DATE: August 20, 2026
TO: Joliet Plan Commission
FROM: Planning Staff

SUBJECT: M-3-26: Special Use Permit to allow development of lots within the Cedar
Creek Watershed Protection Area

GENERAL INFORMATION:

APPLICANT: TCIH Land Holdings, LLC

STATUS OF APPLICANT: Property Developer/Owner

OWNER: TCIH Land Holdings, LLC

REQUESTED ACTION: Approval of a Cedar Creek Watershed
Protection Area Special Use Permit

PURPOSE: To allow construction of a future roadway

EXISTING ZONING: I-TC (Intermodal Terminal — Industrial Park)
and I-1 (Light Industrial)

LOCATION: Along Millsdale Road, East and West of the
Union Pacific Railroad (Council District #5)

SIZE: Approximately 19.3 Acres

EXISTING LAND USE: Open Space/Cedar Creek Tributary

SURROUNDING LAND USE & ZONING:

NORTH: Distribution center and open space; I-TC (Intermodal Terminal —
Industrial Park), County A-1 (agricultural)

SOUTH: Stormwater detention and open space; I-TC (Intermodal Terminal —
Industrial Park), I-1 (Light Industrial)

EAST:  Third Coast Parkway; I-1 (Light Industrial)

WEST: Open Space; I-TC (Intermodal Terminal — Industrial Park)

SITE HISTORY: The subject properties have been undeveloped throughout their
histories. A tributary for Cedar Creek runs through each of the subject parcels. The two
properties that are located west of the Union Pacific Railroad are in the CenterPoint




Intermodal Center and the property east of the Union Pacific Railroad is located within
the East Gate Logistics Park.

In June of 2025, the City entered into a Settlement and Mutal Releases Agreement with
Houbolt Road Extension JV, LLC, Centerpoint Properties Trust, Centerpoint Joliet
Terminal Railroad, LLC, East Gate-Logistics Park Chicago, LLC, New Wave Farms, LLC,
and Northpoint Development LLC relating to the construction of the East Gate Logistics
Park development in Joliet. The Agreement stipulates that East Gate is required by the
City to construct a closed loop truck network that would serve as the exclusive method of
tractor-trailer truck ingress and egress within the East Gate property, only to be accessed
to and from the East Gate property by tractor-trailer trucks via a single access point on
Millsdale Road. The Agreement further states that the closed loop truck network shall
include a proposed bridge crossing the Union Pacific Railroad at a point immediately
south of Millsdale Road and connecting with Millsdale Road at a point west of the Union
Pacific Railroad.

In 2007, the City passed Ordinance #15820 (Zoning Ordinance section 47-15G) regarding
the Cedar Creek, Sugar Creek, Jackson Creek, and Jackson Branch watershed
protection areas. The ordinance requires that any development of a lot or parcel
containing territory located in these protection areas receives approval of a special use
permit through the Plan Commission and City Council. The protection area is defined in
section 47-15G.3(B) as property lying within 100 feet of the ordinary high-water mark of
the creeks, within 25 feet of the upland edge of any wetland within the watersheds, or
within 100 feet of the center thread of any tributaries to the creeks actually located with
the 100-year floodplain. The criteria for this type of request are listed under section 47-
15G.4. The subject properties are located within 100 feet of the ordinary high-water mark
of Cedar Creek and are therefore located within a designated creek protection area.
Before construction of the Railroad Bridge and its permanent entrance point onto
Millsdale Road can commence, the City Council must approve the requested Special Use
Permit.

SPECIAL INFORMATION: Figures 1.0 and 2.0 below show a general site plan for the
work to occur in the impacted area. Section 47-15G.7(B) of the City’s Zoning Ordinance
states that municipal and public infrastructure, including stormwater facilities, are
permitted development activities within the Cedar Creek Watershed Protection Area.




Figure 1.0 — Millsdale Road Connection Point

Figure 2.0 — Railroad Bridge Location

Section 47-15G.4 of the City’s Zoning Ordinance details the criteria that must be met for
a Special Use Permit to be granted. The applicant supplied the following justifying
remarks to satisfy these criteria.

a. The development will not detrimentally affect or destroy the natural features
of the Cedar Creek, Sugar Creek, Jackson Creek, and Jackson Branch
Watershed Protection Areas, nor impair its natural functions, but will
preserve and incorporate such features into the development’s site.

The development of the Union Pacific Railroad Bridge has been designed to avoid to the
greatest extent possible disturbing or otherwise impacting areas of the property
immediately adjacent to the Middle Tributary to Cedar Creek and Cedar Creek, as
depicted in the Plat and in the plans submitted in connection to this request. Work within
the ordinary high-water mark has been limited to stormwater outfalls and erosion control
measures. Typically, proposed grading is at least 30 feet away from the ordinary high-
water mark (OHWM). Four stormwater outfalls are proposed within this 30-foot distance,
the closest being 2.7 feet from the tributary stream centerline — all grading within 50 feet



of the stream directly facilitates an increase in total available flood storage volume
(beneficial to the full reach of the stream) and includes naturalized landscaping. The
nearest proposed roadway pavement is at least 66 feet away from the stream OHWM.
Wetland fill has been minimized to the extent possible. Typically, all work is at least 21
feet from the nearest waterway wetlands, except at outfalls or in areas of wetland fill. All
wetland fill is consistent with local and federal regulations and will be mitigated for in an
approved wetland bank. Floodplain fill has been minimized to the extent possible. All
floodplain fill is consistent with local and federal regulations to preserve the tributary while
mitigating any offsite floodplain impacts.

b. The location of natural features and the site’s topography have been
reasonably considered in the designing and sitting of all physical
improvements.

The Landscape Plans included in the Union Pacific Railroad Site and Bridge Plans take
steps to preserve the natural features of the tributary, including stream banks, as well as
provide for improved plantings near the tributary for improved aesthetic and
environmental considerations. The proposed deep-rooted vegetation along the stream
will increase water quality functions, such as sediment entrapment, pollutant removal, and
nutrient uptake, as well as providing additional habitat. Site topography influenced the
design in that the natural course of the waterway is preserved by the proposed
development. Site topography further influenced the proposed roadway location, directly
resulting in 66 feet or more of separation from proposed roadway pavement to the
stream’s ordinary high-water mark. The preservation of existing vegetation along the
banks, inclusion of naturalized landscaping where the surrounding site is disturbed,
increased flood storage volume, and separation of the proposed roadway from the stream
all serve to preserve or enhance the site’s natural features. The location of the proposed
roadway has been offset from the creek to the extent feasible such that existing
stormwater facilities and other existing conditions are preserved, and the alignment is a
continuation of the previously planned and approved Third Coast Parkway.

c. Adequate assurances have been received that the clearing of the site of
topsoil, trees, and other natural features will not occur before the
commencement of building operations.

The applicant will abide by all City of Joliet ordinances with respect to the scope and
timing of work to be performed including the commencement thereof.



d. The development will not reduce the natural retention storage capacity of
Jackson Creek, nor will it unlawfully increase the magnitude and volume of
flooding at other locations.

The plans submitted in connection with the subdivision and Union Pacific Railroad Bridge
will not reduce the natural retention storage capacity of the tributary, nor unlawfully
increase the magnitude and volume of flooding at other locations, as best practices have
been followed along with all applicable City and County ordinances with regard to
stormwater management. The inclusion of ample compensatory storage basins as a part
of the development will further serve to alleviate any potential impacts, as reflected in the
Grading Plans included in the Union Pacific Railroad Site Plans and the Union Pacific
Railroad Bridge Flood Study.

e. The soil and subsoil conditions are suitable for excavation and site
preparation, and the drainage is designed to prevent erosion and
environmentally deleterious surface run off.

The Union Pacific Railroad Site and Bridge Plans take into account the soil and subsoil
conditions as well as the drainage and have been designed using best practices to
prevent erosion and environmentally deleterious run-off consistent with all applicable City
and County ordinances with regard to stormwater management. Improvements include
permanent erosion control measures such as turf reinforcement mat, scour prevention,
and deep-rooted vegetation to offer improved soil retention. Best practices being
implemented to also prevent erosion runoff and protect existing natural features during
construction include silt fence, orange construction fence, inlet protection, stabilized
construction entrances, concrete washouts, permanent seeding, erosion control blanket,
turf reinforcement mat, ditch checks, rip rap, and temporary riser pipes, as shown in the
Grading Plans, Stormwater Pollution Prevention Plans (SWPPP), and Erosion Control
Plans included in the Union Pacific Railroad Site and Bridge Plans. The applicant is in full
compliance with and is actively pursuing its lllinois National Pollutant Discharge
Elimination System (NPDES) Stormwater Permit for Construction Activities at the time of
the application. The NPDES permit will be in place in advance of the construction start
date.

f. The development will not adversely and materially affect water quality;
destroy, damage or disrupt significant habitat area; adversely affect
drainage and/or stormwater retention capabilities; adversely affect flood
conveyance and storage; lead to unstable earth conditions, create erosion
hazards, or be materially detrimental to any other property in the area of the



subject property or to the City of Joliet as a whole, including the loss of open
space or scenic vistas.

The Union Pacific Railroad Site and Bridge Plans do not propose alterations to the
tributary and per the plans show improved landscaping and conversion of what is
presently farm field to prairie and creation of compensatory storage basins. The proposed
basins and associated natural vegetation, as reflected in the Landscape Plans and
Grading Plans included in the Union Pacific Railroad Site and Bridge Plans bolster the
capacity of the site adjacent to the creek to provide habitat and soil retention, as well as
improve drainage conditions such as water quality and flood control volume.

g. The development will result in the restoration of the Cedar Creek, Sugar
Creek, Jackson Creek, and Jackson Branch Watershed Protection Areas that
were previously disturbed or damaged by development or agricultural land
uses.

The Union Pacific Railroad Site and Bridge Plans do not intend to make alterations to the
tributary itself, and the Landscape Plan provides for the conversion of what is presently
farm field or open space to prairie. The Stormwater Pollution Prevention Plans and
Erosion Control Plans included in the Union Pacific Railroad Site and Bridge Plans should
provide for a more meaningful protection and improvement than the current farm field.

Staff find that the request meets the criteria outlined in the Watershed Protection Area
Ordinance. Engineering Plans that have considered site construction, grading, detention,
and landscaping proposals have been approved by staff in accordance with the
responses provided by the applicant. As required by Section 47-15G.12 of the City’s
Zoning Ordinance, the applicant has also provided evidence of a 25-foot-wide vegetation
strip that would extend landward from the ordinary high-water mark of Cedar Creek
tributary. These plans have been included in the staff report packet.

RECOMMENDED ACTION: Approval of the requested special use permit would allow
construction of Third Coast Parkway to begin as shown in the presented exhibits and as
required per the Settlement and Mutual Releases Agreement that was adopted by the
City Council in 2025. Staff find that the petitioner has adequately addressed the
requirements for development of the subject lots within the Cedar Creek Watershed
Protection Area.
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***Verified by Planner (please initial):

Payment received from: Petition #: B
Common Address:

Date filed:

Meeting date requested:

ZONING BOARD OF APPEALS
JOLIET, ILLINOIS
PETITION FOR SPECIAL USE PERMIT

City of Joliet Planning Division, 150 W. Jefferson St, First Floor, South Wing, Joliet, IL 60432
Phone (815)724-4050 Fax (815)724-4056

ADDRESS FOR WHICH SPECIAL USE IS REQUESTED: Millsdale Rd. at UP Crossing
PETITIONER’S NAME: TCIH Land Holdings. LLC

HOME ADDRESS: ZIP CODE:
susiness appress: [ NG ool
PHONE: (Primary)_ (Secondary) N/A

EMAILADDRESS: ||| |GG rAx NA

PROPERTY INTEREST OF PETITIONER: Developer

OWNER OF PROPERTY: TCIH Land Holdings, LLC a Delaware limited liability company

HOME ADDRESS: ZIP CODE:
BUSINESS ADDRESS: ZIP CODE: 64116
EMAIL ADDRESS:

FAX: N/A

Any use requiring a business license shall concurrently apply for a business license and submit a
copy with this petition. Additionally, if this request is for operation of a business, please provide
the following information:

BUSINESS REFERENCES (name, address, phone):
N/A
N/A
N/A

OTHER PROJECTS AND/OR DEVELOPMENTS:
Third Coast Intermodal Hub 1 - Unit 1




PERMANENT INDEX NUMBER (TAX NO. OR P. L. N.): Part of 10-11-08-201-007-0010

Part of 10-11-08-201-007-0020 ; Part of 10-11-09-101-0000 ;

**Property Index Number/P.IN. can be found on tax bill or Will County Supervisor of Assessments website**

LEGAL DESCRIPTION OF PROPERTY (attached copy preferred):

SEE ATTACHED

LOT SIZE: WIDTH: DEPTH: AREA :19.251 Acres

PRESENT USE(S) OF PROPERTY:Vacant - Farm

PRESENT ZONING OF PROPERTY:I-1

SPECIAL USE REQUESTED: Development of property subject to Section 47-15G of the City's Zoning

Ordinance

The Zoning Board of Appeals is authorized to grant a special use permit provided the
applicant establishes by clear and convincing evidence:

(1) That the establishment, maintenance, or operation of the special use will not be detrimental to or endanger the
public health, safety, morals, comfort, or general welfare; and

(2) That the special use will not be injurious to the use and enjoyment of other property in the immediate vicinity
for the purposes already permitted, nor substantially diminish and impair property values within the
neighborhood; and

(3) That the establishment of the special use will not impede the normal and orderly development and
improvement of surrounding property for uses permitted in the district; and

(4) That adequate utilities, access roads, drainage, and/or other necessary facilities have been or will be provided;
and

(5) That adequate measures have been or will be taken to provide ingress and egress so designed as to minimize
traffic congestion in the public streets; and

(6) That the special use shall in all other respects conform to the applicable land use regulations of the district in
which it is located and shall not be in violation of any other applicable law, ordinance or regulation; and

(7) At least one (1) year has elapsed since any denial of any prior application for a special use permit that would
have authorized substantially the same as all or part of the sites, unless conditions in the area have substantially

changed.



Please describe how this request meets the criteria by responding to the following
guestions in your own words.

1. How will the establishment, maintenance, or operation of the special use affect the public health, safety,
morals, comfort, or general welfare?

Petitioner has submitted plans to develop a subdivision that is subject to Section 47-15G of the City of

Joliet's Zoning Ordinance and the ordinance is inherently designed to promote the public health, safety,

morals, comfort and/or general welfare if the development complies with the parameters of the ordinance.

2. How will the special use impact properties in the immediate area?

Section 47-15G is inherently designed to minimize and mitigate impacts on the surrounding area and as

such any impact occasioned by the proposed development will have minimal/acceptable impact on the

surrounding area.

3. Will the use impede the normal/orderly development/improvement of surrounding property?

No, as Petitioner or its affiliates own or control the property in the immediately surrounding area.

4. Are adequate utilities, access roads, drainage, and/or other necessary facilities provided?

This request will allow for the provision of such facilities if not already available.

5. Have adequate measures been taken to provide ingress/egress design to minimize traffic congestion in public

streets?
The request will allow for the provision of such measures if not presently available.

6. Does the use conform to the applicable land use regulations of the district in which it is located and does it
violate any other applicable law, ordinance or regulation?

Yes, as this ordinance is not specific to any particular district and is applicable in locations where certain

natural features exist this request is in conformance with the same.

7. Has at least one (1) year elapsed since any denial of any prior application for a special use permit that would
have authorized substantially the same as all or part of the sites (unless conditions in the area have changed
substantially)?

N/A




REQUIRED SUPPORTING ATTACHMENTS
3 site plan / concept plan / floor plan / building elevation plan
[ Joliet Ownership Disclosure form
[J Business license application (if applicable)

NOTARIZATION OF PETITION

STATE OF MISSOURI  ss
COUNTY OF CLAY)

[, _— . depose and say that the above statements are true and
correct to the best of my knowledge and belief. I agree to be present in person or by representation when this
petition is heard before the Zoning Board of Appeals.

