGREEMENT RELATED THERETO (this 
"Assignment") is made as of September_, 2021, by Westbrook at Canterfield, LLC, an Iowa 
limited liability company ("Borrower"), in favor of NORTHWEST BANK & TRUST 
COMP ANY, an Iowa corporation ("Lender"). 

RECITALS 

A. Pursuant to the terms of that certain Business Loan Agreement between Borrower 
and Lender of even date herewith ( as may be amended, modified, supplemented restated or 
replaced from time to time, the "Loan Agreement"), Lender has agreed to make a loan to 
Borrower in the original principal amount of up to Six Hundred and Ninety-Six Thousand and 
no/100 Dollars ($696,000.00) (the "Loan") evidenced by that certain Promissory Note, dated as 
of the date of the Agreement, executed by Borrower in favor of Lender in the original principal 
amount of the Loan ( as may be amended, modified, supplemented restated or replaced from time 
to time, the "Note"). 

B. Bmrower is the owner of the real property and improvements described on the 
attached Exhibit A (the "Property"). Borrower proposes to construct a 126-unit senior housing 
development, together with assisted living and memory care on a 9-acre parcel at the Property. 

C. In connection with the development of the Property, Bmrower and the Village of 
West Dundee, Illinois ( the "Village") have entered into a Development Agreement by and between 
the Village of West Dundee, Kane County, Illinois and Westbrook at Canterfield, LLC, dated as 
of March 16, 2020, as amended by that certain Amendment to Development Agreement dated 
September 14, 2020, the Second Amendment to Development Agreement dated February 15, 
2021, and the Third Amendment to the Development Agreement dated September 20, 2021 
(collectively, the "Development Agreement"). Capitalized terms not defined herein shall have 
such meaning as set forth in the Development Agreement. 

D. Pursuant to A1iicle 3 of the Development Agreement, the Village has committed to 
grant Redevelopment Project Costs for TIF eligible costs to Borrower in an amount not to exceed 
$1,000,000, based on Incremental Taxes generated, payable in annual installments (the 
"Redevelopment Project Costs"), in accordance with the Village's Obligations set forth by the 
Village. 

E. Lender requires Bmrower to execute and deliver this Assignment as collateral for 
the Loan, and to secure the Consent of Village. 

F. Lender would not make the Loan to Borrower unless the Village provides the 
attached Consent of Village. 

HB: 4835-7924-3001.6 



AGREEMENTS 

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises 
contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged by Borrower, Borrower hereby agrees as follows: 

1. Assignment. In order to secure the payment and performance of all debts, liabilities 
and obligations (together, "Obligations") of the Borrower to the Lender under the Note, the Loan 
Agreement, and all other documents evidencing or securing the Loan ( collectively the "Loan 
Documents"), the B01Tower hereby assigns to Lender, and grants to Lender a continuing first 
priority security interest in, all now or hereafter existing rights, title, and interest of the Borrower 
in and to the reimbursement to Borrower of Redevelopment Project Costs under Section 3.3 of the 
Agreement (the "TIF Reimbursement"), and all of Borrower's rights under the Development 
Agreement related to the TIF Reimbursement, including all of B01Tower' s rights to receive the 
Redevelopment Project Costs thereunder, and all rights of the B01Tower to enforce the Village's 
obligations with respect to the TIF Reimbursement, and, if the Village issues a Municipal Revenue 
Obligation, or similar document evidencing the Village's obligations with respect to the TIF 
Reimbursement ("MRO"), all rights under such an MRO are also assigned herein. This is intended 
to be a present assignment of the Borrower's rights to Lender, it being understood and agreed that, 
if and when the Village's obligations under the Development Agreement are satisfied in full, then 
Lender shall execute a termination of this Assignment, and return any MRO, if issued. 

