
ORDINANCE No. 2021-29 

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: Trustees Price, Haley, Alopogianis and Wilbrandt
NAYS: None
ABSENT: Trustees Anderley and Yuscka
ABSTAIN: None

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. 
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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; (f) 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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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 
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EXHIBIT B 

CONSENT OF VILLAGE 
 

THIS CONSENT OF VILLAGE is made by the Village of West Dundee, Illinois (the 
“Village”) for the benefit of Northwest Bank & Trust Company (“Lender”) with respect to that 
certain 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 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”), 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 of up 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 
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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 
Borrower 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 determined 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 information, 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) Borrower has not previously assigned the 
Redevelopment Project Costs, or the provisions of the Development Agreement related thereto; 
(iv) other than the failure of Borrower 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 3 
HB: 4835-7924-3001.6 

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 of real 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 so long 
as no notice of an event of default under the Development Agreement has been issued and remains 
outstanding.    

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: Christopher Nelson  
Title:   Village President  
 
 
Attest:   
Name: Kim Tibbetts  
Title:   Deputy Village Clerk  

  



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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405 6TH AVE., SUITE 201 • DES MOINES, IA 50309 • T: 515.457.9000 • F: 515.221.2995 • WWW.NELSONCONSTRUCT.COM 
 

September 10, 2021 
 
Timothy J. Scott 
Community Development Department 
100 Carrington Drive 
West Dundee, IL 60118 
 
Dear Mr. Scott, 
 
Pursuant to the terms of the Development Agreement dated March 16, 2020 between The Village of West 
Dundee (the “Village”) and Westbrook at Canterfield, LLC (the “Developer”) for the construction of an 
Assisted Living facility at the Southwest corner of Angle Tarn and State Route 31 in West Dundee, IL, the 
Village owes certain TIF rebate payments to the Developer, and the Developer hereby authorizes the 
Village to make those payments directly to Northwest Bank, who has made a financing commitment to the 
Developer conditional upon this stipulation. 
 
Any TIF funds owed by the Village to the Developer pursuant to the terms of the Development Agreement 
are the collateral of Northwest Bank for the purposes of obtaining supplemental financing for the 
construction of the aforementioned Assisted Living facility, and the Developer gives its approval for those 
funds to be remitted directly to Northwest Bank. 
 
If you have any questions, please do not hesitate to call. 
 
Sincerely, 
 
 
 
Jacob Wolfgang 
Director of Development 
Westbrook at Canterfield, LLC 
405 6th Ave, Suite 201 
Des Moines, IA 50309 
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