TCIH Land Holdings, LLC, a Delaware limited liability company
By: East Gate - Logistics Park Chicago, LLC, its Sole Member

By: NorthPoint Development, LLC, its Manager

By:




LEGAL DESCRIPTION

THAT PART OF LOT 27 - BLOCK 2 IN CENTERPOINT INTERMODAL CENTER AT JOLIET
PHASE EIGHTEEN, BEING A RESUBDIVISION OF PART OF THE NORTHWEST QUARTER OF
SECTION 4, AND PART OF THE NORTHWEST QUARTER OF SECTION 9, AND PART OF
SECTIONS 5 AND 8, ALL IN TOWNSHIP 34 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 25, 2018, AS
DOCUMENT R2018- 027533 IN THE OFFICE OF THE RECORDER, WILL COUNTY, ILLINOIS,
BEING BOUNDED AS FOLLOWS:

BEGINNING AT THE NORTHEASTERN CORNER OF SAID LOT 27; THENCE SOUTH 88
DEGREES 13 MINUTES 13 SECONDS WEST (BASIS OF BEARINGS IS THE AFORESAID
PHASE EIGHTEEN PLAT OF SUBDIVISION) ALONG THE NORTHERN LINE OF SAID LOT 27 A
DISTANCE OF 220.46 FEET TO A BEND POINT; THENCE SOUTH 88 DEGREES 16 MINUTES 55
SECONDS WEST ALONG THE NORTHERN LINE OF SAID LOT 27 A DISTANCE OF 1712.81
FEET TO THE NORTHWESTERN CORNER OF SAID LOT 27; THENCE SOUTH 01 DEGREES 43
MINUTES 05 SECONDS EAST ALONG THE WESTERN LINE OF SAID LOT 27 A DISTANCE OF
250.00 FEET,; THENCE NORTH 88 DEGREES 16 MINUTES 55 SECONDS EAST PARALLEL
WITH AND 250 FEET SOUTHERLY OF THE NORTHERN LINE OF SAID LOT 27 A DISTANCE OF
1712.50 FEET; THENCE SOUTH 61 DEGREES 40 MINUTES 25 SECONDS EAST 171.42 FEET
TO A POINT ON THE EASTERN LINE OF SAID LOT 27, SAID POINT LYING SOUTH 10
DEGREES 26 MINUTES 11 SECONDS WEST 343.77 FEET FROM THE POINT OF BEGINNING;
THENCE NORTH 10 DEGREES 26 MINUTES 11 SECONDS EAST ALONG THE EASTERN LINE
OF SAID LOT 27 A DISTANCE OF 343.77 FEET TO THE POINT OF BEGINNING, CONTAINING
483,762 SQUARE FEET OR 11.106 ACRES, MORE OR LESS, ALL IN WILL COUNTY, ILLINOIS.

TOGETHER WITH:

THAT PART OF LOT 9 IN THIRD COAST INTERMODAL HUB 1 - UNIT 1, BEING A SUBDIVISION
OF PART OF THE EAST HALF OF SECTION 8 AND PART OF SECTION 9, ALL IN TOWNSHIP 34
NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED JULY 26, 2023, AS DOCUMENT R2023037601 IN THE OFFICE OF THE
RECORDER, WILL COUNTY, ILLINOIS, BEING BOUNDED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERN CORNER OF SAID LOT 9; THENCE NORTH 88
DEGREES 12 MINUTES 52 SECONDS EAST (BASIS OF BEARINGS IS THE AFORESAID THIRD
COAST INTERMODAL HUB 1 - UNIT 1 PLAT OF SUBDIVISION) ALONG THE NORTHERN LINE
OF SAID LOT 9, SAID LINE ALSO BEING THE SOUTHERN RIGHT OF WAY LINE OF MILLSDALE
ROAD AS DEDICATED PER DOCUMENT R2012061580 IN THE OFFICE OF THE WILL COUNTY
RECORDER, A DISTANCE OF 936.70 FEET TO THE NORTHEASTERN CORNER OF SAID LOT
9; THENCE SOUTH 01 DEGREES 33 MINUTES 49 SECONDS EAST ALONG THE EASTERN
LINE OF SAID LOT 9, SAID LINE ALSO BEING A WESTERN RIGHT OF WAY LINE OF
MILLSDALE ROAD AS DEDICATED PER DOCUMENT R2012070236 IN THE OFFICE OF THE
WILL COUNTY RECORDER, A DISTANCE OF 7.00 FEET TO THE SOUTHWESTERN CORNER
OF THE SAID R2012070236 DEDICATION FOR MILLSDALE ROAD; THENCE SOUTH 01
DEGREES 47 MINUTES 08 SECONDS EAST ALONG THE EASTERN LINE OF SAID LOT 9 A
DISTANCE OF 334.20 FEET; THENCE SOUTH 85 DEGREES 42 MINUTES 16 SECONDS WEST
1021.24 FEET TO THE WESTERN LINE OF SAID LOT 9, SAID LINE ALSO BEING THE EASTERN
LINE OF THE UNION PACIFIC RAILROAD; THENCE NORTH 10 DEGREES 26 MINUTES 12
SECONDS EAST ALONG THE WESTERN LINE OF SAID LOT 9, AND ALONG THE EASTERN
LINE OF THE UNION PACIFIC RAILROAD 394.87 FEET TO THE POINT OF BEGINNING,
CONTAINING 354,797 SQUARE FEET OR 8.145 ACRES, MORE OR LESS, ALL IN WILL
COUNTY, ILLINOQIS.
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CITY OF JOLIET OWNERSHIP DISCLOSURE FORM

The City of Joliet requires that applicants for zoning relief, subdivision approval, building
permits and business licenses disclose the identity of all persons having an ownership
interest in the business and the real property associated with the application. A copy of
this form must be completed and submitted with other application materials. Failure to
properly complete and submit this form may result in the denial of the application.

. INFORMATION ABOUT THE APPLICATION

This form is submitted as part of an application for the following (check all that apply):
Rezoning, Special Use Permit, Variation, or Other Zoning Relief (Complete Sections Il and Iil)

X Preliminary Plat, Final Plat, or Record Plat of Subdivision (Complete Sections il and ll)

O Building Permit (Complete Sections Il and Ill)

[0 Business License (Complete All Sections)

. INFORMATION ABOUT THE PROPERTY

The address and PIN(s) of the real property associated with this application are:

Multiple Addresses & Locations Associated with Phase 2 Submittals

Part of 10-11-10-100-010-0000; Part of 10-11-10-300-006-0000;10-11-10-300-001-0000; Part of 10-11-10-300-004-0000; Part of 10-11-15-100-002-0000;
PIN(S) Part of 10-11-15-200-003-0000; 10-11-09-101-001-0000; 10-11-04-300-014-0000; 10-11-04-402-026-0020; 10-11-08-401-004-0010

PROPERTY OWNERSHIP

Select the type of owner of the real property associated with this application and fill in the appropriate

contact information below:
[0 Individual:

[1 Corporation:

X Limited Liability Company:

Land Trust:

Partnership:

oo

Other type of organization:

State the names, addresses, and phone #s of the individual
owner(s)

State the names, addresses, and phone #s of all persons holding
3% or more of the stock of the corporation and the percentage of
shares held by such stockholders

State the names, addresses, and phone #'s of all members of the
company along with the percentage of ownership held by each
member

State the names, addresses, and phone #'s of the trustee(s) and all
beneficiaries

State the names, addresses, and phone #'s of all partners
State the names, addresses, and phone #s of all persons having a

legal or equitable ownership interest in the organization or the right to
direct the affairs of the organization

TCIH Land Holdings, LLC - See Attached

East Gate - Logistics Park Chicago, LLC - See Attached
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IV. BUSINESS OWNERSHIP

If the owner of the business is different than the owner of the real property associated with the application,
then the following information must be provided:

Select the type of business owner associated with this application and fill in the contact information below:

O Individual: State the names, addresses, and phone #'s of the individual
owner(s)
[] Corporation: State the names, addresses, and phone #'s of all persons holding

3% or more of the stock of the corporation and the percentage of
shares held by such stockholders

X Limited Liability Company:  State the names, addresses, and phone #s of all members of the
company along with the percentage of ownership held by each
member

[] Partnership: State the names, addresses, and phone #'s of all partners

[1 Othertype of organization:  State the names, addresses, and phone #'s of all persons having a
legal or equitable ownership interest in the organization

TCIH Land Holdings, LLC - See Attached

NOTE:
If a stockholder, member, beneficiary or partner disclosed in Section Il or Section IV is

not an individual, then the individuals holding the legal or equitable title to the real
property or business associated with the application must also be disclosed. For
example, if the real property associated with an application is owned by a land trust,
and the beneficiary of the land trust is a limited liability company, then the members of
the limited liability company must be disclosed. If one of the members of the limited
liability company is a partnership, then the identity of the partners must be disclosed. If
one of the partners is a corporation, then all persons owning 3% or more of the issued
stock must be disclosed.

SIGNE
DATE:

Name, Title, and Telephone Numbers of Person Completing and Submitting This Form:

Page 2 of 2



Copyright © 2026 Jacob & Hefner Associates, INC.
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key Gty Description SCALE: 1"=60' NORTH

LOW PROFILE PRAIRIE SEED MIX &
EROSION CONTROL BLANKET

284 AC LOW PROFILE PRAIRIE SEED
MIX (NO E.C.B)

0.97 AC COMPENSATORY SEED MIX

.98 AC

PHONE: (630) 652-4600, FAX: (630) 652-4601
www.jacobandhefner.com

1333 Butterfield Rd, Suite 300, Downers Grove, IL 60515

455 AC NO-MOW FESCUE SEED

0.08 AC TURF SEED & BLANKET

CREEK PRESERVATION AREA. SEE SHEET
L1.1 FOR NOTES (RE-VEGETATIVE
LANDSCAPE PLAN CODE 47-156.12)

3 NATURALIZED STORMWATER
MANAGEMENT AREA SIGN
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SOIL EROSION AND SEDIMENT CONTROL

1. ALL WORK SHALL BE PERFORMED IN ACCORDANCE WITH ALL APPLICABLE PROVISIONS OF THE
SUBDIVISION CONTROL ORDINANCE OF THE MUNICIPALITY AND THE ILLINOIS URBAN MANUAL.

2.  BEFORE STARTING SITE CLEARING AND GRADING WORK, A CONSTRUCTION ENTRANCE AND SILT FENCE
SHALL BE INSTALLED AS SHOWN ON THE PLANS.

3. THE CONSTRUCTION ENTRANCE TO THE SITE SHALL BE STABILIZED WITH GRAVEL PRIOR TO BEGINNING
ANY WORK ON THE SITE. THE ENTRANCE SHALL BE MAINTAINED PERIODICALLY FOR [TS EFFECTIVENESS
TO REMOVE DIRT FROM CONSTRUCTION VEHICLES LEAVING THE SITE.

4, SILT FILTER FENCE SHALL BE PLACED AS SHOWN ON THE PLANS AND AS DIRECTED BY THE
MUNICIPALITY’S ENGINEERING INSPECTOR, TO PREVENT SEDIMENT FROM LEAVING THE SITE.

5. STAKED SILT FENCE SHALL BE INSTALLED AND MAINTAINED AROUND THE INLETS AND CATCH BASINS AS
SHOWN ON THE PLANS.

6.  THE CONTRACTOR SHALL BE RESPONSIBLE FOR THE PROPER INSTALLATION AND MAINTENANCE OF ALL
TEMPORARY AND PERMANENT EROSION CONTROL MEASURES.

7. THE CONTRACTOR SHALL INSPECT EROSION CONTROL MEASURES WEEKLY AND AFTER ANY STORM EVENT
IN EXCESS OF HALF AN INCH. AN INSPECTION REPORT SHALL BE COMPLETED EACH TIME AND KEPT
WITHIN A BINDER ON THE JOB SITE AT ALL TIMES. THE NOI, NPDES PERMIT AND SWPP PLAN SHALL
ALSO BE KEPT ON-SITE.

8. AT THE COMPLETION OF THE PROJECT, ALL STORM SEWER PIPES AND STRUCTURES SHALL BE CLEANED
AND FREE OF DIRT AND DEBRIS. SEDIMENTATION SHALL BE REMOVED FROM THE STORM SEWER SYSTEM
AND SHALL NOT BE WASHED OUT INTO THE EXISTING STORM SEWER SYSTEM.

9.  THE TEMPORARY EROSION CONTROL MEASURES SHALL BE EFFECTIVELY IN PLACE UNTIL ALL THE
PERMANENT EROSION CONTROL MEASURES ARE FULLY FUNCTIONAL.

10.  THE GUARANTEE PERIOD SHALL BEGIN AFTER ALL THE PERMANENT EROSION CONTROL MEASURES ARE
FULLY FUNCTIONAL AND ACCEPTABLE TO OWNER OR HIS REPRESENTATIVE.

11. STOCKPILES OF ANY KIND SHALL NOT BE PLACED IN SPECIAL MANAGEMENT AREAS. IF A STOCKPILE IS
TO REMAIN IN PLACE FOR MORE THAN SEVEN DAYS, THEN SEDIMENT AND EROSION CONTROL
MEASURES SHALL BE PROVIDED FOR THE STOCKPILE.

12.  IF THE VOLUME, VELOCITY, SEDIMENT LOAD OR PEAK FLOW RATES OF STORM WATER RUNOFF ARE
TEMPORARILY INCREASED DURING CONSTRUCTION, THEN PROPERTIES AND SPECIAL MANAGEMENT AREAS
DOWNSTREAM FROM SUCH DEVELOPMENT SITES SHALL BE PROTECTED FROM EROSION AND
SEDIMENTATION.

13.  STORM SEWER INLETS SHALL BE PROTECTED WITH SEDIMENT TRAPPING OR FILTER CONTROL DEVICES
DURING CONSTRUCTION.

14.  THE SURFACE OF STRIPPED AREAS SHALL BE PERMANENTLY OR TEMPORARILY PROTECTED FROM SOIL
EROSION WITHIN SEVEN DAYS AFTER FINAL GRADE IS REACHED, UNLESS A HALF INCH OR GREATER
RAINFALL EVENT IS FORECAST PRIOR TO SEVEN DAYS. IN THIS OCCURRENCE, THE PROPER SOIL
PROTECTION SHALL BE INSTALLED IMMEDIATELY. STRIPPED AREAS NOT AT FINAL GRADE THAT REMAIN
UNDISTURBED FOR MORE THAN SEVEN DAYS AFTER INITIAL DISTURBANCE, SHALL BE PROTECTED FROM
EROSION, UNLESS GRADING ACTIVITIES ARE RESUMED WITHIN 14 DAYS FROM WHEN ACTIVITIES CEASED.
TEMPORARY COVER SHALL BE MAINTAINED CONTINUOUSLY UNTIL PERMANENT COVER IS ESTABLISHED.

15.  WATER PUMPED OR OTHERWISE DISCHARGED FROM THE SITE DURING CONSTRUCTION DEWATERING,
IRRIGATION OR FIRE HYDRANT FLUSHING, SHALL BE FILTERED PRIOR TO LEAVING THE PROJECT SITE.

16.  IF NECESSARY, GRAVELED ROADS, ACCESS DRIVES, PARKING AREAS OF SUFFICIENT WIDTH AND LENGTH
AND VEHICLE WASHDOWN FACILITIES, SHALL BE PROVIDED TO PREVENT THE DEPOSIT AND TRACKING OF
SOIL ONTO PUBLIC OR PRIVATE ROADWAYS. ANY SOIL REACHING A PUBLIC OR PRIVATE ROADWAY SHALL
BE REMOVED CONTINUOUSLY.

17.  ALL CONTRACTORS SHALL COMPLY WITH SWPP PLAN AND NPDES REQUIREMENTS. A SIGNED SWPP PLAN
SHALL BE KEPT ON FILE WITH OWNER OR GENERAL CONTRACTOR.

WSCSWCD NOTES

TREE PROTECTION - FENCING
(Moderately Urbanized to Open Space Areas)

Drip Line

2’ Minimum CRZ
(Critical Root Zone>

1’ Minimum TPCRZ (Tree
Protection Critical Root
Zone) or CFEZ (Critical
Forest Edge Zone) for
forested areas.