2. Remittance of Redevelopment Project Costs Directly to Lender. Borrower has 
executed the Assignment and Direction for Direct Payment, which is attached hereto as Exhibit C, 
directing that all TIF Reimbursement payable by the Village, shall be paid by the Village directly 
to Lender, for application to the outstanding Obligations on the Loan, until the Village's 
obligations under the Development Agreement have been satisfied. Borrower covenants and 
agrees to take any and all actions requested by the Lender or the Village to facilitate direct payment 
of such amounts by the Village to Lender. In the event Borrower shall receive any TIF 
Reimbursement directly, B01TOwer shall immediately remit such payment to Lender, provided that 
the Obligations remain outstanding at the time of such TIF Reimbursement. 

3. Performance of Borrower. Borrower shall faithfully abide by, perform and 
discharge each of B01TOwer's obligations, covenants and agreements under the Development 
Agreement, so as to assure the continued payment by the Village of the TIF Reimbursement, and 
shall pay all real estate and personal property taxes on the Property when they are due. Without 
the prior written consent of Lender, Borrower shall not ( a) modify or in any way alter the terms of 
the Development Agreement, (b) pledge or assign the Development Agreement or the right to the 
TIF Reimbursement, ( c) waive any of its rights under the Development Agreement, ( d) terminate 
or surrender the Development Agreement, ( e) make an application for any part of the Property to 
be exempt from real estate taxes, or allow any user of the Property to do so; (:I) file a claim or 
appeal or in any other way attempt to lower the real estate tax assessment on the Property; or 
(g) sell any portion of the Property without Lender's prior written consent. Borrower shall notify 
Lender each time any of the tax parcel numbers for the Property are changed or divided. 

4. Protect Security. At Borrower's sole cost and expense, Borrower shall appear and 
defend any action or proceeding arising under, during, out of or in any manner connected with the 
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Development Agreement or the obligations, duties or liabilities of Borrower under the 
Development Agreement, and shall pay any reasonable costs and expenses of Lender, including 
reasonable attorneys' fees, in any such action or proceeding in which Lender decides, in its sole 
discretion, to appear. 

5. Representations and Covenants. Borrower represents and warrants that 
(a) Borrower is the fee simple owner of the Property and that the tax parcel numbers on Exhibit A 
are the current correct tax parcel numbers; (b) Borrower has the full right to assign the its right to 
the TIF Reimbursement and the Development Agreement as it relates to the reimbursement of 
Redevelopment Project Costs (subject to the Village's consent attached hereto); (c) the 
Development Agreement is valid, is in full force and effect, is binding on the Village and 
Borrower, and has not been modified or amended, nor have any new development or other 
agreements been entered into between Borrower and Village which would impact the 
Development Agreement; ( d) Lender shall have a first priority lien and security interest in and to 
the TIF Reimbursement and to the rights under the Development Agreement related to the 
reimbursement of Redevelopment Project Costs, there are no outstanding assignments or pledges 
of the Redevelopment Project Costs or the Development Agreement provisions related thereto, 
and Borrower shall not make any further assignments or pledges of the right to the TIF 
Reimbursement or the provisions of the Development Agreement related thereto, until all 
Obligations under the Loan are paid in full; and ( e) there are no existing defaults, rights of setoff, 
or claims for additional payments under the Development Agreement. 

6. Authorization. Upon an Event of Default under any of the Loan Documents, 
Bmrnwer iiTevocably constitutes and appoints Lender its true and lawful attorney-in-fact in 
Borrower's name or in Lender's name, or otherwise, to enforce all rights of Borrower under the 
Development Agreement as they relate to the TIF Reimbursement, and such power, being coupled 
with an interest, is irrevocable. 

7. Borrower Holds Lender Harmless. Borrower shall indemnify and hold Lender 
harmless of and from (a) any and all liability, loss or damage which it incurs under the 
Development Agreement or by reason of this Assignment; and (b) any and all claims and demands 
which are asserted against it by reason of any alleged obligations or undertakings on its part to 
perform or discharge any of the terms, covenants or agreements contained in the Development 
Agreement. The amount of all such liabilities, losses, damages, claims and demands, and the cost 
of defending against them, including costs, expenses and reasonable attorneys' fees, are secured 
by this Assignment and constitute paii of the Obligations. Borrower shall reimburse Lender for 
such amounts immediately upon demand. 