—_I

Snow Fence

Wire Mesh Fence

Chain Link Fenc

SIDE_VIEW

6’ Max
PLAN SYMBOL: | |_r—fence
. Z

NOTES: Surftace /
1. Call JULIE. (800-892-0123> for the /] /

location of existing utilities 48 hours
prior to commencement of work. L Post

2. The CRZ is located 2’ from the
farthest outreaching branch (drip edge>
or the distance as determined Io)( the
ISA trunk diameter method or whichever Is greater.

3. The fence shall be located 1’ from the Critical Root Zone (CRZ) of
the protected tree, thus creating the Tree Protection Critical Root
Zone (TPCRZ> and the Critical Forest Edge Zone (CFEZ) for forested
oreas.

4, Fence Posts shall be either 6’ steel posts @ 1.33Lbs./Ft, or 2’ x 2°
nominal wood posts.

48
Min

24’
Moax

S. For projects without hlsghly significant or historical trees and that
will last for less than months duration, a non-treated wood lath
show fence or wire mesh fencing shall be used with appropriate posts
thot are securely anchored into the ground. For projects over
months in duration or trees considered significant or "historical, a
chain link fence with Construction Specification Chain Link Fence IUM
91 or better (as Q%I:Jroveol Io%/ the local Forester per local ordinances
sing{ulurly or in tandem with the project Enﬁineer) shall be used. Fencing
shall be "a minimum helght of 4'. For chaln link fenclhg, metal posts shall
be @lc\ceol 6’ on center (OC) and the fencing securely anchored to the
post.

6. Outside the TPCRZ or CFEZ, erosion and sediment control measures shall
be installed to prevent sediment reaching the TPCRZ or the CFEZ. These
measures shall extend out from the fence 10’ and shall be continuous
around the perimeter of the fence. These measures include, but are not
limited to vegetative filter strip, rolled excelsior blankets and mulch
with a 3’ to 5’ depth. Other measures may be used if approved by the
Professional Forester, Certified Arborist or Horticulturalist. Installation
shall cause nho disturbance to soils,
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A) UNLESS OTHERWISE INDICATED, ALL VEGETATIVE AND STRUCTURAL EROSION AND
SEDIMENT CONTROL PRACTICES WILL BE CONSTRUCTED TO THE STANDARDS AND
SPECIFICATIONS IN THE ILLINOIS URBAN MANUAL, LATEST EDITION.

B) THE WILL/SOUTH COOK SOIL AND WATER CONSERVATION DISTRICT (WSCSWCD) MUST
BE NOTIFIED ONE WEEK PRIOR TO THE PRE—CONSTRUCTION MEETING, ONE WEEK
PRIOR TO THE COMMENCEMENT OF LAND DISTURBING ACTIVITIES, AND ONE WEEK
PRIOR TO FINAL INSPECTION.

C) A COPY OF THE APPROVED EROSION AND SEDIMENTATION CONTROL PLAN SHALL BE
MAINTAINED AT THE SITE AT ALL TIMES.

D) PRIOR TO COMMENCING LAND-DISTURBING ACTMTIES IN AREAS OTHER THAN
INDICATED ON THESE PLANS, A SUPPLEMENTARY EROSION CONTROL PLAN SHALL BE
SUBMITTED FOR REVIEW BY THE WSCSWCD.

E) THE CONTRACTOR IS RESPONSIBLE FOR THE INSTALLATION OF ANY ADDITIONAL
EROSION CONTROL MEASURES NECESSARY TO PREVENT EROSION AND SEDIMENTATION
AS DETERMINED BY THE WSCSWCD.

F) DURING DEWATERING OPERATIONS, WATER WILL BE FILTERED, OR PUMPED INTO
SEDIMENT BASINS OR SILT TRAPS. DEWATERING DIRECTLY INTO STREAMS, WETLANDS,
FIELD TILES, OR STORMWATER STRUCTURES IS PROHIBITED .

G) IT IS THE RESPONSIBILITY OF THE LANDOWNER AND/OR GENERAL CONTRACTOR TO
INFORM AND SUB-CONTRACTOR(S), WHO MAY PERFORM WORK THIS SITE/PROJECT,
OF THE REQUIREMENTS IN IMPLEMENTING AND MAINTAINING THESE EROSION CONTROL
PLANS AND ASSURE COMPLIANCE WITH ALL APPLICABLE LOCAL, STATE, AND FEDERAL
REGULATIONS.

H) IF ANY IN-STREAM WORK IS TO BE DONE, PLEASE SUBMIT AN IN-STREAM WORKPLAN
FOR APPROVAL PRIOR TO START OF WORK.

NOTE: IF A CONFLICT EXISTS BETWEEN SPECIFICATIONS SHOWN ON THIS
SHEET AND CITY OF JOLIET SPECIFICATIONS, CITY OF JOLIET SHALL PREVAIL.
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ORDINANCE NO. 18763

ORDINANCE AUTHORIZING EXECUTION OF “SETTLEMENT AND MUTUAL RELEASES
AGREEMENT” BETWEEN THE CITY OF JOLIET, HOUBOLT ROAD EXTENSION JV, LLC,
CENTERPOINT PROPERTIES TRUST, CENTERPOINT JOLIET TERMINAL RAILROAD, LLC,
EAST GATE-LOGISTICS PARK CHICAGO, LLC, NEW WAVE FARMS,

LLC, AND NORTHPOINT DEVELOPMENT LLC RELATING TO THE
CONSTRUCTION OF THE NORTHPOINT DEVELOPMENT IN JOLIET, ILLINOIS,

WILL COUNTY CASE NO. 2022 MR 138, AND OTHER RELATED MATTERS

WHEREAS, the City of Joliet, lllinois, has been involved in litigation with Houbolt Road
Extension JV, LLC, Centerpoint Properties Trust, Centerpoint Joliet Terminal Railroad, LLC, East
Gate-Logistics Park Chicago, LLC, New Wave Farms, LLC, and Northpoint Development LLC
(collectively, the “Parties”) relating to the construction of the Northpoint Development in Joliet, lllinois,
Will County Case No. 2022 MR 138; and

WHEREAS, the Parties have negotiated a Settlement and Mutual Releases Agreement (the
“‘Agreement”) to resolve the litigation and other related matters; and

WHEREAS, the Agreement provides for the mutual release of claims and the terms and
conditions under which the Northpoint Development will proceed; and

WHEREAS, it is in the best interests of the City of Joliet to approve and execute the
Agreement to resolve the litigation and facilitate the construction of the Northpoint Development;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF JOLIET,
ILLINOIS, as follows:

SECTION 1: The City Council hereby approves the Settlement and Mutual Releases
Agreement between the City of Joliet, Houbolt Road Extension JV, LLC, Centerpoint Properties Trust,
Centerpoint Joliet Terminal Railroad, LLC, East Gate-Logistics Park Chicago, LLC, New Wave Farms,
LLC, and Northpoint Development LLC, relating to the construction of the Northpoint Development in
Joliet, lllinois, Will County Case No. 2022 MR 138, and other related matters in substantially the form
attached hereto as Exhibit A.

SECTION 2: The City Manager is hereby authorized and directed to execute the Agreement on
behalf of the City of Joliet.




SECTION 3: This 0vAindnce shall be in full force and effect from and after its passage and
approval as provided by law.

PASSED this 20" day of June, 2025

Lean a = /?\j//M A idn Q/‘//M(

MAYOR C CITY CLERK

VOTING YES: Mayor D’Arcy and Councilmen Cardenas, Clement, Hug, Councilwoman Ibarra,
Councilmen Moreno, Mudron, Councilwomen Quillman, and Reardon.

VOTING NO: None.

NOT VOTING: None.




SETTLEMENT AND MUTUAL RELEASES AGREEMENT

THIS SETTLEMENT AND MUTUAL RELEASES AGREEMENT (“Agreement”) is
made as of , 2025 (the “Execution Date™) by and among CenterPoint
Properties Trust (“CenterPoint Properties™”), CenterPoint Joliet Terminal Railroad, LLC
(““CenterPoint Terminal”), Houbolt Road Extension JV, LLC (“HRE”), East Gate - Logistics Park
Chicago, LLC (together with its wholly-owned affiliate, New Wave Farms, LLC, “East Gate™),
NorthPoint Development, LLC (“NorthPoint”), and the City of Joliet (the “City”). Each of the
aforementioned is a “Party” to this Agreement, and they are hereinafter referred to collectively as
the “Parties.” This Agreement will take effect as of the Effective Date, as such term is defined in
Section 7.

RECITALS

WHEREAS, CenterPoint Terminal and CenterPoint Properties (collectively
“CenterPoint”) own, operate, and maintain roadways, container storage facilities, warehouses,
distribution and other logistics-centered buildings and uses in an area depicted in green in Exhibit
“A” (the “CNT Intermodal Center”).

WHEREAS, the current traffic infrastructure within the CNT Intermodal Center, including
but not limited to roadways, roadway improvements, bridges and intersections, is adequate to
ensure the efficient flow of traffic and accommodate all traffic for the full future buildout (1,930
acres including 23 million square feet of warehousing) of property owned or developed by
CenterPoint Properties (or its Affiliates) within the CNT Intermodal Center.

WHEREAS, on December 19, 2016, the Illinois Department of Transportation (“IDOT"),
the County of Will (the “County”), the City, and CenterPoint Properties entered into a
Memorandum of Understanding (the “MOU™), to facilitate the efficient flow of traffic and to limit
Tractor-Trailer Truck (as defined below) access to the CNT Intermodal Center to three access
points — Laraway Road, the “Houbolt Bridge” (consisting of a bridge over the Des Plaines River
between US-6 and Schweitzer Road), and Baseline Road (now known as Houbolt Road) — ensuring
that the Houbolt Bridge remains a fiscally sustainable long-term traffic solution that serves to
protect and enhance public safety and providing certain limitations with respect to Tractor-Trailer
Truck (as defined below) use of access routes within the CNT Intermodal Center or “adjacent to
the CNT Intermodal Center” (as such phrase is defined in Section 12.D of the MOU). As used
herein, the term “Tractor-Trailer Truck™ shall mean any motor vehicle designed or operated for
the pulling or carrying of freight, cargo or implements of husbandry, having a combined body and
load weight that exceeds twelve (12) tons.

WHEREAS, the MOU included, among other provisions, Section XII(B) that states, in
part, that the County and the City would “take no steps or actions to . . . (2) build new roads
adjacent to the CNT Intermodal Center on which trucks may travel or build new roads that enter
or exit the CNT Intermodal Center on which trucks may travel,” or “(3) eliminate trucking
restrictions, weight limits, or other similar regulations on roads that enter or exit the CNT
Intermodal Center or on roads that are adjacent to the CNT Intermodal Center.”

WHEREAS, on September 25, 2020, CenterPoint Properties assigned all its rights, title,



and interest in the MOU to HRE.

WHEREAS, East Gate (and its Affiliates) is the owner of certain real property legally
described and depicted on Exhibit “B” attached to this Agreement, comprised of approximately
1,655 acres of property legally described and depicted in Exhibit “B” attached to this Agreement
(the “East Gate Property™).

WHEREAS, the City and East Gate entered into that certain Amended and Restated
Annexation and Development Agreement (Compass Business Park) dated December 21, 2021 (the
*Annexation Agreement””) governing the development of certain real property, as described
therein, including the East Gate Property and certain other real property not owned by East Gate
or its Affiliates.

WHEREAS, pursuant to the Annexation Agreement, East Gate is required by the City to
construct a closed loop truck network (the “Closed Loop Truck Network™) that would (i) serve as
the exclusive method of Tractor-Trailer Truck ingress and egress within the East Gate Property,
(i1) only be accessed to and from the East Gate Property by Tractor-Trailer Trucks via a single
access point on Millsdale Road at the location depicted on Exhibit “C” (or, as provided in this
Agreement, the Temporary Connection (defined below)), and (iii) prevent Tractor-Trailer Truck
access to and from the East Gate Property to Illinois Route 53 (“IL 53”), Manhattan Road, and
other municipal, county and township roads. A general depiction of the anticipated initial
configuration of the Closed Loop Truck Network is attached hereto as Exhibit “C”.

WHEREAS, the Closed Loop Truck Network includes (i) a proposed bridge crossing the
Union Pacific Railroad at a point immediately south of Millsdale Road and connecting with
Millsdale Road at a point west of the Union Pacific Railroad (the “Railroad Bridge”), (ii) a
proposed bridge crossing IL 53 to provide Tractor-Trailer Truck access from the portion of the
East Gate Property lying east of IL 53 (the “East Portion™) to the Railroad Bridge (the “53 Bridge™),
and (iii) other roads, bridges, and drives connecting parcels within the East Gate Property to the
53 Bridge and Railroad Bridge to allow access from the East Gate Property to the CNT Intermodal
Center via the Closed Loop Truck Network (with all of the foregoing being included in the
definition of Closed Loop Truck Network, for purposes of this Agreement).

WHEREAS, pursuant to the Annexation Agreement, East Gate was required to construct
(and subsequently did construct) a “Temporary Connection” (as depicted in Exhibit “D”) at the
intersection of Millsdale Road and Third Coast Parkway to utilize Millsdale Road for Tractor-
Trailer Truck access to and from the portion of the East Gate Property located west of IL 53 (the
“West Portion™) until the Railroad Bridge is constructed and open for use.

WHEREAS, on May 9, 2022, HRE, as Plaintiff, and CenterPoint Properties and
CenterPoint Terminal, as Interested Parties/Plaintitfs, (collectively, with HRE, the “State Court
Plaintiffs””) commenced a lawsuit against the City, as Defendant, with East Gate, the County, New
Wave Farms, LLC, and IDOT identified by the State Court Plaintiffs as Interested Parties, in the
Circuit Court of the Twelfth Judicial Circuit, Will County, Illinois, case no. 22 MR 138 (the “State
Court Litigation™), seeking, among other relief, to enjoin the City from taking steps or actions that




would violate the MOU.

WHEREAS, following an Appellate Court ruling (2023 IL. App. (3d) 220433-U) on March
19, 2024, the trial court presiding over the State Court Litigation entered a Temporary Restraining
Order in favor of State Court Plaintiffs “prohibiting,” among other things, “the City from taking
any steps or actions to eliminate trucking restrictions, weight limits or other similar regulations on
Millsdale Road” (the “TRQO™).

WHEREAS, on May 8, 2024, East Gate and NorthPoint (collectively the “Federal Court
Plaintiffs”) commenced a lawsuit against HRE, CenterPoint Properties, and CenterPoint Terminal
(collectively the “Federal Court Defendants™) in the United States District Court for the Northern
District of Illinois, Eastern Division, case no. 1:24-cv-3742 and 24-2813, which is currently on
appeal before the U.S. Court of Appeals, Seventh Circuit, case no. 24-2696 (collectively, the
“Federal Court Litigation™), seeking, among other relief, a declaratory judgment that portions of
the MOU are unenforceable.

WHEREAS, on December 17, 2024, the City approved Ordinance No. 604-24
“Authorizing the Acquisition of Certain Real Property by Purchase or by the Exercise of Eminent
Domain” (the “Condemnation Ordinance”), authorizing the acquisition by purchase or eminent
domain of approximately 11.106 acres of real property owned by CenterPoint Terminal, which is
immediately west of the Union Pacific Railroad and immediately south of Millsdale Road (the
“Bridge Parcel,” as depicted on Exhibit “I” and legally described in the Condemnation
Ordinance).

WHEREAS, the Parties have agreed to resolve the claims and disputes that are the subject
of the State Court Litigation, the Federal Court Litigation, the Condemnation Ordinance, and any
other disputes that could exist between them arising from or related to the same subject matter,
and to provide to each other releases under this Agreement, to avoid the time, expense and
uncertainty of litigation, as further set forth and subject to the terms and conditions of this
Agreement.

NOW, THEREFORE, subject to the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree and
covenant as follows:

1. Dismissal of Proceedings.

a. Stay of State Court Litigation. Within two (2) business days of the date that the
State Court Plaintiffs and the Federal Court Plaintiffs have executed this Agreement, the Parties
will agree to stay the State Court Litigation, and to take such additional action as is reasonable and
necessary to have such stay implemented, but in all times, the Parties agree that the TRO shall
continue to remain in place until its dismissal pursuant to subsection (b) below.

b. Dismissal of State Court Litigation with Prejudice and Dissolution of TRO. Within
two (2) business days of the Effective Date, the State Court Plaintiffs and the City will prepare,
execute, and file a stipulation and order to dismiss with prejudice the State Court Litigation, and
to simultaneously dissolve the TRO, and take such additional action as is reasonable and necessary
to have the stipulation and order entered by the court. The obligations of the City, East Gate, and




NorthPoint under this Agreement shall be conditioned upon the dismissal of the State Court
Litigation with prejudice and dissolution of the TRO as provided in this paragraph, and if required,
the State Court Plaintiffs will take any additional and reasonable action necessary to secure the
dissolution of the TRO and dismissal of the State Court Litigation with prejudice.

c. Stay of Federal Court Litigation. Upon the execution of this Agreement by the
State Court Plaintiffs and the Federal Court Plaintiffs, the Parties agree that following any order
issued by the Seventh Circuit, the Parties hereto will nevertheless agree to stay the Federal Court
Litigation, and to take such additional action as is reasonable and necessary to have such stay
implemented until its dismissal pursuant to subsection (d) below.

d. Dismissal of Federal Court Litigation with Prejudice. Within two (2) business days
of the Effective Date, the Federal Court Plaintiffs and Federal Court Defendants will prepare,
execute, and file a stipulation of dismissal of the Federal Court Litigation with prejudice, and take
such additional action as is reasonably necessary to have the stipulation and order entered by the
court. The obligations of the State Court Plaintiffs under this Agreement shall be conditioned upon
the dismissal of the Federal Court Litigation with prejudice, and if required, the Federal Court
Plaintiffs will take any additional and reasonable action necessary to secure the dismissal of the
Federal Court Litigation with prejudice.

e. Stay of Illinois Commerce Commission Proceedings. Within two (2) business days
of the date that the State Court Plaintiffs and the Federal Court Plaintiffs execute this Agreement,
CenterPoint Terminal, East Gate and the City, shall jointly file with the Illinois Commerce
Commission a stay of the proceedings pertaining or otherwise relating to Docket No. T25-0006.

f. Dismissal of Illinois Commerce Commission Petition to Intervene. Within two (2)
business days of the Effective Date, CenterPoint Terminal shall prepare, execute, and file all
necessary filings with the Illinois Commerce Commission withdrawing any objections to that
certain Verified Petition For an Order Authorizing the Installation of a Viaduct/Separated Grading
Crossing (the “ICC Petition™). As and when required, CenterPoint Terminal will take any
additional and reasonable action necessary to evidence its withdrawal of any objections pertaining
to such ICC Petition.

2. East Gate Property, Additional Property. and Capped Industrial Square Footage.

a. In addition to the East Gate Property (as comprised as of the Effective Date), East
Gate (or its Affiliates) owns, is the contract purchaser of, or may in the future acquire, additional
real property in the vicinity of the East Gate Property. Any such property acquired by East Gate
(or its Affiliates) shall be referred to herein as “Additional Property.”

b. East Gate estimates that the East Gate Property, together with all Additional
Property it owns or contemplates acquiring, could be developed for a maximum of 25,231,650
square feet in the aggregate (the “Capped Industrial Square Footage™) of Industrial Warehouse
Buildings to be located on land that is located on the East Gate Property and/or Additional
Property; provided, however, that in no event shall more than 100 acres of East Gate Property
and/or Additional Property be utilized for Outdoor Logistics Uses (the “Capped Logistics Use
Acreage”). For purposes of this Agreement, the term “Industrial Warehouse Buildings” shall mean




large-scale commercial storage, industrial, logistics, and/or distribution warehouse buildings
engaged in receiving, shipping, storing, and warehousing products delivered to and from such
buildings. Moreover, for the purposes of this Agreement, the term “Outdoor Logistics Uses™ shall
mean container yards, cargo container and chassis storage yards, truck dispatch yards, fueling and
repair facilities, and grain unloading/loading and handling facilities, for each of which the primary
use is outdoor storage or parking of vehicles and which do not include Industrial Warehouse
Buildings as the primary use.

& With respect to the foregoing, the Parties hereby agree:

i. Upon the date that East Gate (or its Affiliates) acquires any Additional Property
and amends the Annexation Agreement (as approved by the City) to make such Additional
Property subject to the Annexation Agreement, (a) such Additional Property shall be
included in the East Gate Property for all purposes under this Agreement, (b) the defined
term the “East Gate Property” under this Agreement shall be deemed to include such
Additional Property, and (c) such Additional Property shall thereafter be subject to all
restrictions and rights applicable to the East Gate Property under this Agreement;

ii. In no event shall the East Gate Property (regardless of the acreage of Additional
Property that is added to the East Gate Property in the future in accordance with this
Agreement) be developed for (x) a square footage of Industrial Warehouse Buildings
exceeding the Capped Industrial Square Footage, and/or (y) Outdoor Logistics Uses in
excess of the Capped Logistics Use Acreage, without in each case the prior written consent
of the State Court Plaintiffs. Notwithstanding the foregoing, if a portion of the East Gate
Property is initially developed for Industrial Warehouse Buildings and/or Outdoor
Logistics Uses, and at a later date such portion of the East Gate Property is no longer used
for Industrial Warehouse Buildings and/or Outdoor Logistics Uses, other portions of the
East Gate Property may be developed for Industrial Warehouse Buildings and/or Outdoor
Logistics Uses, provided that at no point will the square footage of Industrial Warehouse
Buildings within the East Gate Property exceed the Capped Industrial Square Footage
and/or the Outdoor Logistics Uses within the East Gate Property exceed the Capped
Logistics Use Acreage;

iii. In the event that East Gate elects to develop a portion of the East Gate Property
for Outdoor Logistics Uses (subject to the Capped Logistics Uses Acreage), the Capped
Industrial Square Footage shall be reduced by a square footage calculated as follows: (a)
the gross square footage of such Outdoor Logistics Uses, (b) multiplied by 35%, with (c)
the product of (a) and (b) being subtracted from the Capped Industrial Square Footage. By
way of example only, if East Gate develops 100 acres of Outdoor Logistics Uses, the
Capped Industrial Square Footage shall be reduced to 23,707,050 (initial Capped Industrial
Square Footage 0f 25,231,650, less product of 100 acres (4,356,000 square feet) of Outdoor
Logistics Uses multiplied by 35% (equals 1,524,600 square foot reduction), and
25,231,650 square feet minus 1,524,600 square feet = 23,707,050 square feet of Capped
Industrial Square Footage). If a portion of the East Gate Property is initially developed for
Outdoor Logistics Uses, East Gate may later elect to cease such Outdoor Logistics Uses
and construct Industrial Warehouse Buildings, in which case, the reduction of the Capped




Industrial Square Footage of such Outdoor Logistics Uses shall be restored to reflect the
amount of acreage no longer being used for Outdoor Logistics Uses;

iv. The foregoing restriction of the square footage of Industrial Warehouse Buildings
on the East Gate Property being limited to the Capped Industrial Square Footage and/or the
restriction of acreage of Outdoor Logistics Uses being limited to the Capped Logistics Use
Acreage, in each case, shall not be deemed to limit the development of residential,
commercial, data center, or other uses that are not Industrial Warehouse Buildings and/or
Outdoor Logistics Uses upon the East Gate Property;

v. The City agrees that: (a) it shall not permit third parties other than East Gate (or
its Affiliates) to make property subject to the Annexation Agreement such that it would
constitute Additional Property becoming a part of the East Gate Property under this
Agreement, (b) only the East Gate Property (together with any Additional Property that
becomes a part of the East Gate Property under this Agreement) shall be permitted to utilize
the Closed Loop Truck Network, and (c) following the Execution Date, the City shall
cooperate in good faith with East Gate to amend the Annexation Agreement to memorialize
the terms of this Section 2 and to provide for an agreement between the City and East Gate
to provide funding from East Gate for the maintenance of the Closed Loop Truck Network;
and

vi. Upon the date that any Additional Property becomes a part of the East Gate
Property under this Agreement, East Gate shall record in the official records of Will County
this Agreement and the CIC Declaration (defined below) against such Additional Property.

3. Restricted Tractor-Trailer Truck Access.

a. The Parties acknowledge and agree that the MOU restricts the City’s and County’s
ability to create alternative Tractor-Trailer Truck access points to the CNT Intermodal Center. The
Parties agree that one of the original intended purposes of the MOU is to facilitate the efficient
flow of traffic and to limit Tractor-Trailer Truck access to the CNT Intermodal Center including
blocking a “back door” Tractor-Trailer Truck access to the CNT Intermodal Center to ensure that
the Houbolt Bridge remains a fiscally sustainable long-term traffic solution that serves to protect
and enhance public safety. Consistent with these restrictions, the Parties acknowledge and agree
that:

i. Tractor-Trailer Trucks may only traverse within the East Gate Property via the
Closed Loop Truck Network;

ii. Tractor-Trailer Truck access to and from the East Gate Property shall be
permitted via (and shall be limited to) the Closed Loop Truck Network and the Temporary
Connection (prior to its removal upon the construction and opening of the Closed Loop
Truck Network);

iii. the sole method of ingress and egress to and from the Closed Loop Truck Network
by Tractor-Trailer Trucks shall occur exclusively via a single access point on Millsdale
Road at the location depicted on Exhibit “C” (and by the Temporary Connection, prior to
its removal upon the construction and opening of the Closed Loop Truck Network);



iv. Tractor-Trailer Truck access to and from the CNT Intermodal Center at all times
now and in the future shall be exclusively limited to: (a) the intersection of Laraway Road
and IL 53, (b) the Houbolt Bridge, (c¢) Houbolt Road (formerly known as Baseline Road);
and (d) to and from the East Gate Property, by a sole access point on Millsdale Road more
particularly depicted on Exhibit “C” (and by the Temporary Connection, prior to its
removal upon the construction and opening of the Closed Loop Truck Network);

v. The location or placement of truck barriers, truck turn-arounds, and cul-de-sacs
(collectively referred to as “Truck Access Control Improvements™) utilized to prevent
Tractor-Trailor Truck access or egress to or from the East Gate Property other than by the
Closed Loop Truck Network and sole access point on Millsdale Road shall be determined
under and constructed in accordance with the Regional Traffic Plan, and such truck access
control improvements shall be maintained as a part of the Closed Loop Truck Network and
shall not be moved, replaced or eliminated in any manner that would allow Tractor-Trailer
Truck access to and from the East Gate Property other than via the Closed Loop Truck
Network via the exclusive single access point on Millsdale Road at the location depicted
on Exhibit “C” (and by the Temporary Connection, prior to its removal upon the
construction and opening of the Closed Loop Truck Network) unless by written consent by
all Parties. Notwithstanding the foregoing, if an emergency event caused by a force majeure
event or another unforeseen emergency casualty event, which in either event, causes the
53 Bridge and/or the Railroad Bridge to be inaccessible through no fault or cause (including
any failure to maintain) of East Gate or the City, as reasonably determined in good faith by
the City, then during limited temporary periods of time following the occurrence of an
emergency event caused by a force majeure event or another unforeseen emergency
casualty event, which in either case, causes the 53 Bridge and/or the Railroad Bridge to be
inaccessible through no fault or cause (including any failure to maintain) of East Gate or
the City, as reasonably determined in good faith by the City), and such truck barriers must
be maintained at all times by East Gate, at East Gate’s sole cost, to prohibit Tractor-Trailer
Truck access to and from the Closed Loop Truck Network and the East Gate Property other
than via the single exclusive access point on Millsdale Road at the location depicted on
Exhibit “C” (and by the Temporary Connection, prior to its removal upon the construction
and opening of the Closed Loop Truck Network);

vi. the Parties, directly or indirectly (including through any third party), shall take no
steps or actions that would (X) allow access for Tractor-Trailer Trucks to and from the East
Gate Property onto any other parcel or tract of land outside and/or adjacent to the East Gate
Property (other than Additional Property that becomes included in the East Gate Property
pursuant to this Agreement), or onto IL 53, Manhattan Road, or other municipal, county or
township or private roads that are not included within the Closed Loop Truck Network
and/or (Y) expand the Closed Loop Truck Network beyond the East Gate Property (other
than Additional Property that becomes included in the East Gate Property pursuant to this
Agreement), unless expressly consented to in writing by all of the Parties, which consent
may be withheld in each respective Party’s sole and absolute discretion;

vii. no Tractor-Trailer Truck traffic shall be permitted to travel any further east on
Millsdale Road than Holland Drive;



viii. the provisions of this Agreement and the MOU related to restricted Tractor-
Trailer Truck access do not apply to vehicles other than Tractor-Trailer Trucks or
temporary access by construction vehicles used exclusively in connection with the
construction of the East Gate Property during the construction of the East Gate Property
(including the Closed Loop Truck Network) in accordance with applicable law or permits
granted to East Gate; and

ix. Exhibit “C” contains a general depiction of the configuration of the Closed Loop
Truck Network as it is currently contemplated, and from time to time East Gate may modify
the exact location and number of roads and drives connecting various portions of the East
Portion to the 53 Bridge (including, without limitation, to serve any Additional Property
that becomes included in the East Gate Property in accordance with this Agreement), so
long as such roads or drives do not provide Tractor-Trailer Trucks with the ability to access
the East Gate Property or the CNT Intermodal Center other than in conformance with
Section 3 of this Agreement.

b. East Gate and NorthPoint, for themselves and their Affiliates, successors, lessees
and assigns, hereby irrevocably waive any claim they may have or hereafter acquire to assert a
claim under the Illinois Vehicle Code, the Surface Transportation Assistance Act, applicable City
regulations or this Agreement to utilize IL 53, Manhattan Road, or other municipal, county or
township roads (other than via the Closed Loop Truck Network and Temporary Connection) for
Tractor-Trailer Truck access to and from the East Gate Property and/or to and from the CNT
Intermodal Center. Notwithstanding the foregoing, if an emergency event caused by a force
majeure event or another unforeseen emergency casualty event, which in either event, causes the
53 Bridge and/or the Railroad Bridge to be inaccessible through no fault or cause (including any
failure to maintain) of East Gate or the City, as reasonably determined in good faith by the City,
then, during limited temporary periods of time following the occurrence of an emergency event
caused by a force majeure event or another unforeseen emergency casualty event, which in either
case, causes the 53 Bridge and/or the Railroad Bridge to be inaccessible through no fault or cause
(including any failure to maintain) of East Gate or the City, as reasonably determined in good faith
by the City), the City may temporarily authorize for a short term basis, Tractor-Trailer Truck
access to and from the East Gate Property via an alternative route, and during any such temporary
periods, truck barriers must be maintained at all times by East Gate, at East Gate’s sole cost, to
prohibit Tractor-Trailer Truck access to and from the Closed Loop Truck Network and the East
Gate Property other than via such temporary alternative route. The City shall provide the State
Court Plaintiffs with notice of such short term temporary alternative access to and from the East
Gate Property via an alternative route no later than forty-eight (48) hours prior to the
implementation of same, which notice shall provide reasonable detail regarding the underlying
emergency event necessitating the alternative access route as well as the proposed duration of such
temporary alternative access route.

c. From and after the Effective Date, the City and East Gate shall no longer have access
to IL 53 for Tractor-Trailer Trucks and shall prohibit the use of Tractor-Trailer Trucks on IL 53
(other than in connection with construction access or when permitted by Section 3(b) as permitted
hereby). Moreover, the City and East Gate shall reinstall the truck barrier on IL 53 restricting the
access and passage of Tractor-Trailer Trucks on IL 53 to and from the East Gate Property.




4. Development Impact Fees.

a. Within two (2) Business Days of the Effective Date, East Gate shall pay a
development impact fee in the amount of $5,000,000 to CenterPoint Terminal (which, for clarity,
shall be a payment separate and distinct from any consideration for the Bridge Parcel). The
obligations of any of the State Court Plaintiffs under this Agreement shall be conditioned upon the
receipt of such payment.

b. Contemporaneously with the conveyance of the Bridge Parcel (as provided in
Section 5), East Gate shall pay a development impact fee in the amount of $3,500,000 to
CenterPoint Terminal (which, for clarity, shall be a payment separate and distinct from any
consideration for the Bridge Parcel). The obligations of any of the State Court Plaintiffs under this
Agreement shall be conditioned upon the receipt of such payment.