8. Security Interest in Agreements. In addition, Borrower hereby grants to Lender a 
security interest in Borrower's right, title, and interest of its right to the TIF Reimbursement and 
the provisions of the Development Agreement related thereto, if and to the extent that a security 
interest may be granted therein under the Illinois Unifmm Commercial Code, and Borrower 
acknowledges that Lender shall have all of the rights and remedies with respect thereto provided 
for by the Illinois Uniform Commercial Code, in addition to the other rights and remedies herein 
granted to Lender, in the event of the occurrence of an Event of Default. 
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9. Successors and Assigns. This Assignment shall be binding upon Bo1Tower and its 
successors and assigns, and shall inure to the benefit of Lender, its successors and assigns. 
Bo1Tower shall not further assign its obligations or interests under the Redevelopment Project 
Costs or the provisions of the Development Agreement related thereto, or under this Assignment, 
or further encumber those interests, without Lender's prior written consent. Further, Bo1Tower 
shall not sell or transfer the ownership of any part of the Property to another person or entity 
without Lender's prior written consent, which may be withheld or conditioned upon such 
purchaser or assignee also making the covenants herein directly to Lender and signing a payment 
in lieu of taxes or similar agreement to insure the continued payment of the Redevelopment Project 
Costs. 

10. Governing Law. This Assignment shall be governed by the laws of the State of 
Illinois, without reference to its conflicts of laws principles. 

11. Validity Clause. This Assignment shall confer to Lender the rights and benefits 
described in this Assignment to the full extent allowable by law. The unenforceability or invalidity 
of any of the provisions of this Assignment shall not render any other provision or provisions 
unenforceable or invalid. Any provision found to be unenforceable shall be severable from this 
Assignment without invalidating the remainder of such provision or the remaining provisions of 
this Assignment. 

12. Notices and Approvals. Any notice that either party may desire or may be required 
to give to any other party shall be in writing and shall be delivered as required under the Loan 
Documents. 

13. Counterparts. This Assignment may be signed in one or more counterparts, each of 
which shall be deemed to be an original and all of which together shall constitute one instrument. 

14. Village Consent. Lender shall not make the Loan until the Village executes and 
delivers to Lender the Consent attached hereto as Exhibit C. 

15. Shortfall Payment Provisions. Bo1Tower acknowledges that the Loan Agreement 
contains terms which can limit the Loan amount to less than the amount stated above, and 
provisions for "Shortfall Payments" if the income stream of Redevelopment Project Costs is less 
than, or is reasonably anticipated to be less than, the anticipated Redevelopment Project Costs 
shown on the Schedules to the Loan Agreement. 

16. Lender's Rights Upon Default. If a default occurs under the Loan Documents 
beyond any applicable notice and cure period (an "Event of Default"), then Lender may, at its 
option upon written notice to Borrower and the Village, but without any obligation to do so, elect 
to assume Borrower's rights under the Development Agreement. Prior to any affamative 
assumption of Bo1Tower's obligations under the Development Agreement, nothing in this 
Agreement shall be construed as an assumption by Lender of any liability or obligation of 
Borrower under the Development Agreement. Lender shall not be obligated to perform or 
discharge and does not by this Assignment undertake to perform or discharge any obligation, duty 
or liability under the Development Agreement. 

[Signatures on the following page.] 
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SIGNATURE PAGE TO COLLATERAL ASSIGNMENT OF 
TIF PAYMENT RIGHTS AND PROVISIONS OF DEVELOPMENT AGREEMENT 

RELATED THERETO 

Dated as of the date first set forth above. 