5. Conveyance of the Bridge Parcel. Within ten (10) business days following the
Effective Date, CenterPoint Terminal shall convey to the City fee simple title to the Bridge Parcel
for consideration in the amount of $1,500,000. For clarity, the proposed consideration for the
Bridge Parcel stated in this Agreement reflects an amount exceeding the City’s prior determined
market value of the Bridge Parcel, and such sum is inclusive of additional consideration to
CenterPoint Terminal in connection with this Agreement and shall not be deemed a determination
of the value of the Bridge Parcel for any undertakings in connection with the Condemnation
Ordinance. The conveyance of the Bridge Parcel shall occur through the Title Company, and such
consideration, and all closing costs assessed through such title company, shall be paid by the City,
which shall be reimbursed for such costs by East Gate pursuant to the Annexation Agreement
(including simultaneously with the closing). Each Party shall reasonably cooperate and execute all
instruments and documents required by such title company to effectuate such conveyance. The
obligations of the City, East Gate, and NorthPoint under this Agreement shall be conditioned upon
the conveyance of the Bridge Parcel as provided herein. Following the conveyance of the Bridge
Parcel to the City, the City and East Gate shall enter into an agreement by which access and use
rights to the Bridge Parcel are conveyed to East Gate for purposes of construction and use of the
Railroad Bridge (whether by fee simple conveyance or a perpetual easement).

6. Agreements Regarding Weight-Restrictions and Use of Millsdale Road. As of the
Effective Date, the State Court Plaintiffs, agree to the following: (i) State Court Plaintiffs consent
to the construction and immediate use of the Temporary Connection (or any portions of the Closed
Loop Truck Network located west of IL 53, including the Railroad Bridge) for the sole purpose of
providing Tractor-Trailer Truck and other vehicular access to and from the West Portion to and
from the CNT Intermodal Center, utilizing Millsdale Road west of Holland Drive, as such area is
more particularly depicted on Exhibit “F”; (ii) upon the approval of a Regional Traffic Plan (as
defined in this Agreement), the State Court Plaintiffs consent to the construction and use of all
portions of the Closed Loop Truck Network for Tractor-Trailer Truck and other vehicular access
to and from the East Gate Property (including the East Portion and West Portion) to and from the
CNT Intermodal Center by East Gate (and its Affiliates, successors, assigns, future owners of the
East Gate Property, and all other users of the East Gate Property) utilizing Millsdale Road via the
Railroad Bridge as the Closed Loop Truck Network’s sole and exclusive access point to the CNT
Intermodal Center (other than those otherwise specifically enumerated in Section 3 of this
Agreement); (iii) consent, under the MOU and otherwise, to the City eliminating, amending,




waiving, or otherwise not enforcing weight restrictions on (a) Millsdale Road required for the use
of the Closed Loop Truck Network or Temporary Connection in accordance with this Agreement
(including by approval of an ordinance including Millsdale Road as a Tractor-Trailer Truck route),
or (b) on roads included in the Closed Loop Truck Network; (iv) acknowledge that the provisions
of this Agreement and the MOU related to restricted Tractor-Trailer Truck access do not apply to
vehicles other than Tractor-Trailer Trucks or temporary access by construction vehicles used
exclusively in connection with the construction of the East Gate Property during the construction
of the East Gate Property (including the Closed Loop Truck Network) in accordance with
applicable law and permits granted to East Gate; (v) consent to the City taking all necessary steps
or actions in furtherance of any of the foregoing; and (vi) waive any right or claim to contest any
of the foregoing, whether arising under the MOU or otherwise, so long as the City, East Gate, and
NorthPoint are in full compliance with all of their obligations under this Agreement.

7. MOU Matters.

a. As a condition to the effectiveness of this Agreement, the City, HRE, the County
and IDOT shall have executed an amendment to the MOU substantially in the form attached hereto
as Exhibit “J” (the “MOU Amendment”). The City and HRE shall present the signed MOU
Amendment to IDOT and for approval and execution by the County and IDOT. The City and HRE
shall use good faith efforts to reach agreement with the County and IDOT to execute the MOU
Amendment on or before October 1, 2025 (the “Outside Date™) (and any revisions to the form of
the MOU Amendment attached hereto as Exhibit “J” prior to full execution shall require the prior
written consent of East Gate). The date on which the MOU Amendment is executed by each of the
City, HRE, the County and IDOT shall be referred to herein as the “Effective Date”. This
Agreement will take effect as of the Effective Date. If the MOU Amendment is not executed on or
before the Outside Date, (i) this Agreement shall be deemed terminated and of no further force and
effect, (i1) the stays of the State Court Litigation, Federal Court Litigation, and ICC Petition shall
be deemed lifted, and all Parties shall take any and all actions reasonably required before the courts
or governing bodies presiding over such matters to lift such stays, and (ii1) the form and contents
of this Agreement (including all statements herein and exhibits hereto) shall be considered subject
to Illinois Rule of Evidence 408 in any further legal proceedings between the Parties, including,
without limitation, the State Court Litigation and the Federal Court Litigation.

b. The City shall not be permitted to take any steps or actions to eliminate trucking
restrictions, weight limits, or other similar regulations on Millsdale Road until the MOU
Amendment is executed by IDOT and the County. East Gate and NorthPoint, for themselves and
their Affiliates, successors, lessees and assigns agree to honor the Tractor-Trailer Truck
restrictions and weight limits on Millsdale Road while they may exist.

C. No Party will use this Agreement as a basis for challenging the validity or
enforceability of the MOU, and no Party will use the MOU as a basis for challenging the validity
and enforceability of this Agreement. The City and the State Court Plaintiffs (for themselves and
their Affiliates) further agree that they shall not consent to or execute any amendment to the MOU
that directly conflicts with the terms of this Agreement without the prior written consent of East
Gate, and to the extent that any amendment to the MOU directly conflicts with the terms of this
Agreement is executed without East Gate’s prior written consent, this Agreement shall control as
between the Parties. HRE further agrees that as a condition to any assignment of its right, title, and

10




interest in and to the MOU (in whole or in part) that any assignee shall agree in writing for the
benefit of the Parties to be bound by the terms and conditions of this Agreement, and any
assignment inconsistent with the foregoing shall be void.

8. Construction of Millsdale Road Cul-De-Sac. To ensure the safety of the motoring
public and protect the residential area on Millsdale Road, East Gate will fund and construct a “Cul-
De-Sac” on Millsdale Road (and similar temporary improvements while the Cul-De-Sac is being
constructed) immediately east of the Temporary Connection, which shall materially conform with
the design set forth on Exhibit “K” (subject to any modifications required by the City in the
ordinary course of its approvals and permits for such improvement). East Gate shall construct the
Cul-De-Sac as soon as reasonably practicable following the Effective Date and subject to the
necessary approvals and permits from the City, but in all events shall be completed no later six (6)
months following the Effective Date (subject to reasonable delays for weather if construction is
occurring between November 1 and February 28), and prior to the time that the Cul-De-Sac has
been constructed, the City shall approve a temporary traffic control plan depicted on Exhibit “F”,
to ensure that Tractor-Trailer Truck are prohibited from accessing IL 53 via Millsdale Road.

g CIC Joliet Association. Within thirty (30) days following the Effective Date, East
Gate (together with its Affiliates owning title to any portions of the East Gate Property) shall
execute and record upon all portions of the East Gate Property owned by East Gate (and any of its
Affiliates), a declaration (or equivalent) (the “CIC Declaration™) pursuant to which the portions of
the East Gate Property owned by East Gate (and its Aftiliates) shall become obligated to make
certain financial contributions to the “CIC Joliet Association™ for the purpose of funding ongoing
maintenance obligations of certain infrastructure maintained by the CIC Joliet Association, as
provided in its governing documents. At the time that any Additional Property becomes included
in the East Gate Property under this Agreement, the CIC Declaration shall be amended to include
such Additional Property and shall be recorded against such Additional Property, it being agreed
and understood that any and all East Gate Property (including any Additional Property
subsequently included in the East Gate Property under this Agreement) shall be encumbered by
the CIC Declaration, and once so encumbered, shall continue to run with the land and be binding
on successors and assigns, such that the rights and obligations under the CIC Declaration shall
apply to any future owner of any and all portions of the East Gate Property. For the avoidance of
doubt, no property other than the East Gate Property (including any Additional Property
subsequently included in the East Gate Property pursuant to this Agreement) shall be permitted
access to the Closed Loop Truck Network without the prior written consent of the Parties hereto
following the completion of a Regional Traffic Plan (as defined in Section 10) that includes such
Additional Property, and only upon such consent of the Parties shall such Additional Property be
added to the CIC Joliet Association, in which case the CIC Declaration shall be amended to include
such Additional Property and the CDC Declaration shall be recorded against such Additional
Property, at which point such property shall be permitted to access the Closed Loop Truck
Network. The terms of the CIC Declaration shall be as follows: (i) the payment obligation imposed
upon the East Gate Property with respect to the CIC Joliet Association shall be enforceable by any
party then-Controlling the CIC Joliet Association; (ii) the obligation to make payments to the CIC
Joliet Association shall run for the duration that any payments under the CIC Joliet Association
are paid by the members thereof, (iii) the CIC Declaration shall require that the East Gate Property
pay assessments for the maintenance (but not capital expenditures for prior or future capital
improvements required of CenterPoint Properties, CenterPoint Terminal, or their Affiliates in
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connection with the development of properties owned by the foregoing) of infrastructure
maintained by the CIC Joliet Association in common, in proportion to, and on the same terms and
conditions applicable to, other properties subject to the CIC Joliet Association and shall be
predicated on the gross acreage of the East Gate Property; (iv) the CIC Declaration shall specify
that upon (A) the issuance of an Occupancy Permit for a portion of the East Gate Property (or upon
any Industrial Warehouse Building being occupied and operating upon a portion of the East Gate
Property), or (B) the date that such portion of the East Gate Property is occupied and operated for
Outdoor Logistics Uses, then such portion of the East Gate Property shall become subject to an
obligation to commence paying its proportionate share of all costs funded by the CIC Joliet
Association together with, and in proportion to, all other properties subject to the CIC Joliet
Association; (v) the CIC Declaration shall entitle East Gate (and any party owning or occupying
all or a portion of the East Gate Property) to use in common with other members of the CIC Joliet
Association all infrastructure maintained by the CIC Joliet Association (and a corresponding
instrument shall be executed and recorded against the property held by the CIC Joliet Association
to which such access rights apply (the “Declaration Amendment”)), and (vi) the parties to the CIC
Declaration shall have customary rights to review and audit any expenditures of the CIC Joliet
Association subject to reimbursement. For clarity, the obligation to make payments to the CIC
Joliet Association under the CIC Declaration shall commence for a portion of the East Gate
Property only upon the issuance of an Occupancy Permit for such portion of the East Gate Property
and shall not apply to any vacant land or portion of the East Gate Property for which no Occupancy
Permit has been issued. As used in this Agreement, the term “Occupancy Permit” shall mean (i) a
certificate of occupancy for any Industrial Warehouse Building within the East Gate Property, or
(b) a certificate of compliance (or its equivalent) for any Outdoor Logistics Uses not requiring a
certificate of occupancy.

10. Development of the East Gate Property. Pursuant to this Agreement, the Parties
shall undertake a process of collectively determining the traffic impacts of the development of the
East Gate Property and required improvements (if any) to the traffic infrastructure within the
“Regional Study Area” (as depicted on Exhibit “E”), as set forth in this Section 10.

a. East Gate shall engage a nationally-recognized third-party traffic engineer to
prepare a traffic study (the “EG Traffic Study” which shall be read to include any Subsequent
Study (defined below), when applicable) that evaluates the impact of the development of the East
Gate Property at full buildout of the Capped Industrial Square Footage (including the Capped
Logistics Use Acreage, if applicable to East Gate’s development plans) and any other uses upon
the traffic infrastructure within the Regional Study Area. The EG Traffic Study shall analyze the
full development of the East Gate Property in five (5) “Phases,” being (1) an initial Phase
comprised of the immediate development of 6,650,000 square feet of Industrial Warehouse
Buildings (which includes 3,650,000 square feet of Industrial Warehouse Buildings currently
constructed on the West Portion, and the 3,000,000 square feet of Industrial Warehouse Buildings
described in Section 10(1)), (2) a second Phase of 4,500,000 square feet of Industrial Warehouse
Buildings, (3) a third Phase of 4,500,000 square feet of Industrial Warehouse Buildings, (4) a
fourth Phase of 4,500,000 square feet of Industrial Warehouse Buildings, and (5) a final Phase of
the balance of the Capped Industrial Square Footage. If at any time East Gate’s development plans
include Outdoor Logistic Uses, a Subsequent Study shall include such Outdoor Logistics with a
modification of the Industrial Warehouse Building square footage for that Phase, as contemplated
in Section 2(¢)(iii). The EG Traffic Study shall include: (i) the recommended locations of Truck
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Access Control Improvements within the Closed Loop Truck Network together with the
recommended traffic infrastructure improvements within the Regional Study Area resulting from
each Phase of the proposed development of the East Gate Property; (i1) all such recommendations
shall be limited to an evaluation of the incremental traffic resulting from the development of the
East Gate Property factoring in the timing of each Phase and the location of the development of
the new Industrial Warehouse Buildings and/or Outdoor Logistics Uses within each Phase. The
EG Traffic Study (and any Subsequent Study) shall be submitted to CenterPoint Properties and
HRE (together, the “Reviewing Parties’) within one hundred fifty (150) days of the Effective Date,
and at least thirty (30) days prior to submitting the EG Traffic Study or any Subsequent Study,
East Gate shall provide written notice in accordance with the notice provisions set forth in this
Agreement to the Reviewing Parties that East Gate intends to submit the EG Traffic Study or any
Subsequent Study. If East Gate fails to provide such written notice, the timeframe for the submittal
of an Alternative Study (defined below) shall be extended by one day for every day East Gate
failed to provide written notice thirty (30) days prior to submitting the EG Traffic Study (or any
Subsequent Study) to the Reviewing Parties.

b. The EG Traffic Study (as well as the Alternative Study and any Subsequent Study
(as each term is defined below)) shall analyze the traffic impacts of the Industrial Warehouse
Buildings proposed to be constructed on the East Gate Property by factoring in the land use codes
applicable to the development of the East Gate Property contained in the most current edition of
the Institute of Transportation Engineers’ Trip Generation manual at the time of the EG Traffic
Study (or any Subsequent Study or Alternative Study), applicable to the development being
proposed within the East Gate Property. If after consultation with the County, or IDOT, any such
governing jurisdiction requires an alternative method of traffic count calculation, the EG Traffic
Study (including any Subsequent Study) and any Alternative Study shall each utilize such
alternative method of traffic count calculation.

¢ Within sixty (60) days (as such period of time may be extended to the extent that
East Gate fails to provide written notice as detailed in Section 10(a) above), following its receipt
of the EG Traffic Study (and any Subsequent Study), CenterPoint Properties may by a single
written notice on behalf of the Reviewing Parties to East Gate and the City: (1) agree with the
recommendations of the EG Traffic Study (or Subsequent Study), (ii) reject the recommendations
of the EG Traffic Study (or Subsequent Study) in whole, or (iii) propose modifications to the
recommendations to the EG Traffic Study (or Subsequent Study). If CenterPoint Properties (on
behalf of the Reviewing Parties) fails to provide such written notice in accordance with the notice
provisions herein within such time period, then such failure shall be deemed an approval of the
EG Traffic Study (or Subsequent Study) by the Reviewing Parties. Upon the receipt of a written
notice rejecting or proposing modifications to the EG Traffic Study (or Subsequent Study) by
CenterPoint Properties on behalf of the Reviewing Parties, East Gate and the Reviewing Parties
shall confer in good faith for a period of up to twenty (20) days to modify the EG Traffic Study in
a manner acceptable to East Gate and the Reviewing Parties (the “Consultation Period”). If after
the Consultation Period, East Gate and CenterPoint Properties (on behalf of the Reviewing Parties)
have agreed regarding modifications to the EG Traffic Study (or Subsequent Study), the EG Traffic
Study (or Subsequent Study) shall be so modified and submitted to the City and County as the
approved EG Traffic Study (or Subsequent Study). If either East Gate or CenterPoint Properties
(on behalf of the Reviewing Parties) declines to participate in the Consultation Period, it may
inform the other Party in writing in accordance with the notice provisions, and immediately upon
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such notice, the procedure and timeline set forth with respect to the Alternative Study shall
commence. If East Gate and CenterPoint Properties (on behalf of the Reviewing Parties) are unable
to agree upon acceptable modifications (in whole or in part) to the EG Traffic Study (or Subsequent
Study) within the Consultation Period or upon sending written notice declining to participate in
the Consultation Period, CenterPoint Property (on behalf of the Reviewing Parties) shall engage a
nationally-recognized third-party traffic engineer to prepare an alternative traffic study evaluating
some or all of the impacts upon, and recommended improvements to (including timing or phasing
of construction of such improvements), the traffic infrastructure within the Regional Study Area
necessitated by the incremental traffic resulting from the proposed development of the East Gate
Property (the “Alternative Study™). Any Alterative Study shall include recommendations
regarding the location of Truck Access Control Improvements within the Closed Loop Truck
Network. The Alternative Study shall be submitted in writing to the City and East Gate no later
than one hundred twenty (120) days following the expiration of the Consultation Period (or waiver
of the Consultation Period). The failure of CenterPoint Properties (on behalf of the Reviewing
Parties) to submit the Alternative Study within such 120-day period shall be deemed an approval
of the EG Traffic Study (or Subsequent Study).

d. If the EG Traffic Study (or Subsequent Study) is approved (or deemed approved)
by the Reviewing Parties without submittal of an Alternative Study, the City shall, within sixty
(60) days from receipt of the EG Traffic Study (or Subsequent Study), approve or propose
modifications to the findings of the EG Traffic Study (or Subsequent Study) in writing in
accordance with the notice provisions herein. The failure of the City to provide a written notice
within such sixty (60) day period shall be deemed an approval. If the City proposes modifications
to the EG Traffic Study (or Subsequent Study), the City, CenterPoint Properties (on behalf of the
Reviewing Parties), and East Gate shall confer in good faith for a period of up to twenty (20) days
to modify the EG Traffic Study (or Subsequent Study) in a manner acceptable to the City,
CenterPoint Properties and East Gate. If the City, CenterPoint Properties, and East Gate cannot
agree on modifications within the twenty (20) day period, then upon the expiration of the twenty
(20) day period CenterPoint Properties shall have one hundred twenty (120) days to submit an
Alternative Study in conformance with Section 10(c) and the process in Sections 10(c) and 10(e)
shall be implemented. When the EG Traffic Study (or Subsequent Study) (together with any such
modifications agreed between the City, CenterPoint Properties and East Gate) is approved, the
same shall constitute the “Regional Traffic Plan™ and shall be submitted to the County and IDOT
within ten (10) days of being approved.

e. If an Alternative Study is submitted, within ten (10) days after the receipt of the
Alternative Study, the City shall hire an independent nationally-recognized third-party traffic
engineer (the “City Engineer”) from the list attached as Exhibit “H” to review the EG Traffic
Study (or Subsequent Study) and the Alternative Study. Upon the receipt of the Alternative Study,
the City Engineer shall have up to sixty (60) days to prepare a list of findings resolving any
discrepancies between the EG Traftic Study (or Subsequent Study) and the Alternative Study with
respect to the proposed traffic improvements to be constructed (including timing or phasing of
construction) within the Regional Study Area.

f. During the preparation, review, comment, and revision of the EG Traffic Study
(including any Subsequent Study) and any Alternative Study, East Gate and the Reviewing Parties
acknowledge that it is the intent of this Section 10 that representatives (including, but not limited
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to, any independently hired traffic engineers) of each of East Gate and the Reviewing Parties will
be included in and receive any written (including email) correspondences and comments regarding
such studies provided by the City (including the City Engineer), IDOT, or the County, and be
invited with reasonable prior written notice to participate in any meetings or teleconference calls
with the City (including the City Engineer), IDOT, or the County regarding such studies. Upon the
Execution Date, and from time to time while complying with this Section 10, each of East Gate
and the Reviewing Parties shall notify the other of any representatives such Party desires to be
included in such communications or meetings regarding such studies, and the other Party shall
take reasonable good faith efforts thereafter to: (i) include such representatives in, and provide and
share with such representatives, any communications or comments received on any such studies
from the City, IDOT, or the County promptly upon receipt thereof, and (ii) in all instances invite
such representatives to, and include such representatives in, any meetings or teleconference calls
regarding such studies. Moreover, in all events, within two (2) business days of a request of the
other Party, each of East Gate and the Reviewing Parties provide to the other any written
communications received from the City (including the City Engineer), IDOT, or the County that
include material comments to such studies. The representatives of East Gate and the Reviewing
Parties shall also schedule recuring meetings to discuss the status of such studies, which shall occur
not less than monthly and shall include any appropriate representatives of the City (including the
City Engineer), IDOT, or the County that may elect to participate in discussions regarding such
studies (and the failure of any of the foregoing to elect to participate in such meetings shall not
invalidate the occurrence of such meetings or the process set forth in this Section 10).

g. Upon the City Engineer’s determination of its findings as to the traffic
improvements necessitated by the incremental traffic resulting from the development of the East
Gate Property (including timing or phasing of construction), the City shall issue to East Gate and
the Reviewing Parties in writing, in accordance with this Agreement’s notice provision, the City
Engineer’s determination, in its sole discretion, as to the traffic improvements necessitated by the
incremental traffic resulting from the development of the East Gate Property (including timing or
phasing of construction), together with any Truck Access Control Improvements (which shall then
together with the traffic improvements necessitated by the incremental traffic resulting from the
development of the East Gate Property in each of the respective Phases described in Section 10(a)
above, be collectively referred to as the “Required Traffic Improvements™), which shall thereafter
constitute the Regional Traffic Plan.

h. Within ten (10) days following the City’s approval of the Regional Traffic Plan
pursuant to subsection (d) or (e) above (as applicable), the City shall submit the Regional Traffic
Plan to the County and IDOT such that the County or IDOT may review and approve the findings
of the Regional Traffic Plan with respect to roads under the applicable jurisdiction of the County
or IDOT. In the event that the County or IDOT proposes modifications to the Regional Traffic
Plan, then provided that such proposed modifications conform with and do not modify any of the
restrictions contained in Section 3 and Section 10(j), the City Engineer shall within thirty (30) days
of the receipt of such proposed modifications determine any revisions to the Regional Traffic Plan
(which shall be in conformance with Section 3 and Section 10(j)), and the City shall provide such
determination to East Gate and the Reviewing Parties in writing, in accordance with this
Agreement’s notice provision. Upon the incorporation of such revisions to the Regional Traffic
Plan (if any), the Regional Traffic Plan (as so revised) shall thereafter be final and binding upon
all Parties. If the County or IDOT’s proposed modifications to the Regional Traffic Plan do not
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conform to the restrictions contained in Section 3 and Section 10(j), the Regional Traffic Plan shall
be deemed rejected and shall necessitate the process in Section 10 being reimplemented until a
Regional Traffic Plan, in conformance with the restrictions contained in Section 3 and_Section
10()), is approved. All costs of the City Engineer in reviewing and approving the Regional Traffic
Plan shall be reimbursed by East Gate pursuant to the Annexation Agreement.

1. Each Party agrees that it shall not oppose governmental approvals required for
Required Traffic Improvements, other than to the extent that a subsequent governmental approval
includes a recommendation or requirement that is not in conformance with any of the restrictions
contained in Section 3 and Section 10(j), and any such subsequent governmental approval that is
not in conformance of Section 3 and Section 10(j) shall be deemed a rejection of the Regional
Traffic Plan and shall necessitate the process in Section 10 being reimplemented until a Regional
Traffic Plan, in conformance with the restrictions in Section 3 and Section 10(j), is approved.
Subject to Section 10(1), the City shall not approve any Occupancy Permit for any portion of the
East Portion until: (i) the Regional Traffic Plan has been approved in accordance with this
Agreement, and (ii) East Gate has commenced the construction of the Required Traffic
Improvements applicable to the Phase for which such Occupancy Permit is being pursued (which
shall thereafter be diligently pursued to completion). For clarity, Occupancy Permits may be issued
for 3,650,000 square feet of Industrial Warehouse Buildings currently constructed on the West
Portion (including those issued prior to the Execution Date) regardless of the approval of the
Regional Traffic Plan.

e All Parties acknowledge and agree that the EG Traffic Study, any Subsequent
Study, any Alternative Study, and the Regional Traffic Plan, and any modifications or amendments
thereto: (i) will assume the development of the CNT Intermodal Center owned by CenterPoint
Properties (or its Affiliates) at full buildout (1,930 acres including 23 million square feet of
developed buildings); (ii) cannot recommend or allow Tractor-Trailer Truck access to and from
the East Gate Property to and from the CNT Intermodal Center other than via the Temporary
Connection and/or the Closed Loop Truck Network; (iii) must study roadways and intersections
in Regional Study Area, including, but not limited to, the following: Millsdale Road, CenterPoint
Way, Laraway Road, Schweitzer Road, and the intersections at Laraway/CenterPoint Way,
Laraway/IL 53, Brandon/Millsdale, CenterPoint Way/Millsdale, Schweitzer/CenterPoint Way,
Schweitzer/Houbolt, Arsenal/EIP, and Houbolt/CenterPoint Way; (iv) must maintain the integrity
of the Closed Loop Truck Network by ensuring that the Closed Loop Truck Network (X) cannot
be expanded beyond the East Gate Property (but including any Additional Property, when included
in the East Gate Property pursuant to this Agreement), (Y) cannot be modified to create any
alternate Tractor-Trailer Truck access point for the East Gate Property other than via a single
access point on Millsdale Road at the location depicted on Exhibit “C” (and by the Temporary
Connection, prior to its removal upon the construction and opening of the Closed Loop Truck
Network), and (Z) cannot be modified to create any alternate Tractor-Trailer Truck access point to
the CNT Intermodal Center from the Closed Loop Truck Network other than via (1) the
intersection of Laraway Road and IL 53, (2) the Houbolt Bridge, (3) Houbolt Road (formerly
known as Baseline Road); and (4) a sole access point on Millsdale Road more particularly depicted
on Exhibit “C” (and by the Temporary Connection, prior to its removal upon the construction and
opening of the Closed Loop Truck Network); (v) must assume that (1) the East Gate Property is
developed for not less than the Capped Industrial Square Footage, and (2) the Closed Loop Truck
Network may only be utilized for access to and from the East Gate Property or to and from the
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CNT Intermodal Center solely and exclusively via Millsdale Road, in accordance with this
Agreement (and, for clarity, each of the EG Traffic Study, any Subsequent Study, any Alternative
Study, and the Regional Traffic Plan cannot conclude that development of the East Gate Property
must be limited to a square footage of Industrial Warehouse Buildings less than the Capped
Industrial Square Footage or that the Closed Loop Truck Network may not utilize the single access
point on Millsdale Road); (vi) shall be limited to evaluating the impacts upon, and proposed traffic
improvements to (including the timing or phasing of construction), the Regional Study Area
directly related to the incremental traffic resulting from the development of the East Gate Property,
and (vii) shall ensure that roadways, road segments, and intersection movements on CenterPoint
Way, Millsdale Road, and Schweitzer Road (the roadway segments and intersections included are
depicted yellow and blue in Exhibit “M” attached hereto) will operate at a Level of Service
(“LOS”) of “D” or better during peak hours; provided, however, (A) all intersection movements
from southbound CenterPoint Way to eastbound Millsdale Road (i.e., left turns from southbound
CenterPoint Way to eastbound Millsdale Road) and (B) all intersection movements from
westbound Millsdale Road to northbound CenterPoint Way (i.e., right turns from westbound
Millsdale Road to northbound CenterPoint Way) can operate at a LOS of “E” or better so long as,
in the case of each of subclauses (A) and (B) above, the volume over capacity ratio (V/C) does not
exceed 1.0 and queues are contained within the storage area. All Parties further agree that East
Gate shall have no obligation to mitigate traffic impacts or construct traffic improvements to the
extent necessitated by or attributable to other development within (or that would utilize traffic
infrastructure within) the Regional Study Area and not resulting from the incremental traffic
resulting from the development of the East Gate Property (and other developers of any such other
property shall have all traffic obligations resulting therefrom, as may be required by the City or
other applicable law), except that any traffic improvements to Millsdale Road indicated in the
Regional Traffic Study shall be deemed attributable to incremental traffic resulting from the
development of the East Gate Property, and East Gate shall be obligated to pay for any such
improvements when the same become Required Traffic Improvements under the Regional Traffic
Plan. In addition, should the LOS of any portion of Millsdale Road between the UPRR railroad
surface crossing and CenterPoint Way reach a level below LOS of D, the City shall not issue any
additional Occupancy Permit for the East Gate Property, until the completion of construction of
Required Traffic Improvements by East Gate, at its sole cost, necessary to ensure a LOS of D or
greater for such roadway segment or intersection. Each of the EG Traffic Study (including any
Subsequent Study(ies)), the Alternative Study (if any), and the Regional Traffic Plan shall be
limited to conducting analysis consistent with the foregoing. All Parties acknowledge and agree to
cooperate in good faith with the City’s professional staff and the City Engineer (if necessary) to
propose traffic improvements that reasonably mitigate traffic impacts upon the City’s downtown
area and any portions of IL 53, Manhattan Road, and other municipal, county, township, and
private roads contained in the Study Area.

k. Upon the approval of the Regional Traffic Plan, East Gate (or other parties
developing the applicable Phase) shall be obligated to construct any Required Traffic
Improvements applicable to the then-current Phase described in Section 10(a) above at its sole
cost, and in accordance timing set forth in the Regional Traffic Plan. The State Court Plaintiffs,
including successors, lessees and assigns cannot be made subject to any special tax assessment
district, special service area, special service district or any similar taxing overlay, or otherwise
charged a recapture fee, impact fee, or any other fee for the Required Traffic Improvements. When
the Regional Traffic Plan is updated based on a Subsequent Study for a future Phase, then, provided
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that all of the Required Traffic Improvements required per the terms of the preceding Regional
Traffic Plan pertaining to the prior Phase have been fully constructed and completed, the City may
issue Occupancy Permits for Industrial Warehouse Buildings up to 50% of the square footage
contemplated in the Regional Traffic Plan for the then-current Phase, but shall condition the
issuance of Occupancy Permits for the balance of the square footage in such Phase upon the
completion of construction of the Required Traffic Improvements for such Phase pursuant to the
Regional Traffic Plan. East Gate’s obligations to construct any Required Traffic Improvements
may be conditioned upon the receipt of permits or right-of-way from the applicable governmental
authorities with jurisdiction over such Required Traffic Improvements. Permits from the City shall
not be unreasonably withheld or delayed. To the extent permits or right-of-way necessary to make
Required Traffic Improvements are not obtained: (i) the integrity of the Closed Loop Truck
Network must be maintained in conformance with the terms in Section 3, and (ii) the City shall
not issue Occupancy Permits beyond the 50% square footage limitation set forth above until such
required permits or right-of-way necessary to make such Required Traffic Improvements are
obtained and the completion of construction of such Required Traffic Improvements has occurred.