HB: 4835-7924-3001.6 

BORROWER: 

Westbrook at Canterfield, LLC, 
an Iowa limited liability company 

By: __________ _ 
Name: ----------
Title: 
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EXHIBIT A 

LEGAL DESCRIPTION 

EXHIBIT A-1 

DRAWING OF THE PROPERTY 

[insert site plan and designate which parcel is which, if necessary] 

Exhibit A-1 



EXHIBITB 

CONSENT OF VILLAGE 

THIS CONSENT OF VILLAGE is made by the Village of West Dundee, Illinois (the 
"Village") for the benefit of Nmihwest Bank & Trust Company ("Lender") with respect to that 
ce1iain Development Agreement by and between the Village of West Dundee, Kane County, 
Illinois and Westbrook at Canterfield, LLC, an Iowa limited liability company ("Borrower") dated 
as of March 16, 2020, as amended by that ce1iain Amendment to Development Agreement dated 
September 14, 2020, the Second Amendment to Development Agreement dated February 15, 
2021, and the Third Amendment to the Development Agreement dated September 20,2021 
(collectively, the "Development Agreement"), in consideration of the Lender making the Loan 
( defined below), which is necessary for the funding of the development identified in the 
Development Agreement. 

1. Borrower Assignment. The Village acknowledges that it has received the 
Assignment and Direction of Direct Payment from Borrower to Lender, pertaining to all rights to 
the reimbursement of Redevelopment Project Costs (the "TIF Reimbursement") and the 
provisions of the Development Agreement related thereto ("Assignment"), in connection with a 
Loan between Borrower and Lender in the principal amount ofup to Six Hundred and Ninety-Six 
Thousand and no/100 Dollars ($696,000.00) ("Loan", which is represented by certain "Loan 
Documents" by and between Borrower and Lender). 

2. Payment Direction. The Village agrees to make all TIF Reimbursement payments 
due to Borrower pursuant to Article 3 of the Development Agreement directly to Lender at the 
following address (or such other address provided to the Village by Lender in writing): Northwest 
Bank & Trust Company, 100 E, Kimberly Road, Davenport, Iowa, 52806, Attn: Emily Blaylock, 
until Lender notifies the Village that all Obligations under the Loan have been paid in full and the 
Assignment is terminated. The Village shall have no responsibility to independently verify 
anything regarding the Loan and shall be entitled to rely on this Assignment until it receives this 
Lender notice that the Assignment has been terminated. 

3. Consent to Assignment. The Village hereby consents to the foregoing Assignment, 
agrees to make the TIF Reimbursement directly to Lender at the address stated above, and agrees 
that the Village shall continue to perform its obligations under the terms of the Development 
Agreement, to the extent they relate to the TIF Reimbursement, in the manner specified in the 
Development Agreement as if Lender were the recipient of the right to the Redevelopment Project 
Costs. 

4. No Release. Nothing in the foregoing Assignment constitutes a release by the 
Village of Borrower from its obligations under the Development Agreement. Borrower remains 
responsible to the Village for all of its obligations under the Development Agreement. 

5. Notice and Cure Rights. The Village shall provide Lender with copies of any 
notices given to Borrower under the Development Agreement, whether or not they are related to 
the TIF Reimbursement, and any notices of default thereunder, in the same manner and at the same 

Exhibit B - Page 1 
HB: 4835-7924-3001.6 



time as required under the Development Agreement to be given to Borrower, including for notices 
for any party initiating or threatening a formal process (collectively, "Challenges"), the result of 
which would result in reducing any payment under the Development Agreement, including, but 
not limited to: (a) attempts to lower the assessed valuation of the Property, (b) seeking property 
tax exemption status for the Property, or (c) invalidating the eligibility of any of the 
Redevelopment Project Costs. The Village expressly acknowledges and agrees Lender is an 
intended beneficiary for purposes of this Consent and for the rights to the Redevelopment Project 
Costs under the Assignment, Loan, and Loan Documents. Notices to Lender shall be made to the 
address set forth above, or such other address as is provided by Lender from time to time. The 
Village agrees that Lender shall have the right, but not the obligation, to cure any default by 
Bmrnwer under the Redevelopment Project Costs, and provisions of the Development Agreement 
related thereto, and the Village agrees to accept any cure of such a default under the Development 
Agreement by Lender if such cure satisfies the default as dete1mined by the Village. Notices to 
Lender shall be provided in writing and deemed given upon personal delivery, or when sent by 
U.S. mail, certified or registered, postage prepaid, return receipt requested, by overnight courier 
service such as Federal Express with tracking inf mmation, or other overnight mail with tracking 
information, and addressed to: 

Northwest Bank & Trust Company 
100 East Kimberly Road 
Davenport, IA 52806 
Attn: President 

6. Estoppel. The Village understands that Lender's Loan is an integral part of the 
financing for the development identified in the Development Agreement, and making the Loan 
provides sufficient consideration to Village for the representations and obligations contained 
herein. The Village represents and warrants to Lender that, in consideration of Lender providing 
financing to the project described in the Development Agreement, as of the date hereof: (i) the 
Development Agreement is and remains in full force and effect and has not been amended or 
modified, nor has any other agreement been entered into between the Village and Borrower, or 
any affiliate of Borrower, that would affect the Redevelopment Project Costs and the provisions 
of the Development Agreement related thereto; (ii) no default currently exists under the 
Development Agreement and no condition exists which, with the passage of time, would constitute 
a default under the Development Agreement; (iii) BmTower has not previously assigned the 
Redevelopment Project Costs, or the provisions of the Development Agreement related thereto; 
(iv) other than the failure of Bmrnwer to complete construction of the improvements on the 
Property, and to pay the real estate taxes on the Property, no default under the Development 
Agreement may hinder, delay, have superiority over, or prevent the payment of the Redevelopment 
Project Costs to Borrower, in the manner identified in the Development Agreement; (v) the Village 
warrants that the Redevelopment Project Costs have first priority for payment from the tax 
increment generated from the Property, and no other person or entity,is entitled to payment from 
the taxes paid for the Property; (vi) in consideration of Lender lending money to the project to 
facilitate further development, the Village covenants with Lender not to modify or amend the 
Development Agreement in a manner which would affect the Redevelopment Project Costs, 
without Lender's prior consent; and (vii) the Village represents that Borrower has satisfied, to the 
Village's satisfaction, the following Sections of the Development Agreement as of the date hereof 
and is not in default: Section 2.1. 

Exhibit B - Page 2 
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7. Waiver of Setoff. The Village specifically waives any and all rights of setoff 
against Borrower as it pertains to the Redevelopment Project Costs due to Lender under the 
Assignment, Loan, or Loan Documents. 

8. Payment of Real Estate Taxes and Special Assessments. The Village acknowledges 
and agrees that the payment ofreal estate taxes shall be the responsibility of Borrower, but Lender 
reserves the right to directly pay on Borrower's behalf such taxes and assessments and, provided 
that such taxes and assessments are paid in full by Borrower, Lender, or any other lender, the 
Village will continue to make the TIF Reimbursement in accordance with the Assignment. 

9. No Waiver; Cumulative Remedies. No act, delay, or omission of Lender, or its 
designated agent, shall be deemed to be a waiver of any rights granted hereunder, and no waiver 
shall be valid unless in writing, signed by Lender, and then only to the extent therein set forth. A 
waiver of any right or remedy hereunder on anyone occasion shall not be construed as a bar to any 
right or remedy which Lender would otherwise have on any future occasion. No failure to exercise, 
nor any delay in exercising, on the part of Lender, or its designated agent, with respect to any right, 
power, or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial 
exercise of any right, power, or privilege hereunder preclude any other right, power, or privilege. 
The rights and remedies herein provided are cumulative and may be exercised singly or 
concurrently, and are not exclusive of any rights or remedies provided by law. 