I Notwithstanding the requirements of this Section 10, East Gate (or its Affiliates)
shall be permitted to construct an aggregate of 3,000,000 square feet of Industrial Warehouse
Buildings on the East Portion and/or West Portion (which may include up to 287,000 square feet
of Industrial Warehouse Buildings on the West Portion, and the balance on the East Portion), prior
to the approval of the Regional Traffic Plan and the City shall be permitted to issue Occupancy
Permits for such Industrial Warehouse Buildings not exceeding 3,000,000 square feet in the
aggregate (and the State Court Plaintiffs expressly agree to the foregoing); provided, that in all
events, (i) any and all Tractor-Trailer Truck access with respect to such Industrial Warehouse
Buildings shall, comply with the terms of Section 3 of this Agreement (including, but not limited
to, the completion of the construction of the 53 Bridge for any such Industrial Warehouse Buildings
constructed on the East Portion), and (ii) to the extent the initial (or any subsequent) Regional
Traffic Plan identifies Required Traffic Improvements for operation of such Industrial Warehouse
Buildings, East Gate shall diligently construct such improvements, and the City shall not be
permitted to issue Occupancy Permits for any Industrial Warehouse Buildings constructed in any
subsequent Phase prior to the time that such Required Traffic Improvements for such 3,000,000
square feet of Industrial Warehouse Buildings have been fully constructed and completed. The
foregoing references to Industrial Warehouse Buildings shall be read to include any Outdoor
Logistics Uses, to the extent East Gate proceeds with the same in lieu of said 3,000,000 square feet
of Industrial Warehouse Buildings, and in such case, the terms of Section 2(c)(iii) shall remain
applicable.

m. To the extent that CenterPoint Properties (or its Affiliates) owns or Controls right-
of-way in the area depicted in red in Exhibit “G” (the “Private Road Right-Of-Way”) that the
Regional Traffic Plan determines is necessary to construct any Required Traffic Improvements,
CenterPoint Properties (for itself and its Affiliates) shall consent to the construction by East Gate
of such Required Traffic Improvements within the Private Road Right-Of-Way, and East Gate and
CenterPoint Properties (or its Affiliates) shall enter into an access easement that, at minimum,
includes the following:
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(1) Payment by East Gate of an impact fee in an amount equal to $23 per square
foot of Private Road Right-Of-Way encumbered by any such Required Traffic
Improvements;

(11) Insurance (including, but not limited to, commercial general liability
insurance) obtained and maintained by East Gate (itself and its Affiliates) that shall
include CenterPoint Properties (itself and its Affiliates) as an additional insured for all
construction of any Required Traffic Improvements within the Private Road Right-Of-
Way;

(1)  Agreement by East Gate (itself and its Affiliates) to an indemnification
provision for the benefit of CenterPoint Properties (itself and its Affiliates) indemnifying
CenterPoint Properties (and its applicable Affiliates) for East Gate’s construction
activities within the Private Road Right-Of-Way;

(iv)  Agreement by East Gate (itself and its Affiliates) shall use commercially
reasonable efforts to complete said Required Traffic Improvements in a timely manner
and in such a manner as not to unreasonably interfere with or unreasonably impede
CenterPoint Properties’ (itself or its Affiliates) operations or facilities; and

(v) CenterPoint (and its Affiliates) shall from time to time enter into temporary
construction easements for property owned by CenterPoint (and its Affiliates) if required
to carry out such Required Traffic Improvements, which construction easements shall be
substantially in the form attached hereto as Exhibit “L”. Any such temporary
construction easements shall: (W) be of a limited duration for a reasonable period
necessary to complete such Required Traffic Improvements, (X) shall include customary
provisions requiring the repair or restoration of such property to a condition equal to its
condition prior to use under such easement, (Y) shall be subject to the terms of
subsections (ii) through (iv) above, but (Z) shall not require the payment stated in
subsection (1) above.

The rights and obligations with respect to the Private Road Right-Of-Way shall be recorded against
the Private Road Right-Of-Way property subject to the CIC Joliet Association as a part of the
Declaration Amendment.

n. After the approval of the initial Regional Traffic Plan and prior to the construction
of each additional Phase described in Section 10(a)(2) through (5) above, East Gate shall submit
an update to the Regional Traffic Plan to evaluate changes in conditions that would modify the
prior findings of the Regional Traffic Plan for such Phase, and shall propose any modifications
from the Regional Traffic Plan to the Required Traffic Improvements or the required timing of the
construction of such Required Traffic Improvements (if any) (each of which subsequent
modifications of the Regional Traffic Plan proposed by East Gate shall be a “Subsequent Study™).
Such Subsequent Study, inclusive of any modifications, shall then again be submitted to the
Reviewing Parties, and the processes set forth in this Section 10 (commencing with Section 10(a))
shall be repeated, and the City shall upon conclusion of such process issue an updated Regional
Traffic Plan, which shall constitute the binding Regional Traffic Plan for all purposes set forth in
this Agreement.
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0. The City, East Gate and NorthPoint each acknowledge and agree that this
Agreement and the process detailed in this Section accomplishes the goal of providing safe and
appropriate access to the East Gate Property. The process set forth in this Section 10, and the
results of the Regional Traffic Plan, as determined in accordance with this Section 10, shall be
binding upon all Parties. The requirements of East Gate with respect to the EG Traffic Study
(including any Subsequent Study) and process set forth in this Section 10 shall be deemed to
supplement the requirements of East Gate and the City under the Annexation Agreement with
respect to the determination of necessary traffic improvements to be constructed by East Gate
under the “Traffic Impact Study” (as defined in the Annexation Agreement). In the event of any
conflict between this Agreement and the Annexation Agreement, the City and East Gate agree that
this Agreement shall control.

11. No Other Proceedings. The Parties represent and warrant that other than the State
Court Litigation, the Federal Court Litigation, matters pertaining to the Condemnation Ordinance,
and other matters pertaining to the approvals for construction of the Temporary Connection and
Closed Loop Truck Network (including Illinois Commerce Commission approvals), no other
complaints, charges, lawsuits or claims have been filed in court, arbitration, or in any other forum
by or between these Parties as pertains to the MOU or the subject of this Agreement, or any of the
same subject matter addressed in the State Court Litigation, the Federal Court Litigation, or the
Condemnation Ordinance.

12. Release of Claims. Each of the Parties, on behalf of itself and its past and present
parents, subsidiaries, affiliates, related entities, predecessors, and attorneys, and all of its and their
respective past and present agents, employees, servants, officers, directors, shareholders, members,
representatives, agents, independent contractors, legal representatives, successors, and assigns
hereby forever and completely releases, acquits and discharges each of the other Parties and its
past and present parents, subsidiaries, affiliates, related entities, predecessors, and attorneys, and
all of its and their respective past and present agents, employees, servants, officers, directors,
shareholders, members, representatives, agents, independent contractors, legal representatives,
successors, and assigns (the “Releases™) from each and any charge, promise, action, cause of
action, covenant, contract, controversy, agreement, complaint, claim, counter-claim, liability,
obligation, suit, demand, grievance, arbitration, cost, loss, sum of money, account, bill, judgment,
execution, damage (including, but not limited to, those that could be alleged under 735 ILCS 5/11-
110), debt and expense, including attorneys’ fees and costs, of any nature whatsoever, in law or in
equity, whether common law, statutory or in equity, which the Parties ever had or now have,
whether known or unknown, fixed or contingent, liquidated or unliquidated, arising from or related
to the disputes giving rise to the State Court Litigation, the Federal Court Litigation, or the
Condemnation Ordinance, including, without limitation, the MOU, and the Annexation Agreement
(collectively, the “Claims”). Each of the Parties further waives any Claims to contest the City’s or
City Engineer’s determination as to the binding Regional Traffic Plan, upon its approval in
accordance with this Agreement, including the City’s determinations with respect to the resolution
of any conflicting recommendations of the EG Traffic Study and the Alternative Study, all of
which shall be at the City’s sole discretion; provided, however, in no event shall the City’s or City
Engineer’s determination result in a breach of the terms of this Agreement, including the terms
and provisions set forth in Sections 3 and 10. Notwithstanding the foregoing, the Releases do not
apply to Claims concerning the enforcement of the terms of this Agreement, Claims not included
in the Releases that may arise from conduct that postdates the Effective Date, Claims concerning
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the enforcement of any other contract between the Parties, or any Claims that cannot be released
as a matter of law. No Party shall circumvent the Releases or this Agreement by acting through,
or facilitating or inducing the actions of, any third-party that is not a Party to this Agreement,
including, without limitation, through joining or participating in any litigation that challenges the
validity of this Agreement or any matters undertaken by any Party in furtherance of this
Agreement, in a manner that would be inconsistent with this Agreement.

13.  No Admission of Liability or Wrongdoing. This Agreement affects the compromise
and settlement of disputed and contested claims, and it is entered into by the Parties in order to
avoid the expense and inconvenience of litigation. Nothing contained in this Agreement shall be
construed as an admission by any Party of any liability or wrongdoing of any kind to any other
Party, nor shall it be an admission with respect to any matters contained in the MOU or the
enforceability of the MOU, or to any matters contained in the Annexation Agreement or the
enforceability of the Annexation Agreement.

14. Attorneys’ Fees and Costs. Except as otherwise privately agreed among any of the
Parties, the Parties agree to bear their own respective attorneys’ fees and costs incurred in
connection with the State Court Litigation, the Federal Court Litigation, matters related to the
Condemnation Ordinance, the negotiation of this Agreement, and the matters which are the subject
of the Releases.

15. Representations and Warranties. The Parties each represent, warrant and covenant
with the other as follows:

a. They have not and will not assign all or any portion of their Claims against any
other Party to any person or entity;

b. They have the full power and authority to enter into and perform this Agreement
on behalf of themselves and on behalf of their respective related entities providing the Releases,
and that the execution, delivery and performance of this Agreement by them (i) has been duly and
validly authorized by all necessary action on their part, (ii) does not conflict with or result in a
violation of their articles of organization and operating agreement, corporate by-laws, state or local
laws governing their operations, or any judgment, order or decree of any court or arbiter in any
proceeding to which they are a party, and (iii) does not conflict with or constitute a material breach
of, or constitute a material default under, any contract, agreement or other instrument by which
they are bound or to which they are a party, including, without limitation, the MOU and the
Annexation Agreement; and

& No consent of any Person not a Party hereto is required for them to enter into and
perform this Agreement.

16. Amendment and Waiver. No term, covenant, agreement or condition of this
Agreement may be amended or modified unless in a writing executed by all of the Parties. No
waiver of any term, covenant, agreement or condition of this Agreement by a Party shall be
effective unless in a writing executed by the waiving Party. No failure to exercise and no delay in
exercising, any right, remedy, or power under this Agreement shall operate as a wavier thereof,
nor shall any single or partial exercise of any right, remedy or power under this Agreement
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preclude any other or future exercise thereof, or the exercise of any other right, remedy, or power
provided herein or by law or in equity.

17. Successors and Assigns. This Agreement shall be binding on and inure to the
benefit of the Parties and their assigns, subject to the following:

a. HRE shall not assign this Agreement without the prior written consent of East Gate;
provided, however, (i) in connection with the assignment of HRE’s interest under that certain
Bridge and Ground Lease Agreement by and between the City and HRE dated July 23, 2020 (the
“Houbolt Bridge and Ground Lease”), HRE may assign this Agreement without such consent to
one (1) Person that succeeds to HRE’s leasehold interest under said Houbolt Bridge and Ground
Lease, which assignment shall be effective on written notice to the Parties, and (ii) in the event
that HRE (x) ceases to be the lessee under the Houbolt Bridge and Ground Lease and (y) has not
assigned this Agreement to the successor lessee under the Houbolt Bridge and Ground Lease,
HRE’s rights and obligations under this Agreement shall be terminated;

b. CenterPoint Properties and CenterPoint Terminal shall not assign this Agreement
without the prior written consent of East Gate; provided, however, (i) in connection with a
conveyance of property owned by CenterPoint Properties (and its Affiliates) within the CNT
Intermodal Center, CenterPoint Properties and CenterPoint Terminal, together, may assign this
Agreement without such consent to one (1) Person that succeeds to ownership of all or a portion
of such property, which assignment shall be effective on written notice to the Parties, and (ii) in
the event that CenterPoint Properties (or its Affiliates) ceases to own any property within the CNT
Intermodal Center and has not assigned this Agreement to one (1) successor-owner as provided
above, the rights and obligations of CenterPoint Property and CenterPoint Terminal under this
Agreement shall be terminated;

&. On the Effective Date, this Agreement shall be recorded with the Will County
Recorder’s office against the East Gate Property (as it is comprised as of the Effective Date). Upon
the date that any Additional Property becomes a part of the East Gate Property under this
Agreement, this Agreement shall also be recorded against such Additional Property, it being
agreed and understood that the entirety of the East Gate Property (including any Additional
Property, as and when the same becomes included in the East Gate Property under this Agreement)
shall be encumbered by this Agreement, and once so encumbered, this Agreement shall continue
to run with the land and be binding on successors and assigns, such that the rights, restrictions and
obligations of East Gate hereunder apply to any future owner of any and all portions of the East
Gate Property (including any Additional Property, when included in the East Gate Property under
this Agreement). East Gate shall not assign this Agreement without the prior written consent of
HRE and CenterPoint Properties; provided, however, (i) in connection with a conveyance of all or
a portion of the East Gate Property, East Gate may assign this Agreement without such consent to
one (1) Person that succeeds to ownership of all or a portion of the East Gate Property (provided,
however, prior to the completion of the Required Traffic Improvements identified in the fifth and
final Regional Traffic Plan performed under this Agreement, East Gate may only assign this
Agreement without the prior written consent of HRE and CenterPoint Properties to (x) a Person
that, directly or indirectly, acquires at least 50% of the East Gate Property (including any
Additional Property, when included in the East Gate Property under this Agreement), or (y) a
Person Controlled by NorthPoint (or its Affiliates)), which assignment shall be effective on written
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notice to the Parties (and any such assignee shall agree in writing for the benefit of the Parties to
be bound by the terms and conditions of this Agreement, and any assignment inconsistent with the
foregoing shall be void), and (ii) in the event that East Gate (or its Affiliates) ceases to own
property within the East Gate Property, the rights and obligations of East Gate under this
Agreement (except those recorded against the East Gate Property pursuant to the recorded
instrument set forth herein) shall be terminated.

d. The City shall not assign this Agreement without the prior written consent of the
other Parties.

A Upon any Party’s assignment of this Agreement in accordance with this Section 17,
any rights of the Party that has assigned this Agreement to enforce this Agreement (including under
Section 22 below) shall be solely held by the assignee of such Party.

18. Affiliates. As used in this Agreement, the term “Affiliate” shall mean, as to any
Person, any other Person that: (a) owns, directly or indirectly, twenty-five percent (25%) or more
of all equity interests in such Person or is under common ownership, directly or indirectly, with
twenty-five percent (25%) or more of all equity interests of such Person, and/or (b) is in direct
and/or indirect Control of, is directly and/or indirectly Controlled by or is under common direct
and/or indirect ownership or Control with such Person, and/or (c) is a direct or indirect director,
officer or manager of such Person or of an Affiliate of such Person. Notwithstanding anything
contained herein to the contrary, however, in no event shall (i) CenterPoint Properties and HRE be
deemed to be Affiliates, and (ii) CenterPoint Terminal and HRE be deemed to be Affiliates. For
purposes hereof, (x) the term “Control” (or “Controlled” or “Controlling,” each of which, when
capitalized in this Agreement) means having, directly or indirectly, the authority, whether by
ownership, voting authority, or contract, to direct the business and affairs of a Person, and (y) the
term “Person” means a limited liability company, partnership, corporation, association, trust,
individual, or governmental or quasi-governmental entity.

19 Counterparts. This Agreement may be executed by each of the Parties in separate
counterparts, each of which, when so executed, shall be deemed an original, and all of said
counterparts taken together shall be deemed to constitute but one and the same instrument.
Execution of this Agreement by the Parties via pdf, facsimile or DocuSign signatures shall be
deemed the same as original signatures.

20. Integration and Severability. This Agreement embodies the entire agreement and
understanding between the Parties with respect to the matters addressed herein and supersedes all
prior agreements and understandings relating to the subject matter hereof, other than the MOU and
the Annexation Agreement (as affected or supplemented hereby) which shall remain binding and
enforceable among the parties thereto. In case any one or more of the provisions contained in this
Agreement or in any instrument contemplated hereby, or any application thereof, shall be invalid,
illegal, or unenforceable in any respect, the validity, legality, and enforceability of the remaining
provisions contained herein and therein, and any other application thereof, shall not in any way be
affected or impaired thereby.