10. No Amendment. The Village agrees that it shall not, without the prior written 
consent of the Lender, amend or modify or consent to any modification or amendment of the 
Development Agreement. Lender may assign Lender's rights and obligations in whole or in part 
under the Assignment, Loan, and Loan Documents without consent of the Village, provided 
Lender will provide notice to Village of such assignment. 

VILLAGE OF WEST DUNDEE, ILLINOIS 

By: ______________ _ 
Name: -----------------
Title: -----------------

Attest: -----------------
Name: -----------------
Title: -----------------
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EXHIBIT C 

ASSIGNMENT AND DIRECTION FOR DIRECT PAYMENT 

[Letter from Borrower to the Village if/forming them that the Redevelopment Project Costs have 
been assigned, and directing the Village to pay the Lender directly J 

Exhibit C 
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Village of 

West Dun ee 
TO: Village President Nelson and Board of Trustees 

FROM: 

DATE: 

Timothy J. Scott, AICP, CNU-A - Community Development Director /:tu-
September 20, 2021 V /"' 

SUBJECT: Concept Plan Review: Development of Voyageur Landing Adjacent Land 

INTRODUCTION 

Attached is a schematic for potential use of the approximately 56 acres recently annexed to the 
Village. This concept has been generated by the new owners of the site, which you will recall is 
adjacent to/west of Voyageur Landing Forest Preserve. 

BACKGROUND 

Zoning: After adoption of the annexation agreement and annexation of the property to the Village, 
the subject site was zoned SD Special Development District with Light Industrial Use Area 
Designation (Ordinance 2021-15). This designation seemed to be selected as the concept plan 
appeared to be reflective of a freight terminal, which is a special use. 

A fueling station is not listed as either a permitted or special use in this classification . A fueling 
station with convenience store may fall under the SD's Retail Center Use Area's "retail goods 
establishment" or "retail services establishment" categories. Thornton's and the two hotels 
adjacent were zoned in this manner. It does not appear that there may be an applicable or 
directly-applicable category for the proposed tractor/trailer storage area. 

Fueling Center: The schematic shows a fueling center with a convenience store at the far 
southwest corner of this deep site. The fueling center shows 16 gas pumps and eight (8) diesel 
pumps and 44 parking spaces. There is no indication if a specific fueling brand/company has 
been secured. The building could be two stories, with the second floor described as "office space 
for the trucking companies." 

Parking/Drop Yard: The vast majority of the remainder of the site would be parking , with 894 
spaces for trailers and 114 for trailer-plus-tractor (cab) parking. Reportedly, parking would be 
both short- and long-term in nature. Electric power would be run throughout the site so that 
tractors would have the capacity to run engine block heaters in the winter. 

While the entire yard would presumably be paved with asphalt for ease of operation and 
maintenance (including snow removal) , it would seem important to verify . 



Concept Plan: Voyageur Landing Adjacent 56 Acres 
Village Board of Trustees - September 20, 2021 

Truck and trailer repair and the short-term storage of goods were also mentioned, but no details 
on these potential operations have been provided. It would seem that such uses might require 
some additional building space. 

Detention Basins: Two long detention areas run about 70% of the length of the east edge of the 
site. Given their setting next to the Forest Preserve, it would seem that these could be naturalized 
in a manner that would have them appear compatible with their surroundings. 

Green Space Donation: As part of the annexation process, the owner-developer is required to 
donate land to the Kane County Forest Preserve (KCFP) to complete a green swath that borders 
the Fox River. As shown, this area comprises 1.4 acres. 

It has been previously noted that the donated land should be wide enough to accommodate trails 
through the area without the need to erect costly retaining walls (as the site slopes considerably 
when moving toward the River). 

For additional context, Google's aerial labels Voyageur Landing Forest Preserve as a "Riverside 
park with boating and fishing." The KCFP website lists amenities as bike and nature trails; 
boat/canoe launch; fishing; picnic areas; and shelters and further describes the area as: "Once a 
private fishing camp, this preserve shares the popularity of all our river properties. Its natural 
features were mostly destroyed long ago. The primary function was a gravel pit to the west with 
the railroad bridge linking the two sides of the river. Sadly, the gravel pit was converted to a dump 
by the city of Elgin. The Forest Preserve property does not have any landfill under it. However, 
there is no way to expand the size of the preserve property. Summer weekends are very busy 
because of the boat launch. The river pool is sizable on the north side of Elgin and boaters come 
from a wide area to enjoy boating activities. The Tyler Creek Trail connects to the Fox River Trail, 
running under the 1-90 bridge to the east side of the river." 

Absence of Light Industrial Building(s): In a prior site plan, light industrial buildings were shown. 
The owner-developer team has simply stated that the experienced partner they have found to 
lease the site has a business model that does not require a cross-docked building. 

Buffering of Adjacent Properties/Landscaping: The schematic does not show any landscaping of 
the site, just the presence of the two aforementioned detention basins. There is a 63'-wide strip 
in between the end of the westernmost parking row and the west lot line. There are three (3) light 
industrial buildings/sites immediately to the west of the subject site in neighboring Elgin. 

As part of a potential effort to buffer, in the 63'-wide strip it might be possible to retain 
volunteer/incidental growth that may be present or retain some of it and supplement with new 
material (e.g., evergreen trees for their year-round screening) depending upon how such 
preservation and replanting could be handled in relation to capping and any required clean up of 
the site. 

It is also worth citing the Light Industrial Park Use Area Regulations of the Special Development 
(SD) District, Section 10-7-5-2C-9, Minimum Landscape Coverage: "The minimum coverage shall 
not be less than thirty percent (30%) of the lot area." 

CONSIDERATION 

The potential exists to clean up and/or at least stabilize a waste dump that ceased operations 
long ago and by doing so turn the site into something productive, including a fuel station, which 
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Concept Plan: Voyageur Landing Adjacent 56 Acres 
Village Board of Trustees - September 20, 2021 

could generate noteworthy revenue for the Village. The fueling station may require the addition 
of the Retail Center Use Area Designation to the site's zoning (as noted in the "zoning" section 
above). 

The parking/drop yard for tractors/trailers does not appear to directly reflect the uses 
contemplated in the SD District. To potentially accommodate, a text amendment would likely be 
required to list the use as a special use so that it (and any other future proposals) could be 
evaluated on a case-by-case basis. 

With its setting next to existing development to the west and the Voyageur Landing Forest 
Preserve to the east, it would seem some measure of screening (perhaps through preservation 
of existing trees, planting anew, or a combination thereof) would be appropriate for the former 
and a natural approach for the edges and/or bottom of detention areas for the latter. As sated 
previously, the SD's Light Industrial Use Area designation requires 30% of the site be covered in 
landscaping. 

It would also seem worth mentioning that there has been a considerable amount of time since the 
notion of potential tax increment financing (TIF) was mentioned by the owner. 

RECOMMENDATION 

Suffice it to say, given its history the site would seem to represent a set of circumstances unique 
to other areas and development sites in the Village. If the Village Board believes there is merit to 
seeing this land converted to productive use (including a direct revenue-producing fueling station) 
with the required amount of environmental stabilization/clean-up, the following motion would be 
appropriate. 

MOTION: Move to Refer a Light Industrial Concept Plan of Fueling Station and Parking/Drop Yard 
for Approximately 56 Acres Adjacent to Voyageur Landing Forest Preserve to the 
Planning and Zoning Commission for their Review and Consideration 

Attachment: 
■ Conceptual Site Plan 

cc: John Diehl - Environmental Risk Transfer 
Jared Placek - Man hard Engineering 
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