2. Captions. The captions and headings of this Agreement are for convenience of
reference only and shall not affect the interpretation of this Agreement.
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22, Enforcement. This Agreement shall be governed by, and construed in accordance
with, the laws of the State of Illinois without application of any conflict of laws, rules, or concepts.
No Party may assert a breach of this Agreement prior to providing the Party purported to be in
breach with a notice of such purported breach and opportunity to cure the same within thirty (30)
days of the receipt of such notice (or such longer period as reasonably required, provided that such
Party uses diligent efforts to cure such purported breach as soon as reasonably practicable); and
provided, further, that in order to “cure” such breach, all costs, losses or other expenses that are
suffered by the non-breaching Party (or Parties) as a result of such breach must be recovered by
the non-breaching Party (or Parties) during such cure period and such costs incurred in connection
with such recovery shall be borne solely by the breaching Party. Upon the failure to cure any
breach, the non-breaching Party (or Parties) shall be entitled to specific performance, immediate
injunctive relief, and any additional rights at law or equity, to enforce the terms of this Agreement
as written, provided however, an action for money damages shall not lie against the City or any
City officials in their official capacity. The Parties hereby irrevocably and unconditionally agree
that any suit, action or proceeding arising out of or related to this Agreement shall be brought only
in state courts of competent jurisdiction located in Will County, Illinois. To the fullest extent
permissible by law, the Parties hereby consent to the personal jurisdiction, venue and forum of
such courts and hereby irrevocably and unconditionally waive any claim or objection that it is not
subject to the jurisdiction of such courts, that the venue is improper, that the forum is inconvenient
or any similar objection, claim or argument.

28 Recitals and Exhibits True. The Parties each hereby approve the recitations set forth
in the Recitals of this Agreement and Exhibits attached hereto and agree that said recitations and
Exhibits are true and correct in all respects and form a part of this Agreement to the same extent
as all other provisions.

24, Jointly Drafted. The Agreement has been reviewed by counsel for the Parties. Each
of the Parties, through its respective legal counsel, has participated in the drafting and negotiation
of this Agreement. The Agreement shall be deemed to have been jointly drafted by each of the
Parties for the purposes of applying any rule of contract construction.

25. Survival. Except as specifically provided in this Agreement, all provisions of this
Agreement shall survive the Effective Date, and all representations and warranties shall be true as
of the Effective Date.

26.  Notices. Notices under this Agreement shall be provided to each Party at the
addresses set forth below (which may be changed at any time by written notice to the other Parties).
Notices shall be effective if delivered in person, by nationally-recognized overnight courier, or by
electronic mail:

If to the City: City of Joliet
150 W. Jefferson Street
Joliet, IL 60432
Attn: Beth Beatty
Email: bbeatty@joliet.gov

With a copy to:
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Michael Layden

Croke Fairchild Duarte & Beres

180 N. LaSalle Street, Suite 3400
Chicago, IL 60601

Email: mlayden@crokefairchild.com

If to East Gate or NorthPoint:

If to HRE:

NorthPoint Development, LLC

Attn: Evan Fitts

3315 North Oak Trafficway

Kansas City, Missouri 64116

Email:

Evan Fitts (efitts@northpointkc.com)

Nathaniel Hagedorn (nhagedorn@northpointkc.com)
Christian Evangelista (cevangelista@northpointkc.com)

CenterPoint Properties Trust

Attn: General Counsel

1808 Swift Drive

Oakbrook, Illinois 60523

Email:

Rick Mathews (rmathews@centerpoint.com)
Michael Murphy (mmurphy@centerpoint.com)
Ed Harrington (eharrington@centerpoint.com)

United Bridge Operating, LLC

Attn: General Counsel

2679 West Main Street, Suite 300-756

Littleton, CO 80120

Email:

Bob Hellman (bhellman@american-infrastructure.com)
Doug Witt (dwitt@unitedbridgepartners.com)

With a copy to:

Latham & Watkins LLP

330 North Wabash Ave., Suite 2800

Chicago, IL 60611

Attention: Robert Fernandez, Esq.

Email: Robert Fernandez, Esq. (robert.fernandez@lw.com)

Morgan, Lewis & Bockius LLP

110 North Wacker Drive, Suite 2800
Chicago, IL 60606
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Attention: Beth Herrington
Email:
Beth Herrington (beth.herrington@morganlewis.com)

If to CenterPoint Properties or CenterPoint Terminal:

CenterPoint Properties Trust

Attn: General Counsel

1808 Swift Drive

Oakbrook, Illinois 60523

Email:

Rick Mathews (rmathews(@centerpoint.com)
Michael Murphy (mmurphy@centerpoint.com)
Ed Harrington (eharrington(@centerpoint.com)

With a copy to:

Spesia & Taylor

Attn: Christian Spesia

1415 Black Road

Joliet, IL 60435

Email:

Christian Spesia (cspesia@spesia-taylor.com)

John Spesia (jspesia@spesia-taylor.com)

Jacob Gancarczyk (jgancarczyk@spesia-taylor.com)

[Remainder of page intentionally left blank. Signature page follows below.]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the

dates indicated below.

CENTERPOINT PROPERTIES TRUST

By:
Name:
Title:
Date:

CENTERPOINT JOLIET TERMINAL
RAILROAD, LLC

By:
Name:
Title:
Date:

HOUBOLT ROAD EXTENSION JV, LLC

By:
Name:
Title:
Date:

EAST GATE - LOGISTICS PARK
CHICAGO, LLC (for itself and its wholly-
owned subsidiary, New Wave Farms, LLC)

By: NorthPoint Development, LLC,
its Manager

By:
Name: Nathaniel Hagedorn
Title: Manager

Date:

NORTHPOINT DEVELOPMENT, LLC

By:
Name: Nathaniel Hagedorn
Title: Manager

Date:

CITY OF JOLIET

By:
Name:
Title:
Date:

Signature Page




EXHIBIT A

EXHIBIT “A”
CNT Intermodal Center

(Areas Depicted in Green)




EXHIBIT “B”

East Gate Property (as of the Effective Date)
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INEED LEGAL DESCRIPTIONS TO BE ATTACHED AS WELL.]!

"' NP to provide.



EXHIBIT “C”

General Depiction of the Current Configuration of the Closed Loop Truck Network
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EXHIBIT “D”
Depiction pf the Temporary Connection
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EXHIBIT “E”

Regional Study Area
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DETAIL A

\,

"NO TRUCK ACCESS TO ROUTE 53 [

TURN AROUND AHEAD*

__ DETALC

EXHIBIT “F”
Temporary Traffic Plan
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EXHIBIT “G”
Private Road Right-Of-Way
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EXHIBIT “H”
Approved Independent Nationally-Recognized Traffic Engineers That Can Be Engaged by
the City for the Regional Traffic Plan

= Langan Engineering
= Strand Associates
= (CCB Transportation Engineers and Planners
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EXHIBIT “I”
Depiction of the Bridge Parcel
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EXHIBIT “J”
Form of MOU Amendment

FIRST AMENDMENT TO THE
MEMORANDUM OF UNDERSTANDING FOR THE HOUBOLT ROAD PROJECT
BETWEEN THE ILLINOIS DEPARTMENT OF TRANSPORATION, THE COUNTY OF
WILL, THE CITY OF JOLIET AND HOUBOLT ROAD EXTENSION JV, LLC as assignee of
CENTERPOINT PROPERTIES TRUST

THIS FIRST AMENDMENT (the “First Amendment”) TO THE MEMORANDUM OF
UNDERSTANDING dated December 19, 2016 (*“MOU”) is made and entered into as of the
day of , 2025, by and between THE STATE OF ILLINOIS, acting by and
through its DEPARTMENT OF TRANSPORTATION (hereinafter referred to as the
“DEPARTMENT™), the COUNTY OF WILL, acting by and through its WILL COUNTY
DIVISION OF TRANSPORTATION (hereinafter referred to as the “COUNTY?"), the CITY OF
JOLIET (“CITY”), and HOUBOLT ROAD EXTENSION JV, LLC (“HRE,” as assignee of
CENTERPOINT PROPERTIES TRUST) (collectively referred to as the “PARTIES” and
individually referred to as a “PARTY™). Any capitalized term used in this First Amendment and
not otherwise defined herein shall have the meaning ascribed to such term in the MOU.

RECITALS:

WHEREAS, the intent of the PARTIES is to supplement and/or modify certain provisions
contained in Section I, Section XII, and Section XVII of the MOU as set forth in this First
Amendment;

WHEREAS, other than the amendments to Section I, Section XII, and Section XVII
contained in this First Amendment, the provisions of the MOU shall remain in full force and effect;
and

WHEREAS, the PARTIES desire and have mutually agreed to amend the MOU in
accordance with this First Amendment.

AGREEMENTS:

NOW, THEREFORE, for good and valuable consideration, the PARTIES hereby agree as
follows:

1. Capitalized Terms; Incorporation by Reference. The defined terms in the MOU are
fully applicable to and are incorporated in this First Amendment.

2. Amendment to MOU ARTICLE 1 (PROJECT ELEMENTS/TERMS IN THIS
MOU). ARTICLE I of the MOU is hereby amended by adding the following Sections D. through
G. thereto:

“D.As used in the MOU as amended by the First Amendment, the term “CNT Intermodal
Center” means all territory depicted within the area shaded in green on Exhibit “B” to this
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First Amendment.

. As used in the MOU as amended by the First Amendment, the term “Additional Property”
means all territory depicted within the area shaded in ‘¢ on Exhibit “C” to this First
Amendment, being certain real property permitted by the CITY to utilize the Closed Loop
Truck Network under a certain Amended and Restated Annexation and Development
Agreement (Compass Business Park) dated December 21, 2021 and recorded in the official
records of Will County, Illinois as Document R2022008041 (the “Annexation
Agreement”). It is contemplated that at one or more future dates, the CITY may, in its
discretion (but in all events in accordance with a certain Settlement and Mutual Releases
Agreement dated on or about June 20, 2025 by and between CITY, HRE, CenterPoint
Properties Trust, CenterPoint Joliet Terminal Railroad, LLC, East Gate — Logistics Park
Chicago, LLC, and NorthPoint Development, LLC), amend the Annexation Agreement to
permit other property (the “Future Property™) to utilize the Closed Loop Truck Network.
Any portions of the Future Property permitted to utilize the Closed Loop Truck Network
under the Annexation Agreement shall automatically be deemed to be included in the term
“Additional Property” for purposes of this MOU as amended by this First Amendment.

. As used in the MOU as amended by the First Amendment, the term “Closed Loop Truck
Network™ means a roadway system providing vehicular and truck access (including the
exclusive method of tractor-trailer truck ingress and egress within the Additional Property)
having a single and exclusive truck access point to the Closed Loop Truck Network located
on Millsdale Road at the location depicted on Exhibit “D” that will provide truck and other
vehicular access from the Additional Property to the CNT Intermodal Center and which (1)
includes a proposed bridge crossing the Union Pacific Railroad at a point immediately
south of Millsdale Road and connecting with Millsdale Road at a point west of the Union
Pacific Railroad (the “Railroad Bridge™), (ii) includes a proposed bridge crossing Illinois
Route 53 (“Illinois 53”) to provide truck access from the portion of the Additional Property
lying east of Illinois 53 to the Railroad Bridge (the “*53 Bridge™), (iii) includes certain roads
and drives within the Additional Property or connecting the Additional Property to the 53
Bridge and Railroad Bridge to allow truck access to and from the Additional Property to
the CNT Intermodal Center via the Closed Loop Truck Network, (iv) includes truck
barriers and cul-de-sacs designed to prohibit truck access to and from the Additional
Property other than via a sole truck access point to and from the Closed Loop Truck
Network on Millsdale Road at the location depicted on Exhibit “D” (with all of the
foregoing being included in the definition of Closed Loop Truck Network, for purposes of
this MOU as amended by this First Amendment), and (v) prevents Tractor-Trailer Truck
access to and from the East Gate Property to Illinois 53, Manhattan Road, and other
municipal, county and township roads. A general depiction of the anticipated initial
configuration of the Closed Loop Truck Network (showing such roads, drives, and truck
barriers) is attached hereto as Exhibit “D”, with all roads, drives, and truck barriers
currently contemplated depicted in red.

. As used herein, the term “Temporary Connection” means a temporary intersection located
at Millsdale Road and Third Coast Parkway designed for truck and other vehicular access
to and from the portion of the Additional Property located west of Illinois 53 as depicted
on Exhibit “E”.”
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3. Restatement of MOU ARTICLE XII (FLOW OF TRAFFIC). ARTICLE XII of the
MOU is hereby amended as follows:

(1) Clause (3) of Section XII(B) of the MOU is hereby amended to read as follows:

on roads that enter or exit the CNT Intermodal Center or on roads that are adjacent to
the CNT Intermodal Center, except that the CITY is allowed, and no PARTY shall
object to the CITY taking steps or actions, to modify or eliminate the existing trucking
restrictions, weight limits, or other similar regulations on Millsdale Road in accordance
with the conditions set forth in Section XII(H) of this MOU as amended by the First
Amendment.”

(11) ARTICLE XII of the MOU is hereby amended by replacing Section XII(G) in its
entirety as set forth below:

“G.Nothing in the MOU, as amended by the First Amendment, shall limit the CITY’s
ability to perform widening, resurfacing, or related improvement work on any road
adjacent to the CNT Intermodal Center and under CITY jurisdiction. However, in no
event shall the CITY improve Schweitzer Road between Illinois 53 and the railroad
tracks located east of Brandon Road so as to legally permit truck traffic and no
vehicular traffic is permitted in the location of Schweitzer Road between Brandon Road
and the railroad tracks.”

(iii)  ARTICLE XII of the MOU is hereby amended by adding the following as new
Sections XII(H), (I), and (J):

“H.The CITY is allowed to modify or eliminate the existing trucking restrictions,
weight limits, or other similar regulations on Millsdale Road between CenterPoint Way
and Holland Drive under the following conditions:

i A cul-de-sac shall be constructed on Millsdale Road immediately east of the
Temporary Connection to prohibit access to Illinois 53 by cars and trucks. While
the cul-de-sac is being constructed the CITY shall approve a temporary traffic
control plan to ensure that truck traffic does not access Illinois 53 via Millsdale
Road.

il Trucks may only traverse within the Additional Property via the Closed
Loop Truck Network. The method of ingress and egress to and from the Additional
Property by trucks shall occur exclusively via the Closed Loop Truck Network.
Moreover, the sole method of ingress and egress to and from the Additional
Property by trucks shall occur exclusively via a single access point on Millsdale
Road at the location depicted on Exhibit “D”, provided, however, that truck and
other vehicular access to and from the portion of the Additional Property located
west of Illinois 53 shall be permitted via the Temporary Connection to Millsdale

..., and (3) eliminate trucking restrictions, weight limits, or other similar regulations
Road until the Temporary Connection is closed upon the construction and opening
|

} 40

O




of the portions of the Closed Loop Truck Network necessary to provide access to
the portion of the Additional Property lying east of Illinois 53 (including the
Railroad Bridge and 53 Bridge), and thereafter truck access for the portion of the
Additional Property lying west of Illinois 53 will exclusively consist of utilizing
the Closed Loop Truck Network and nothing else.

11l To prohibit truck access to and from the Closed Loop Truck Network other
than via the single access point on Millsdale Road at the location depicted on
Exhibit “D”, truck barriers within the Closed Loop Truck Network (and any roads
and drives connecting to the Closed Loop Truck Network) shall at all times be
maintained and cannot be eliminated unless by unanimous written consent of the
PARTIES (excepting only, however, during limited temporary periods of time
following the occurrence of an emergency event caused by a force majeure event
or another unforeseen emergency casualty event, which in either case, causes the
53 Bridge and/or the Railroad Bridge to be inaccessible, as reasonably determined
in good faith by the CITY). The exact configuration of the Closed Loop Truck
Network within the portion of the Additional Property lying east of Illinois 53 may
be modified from time to time (and portions of the Closed Loop Truck Network
may be constructed incrementally as development of the Additional Property
progresses) in accordance with required approvals by governing jurisdictions over
any roads or drives constructed within the Closed Loop Truck Network, provided
that at all times (other than in an emergency event, as set forth above) the sole truck
access point to the Additional Property shall be the Closed Loop Truck Network
via Millsdale Road at the location depicted on Exhibit “D” and that truck barriers
are installed and maintained to ensure compliance with these restrictions (subject
to Section XII(I) of this MOU as amended by this First Amendment).

1v. The Closed Loop Truck Network shall not be expanded or modified to allow
truck access from any property beyond the Additional Property (together with any
Future Property) and no additional truck access points to the Closed Loop Truck
Network shall be created without the unanimous written consent of the PARTIES.

[. If an emergency event caused by a force majeure event or another unforeseen
emergency casualty event, which in either event, causes the 53 Bridge and/or the
Railroad Bridge to be inaccessible as reasonably determined in good faith by the CITY
then the CITY may temporarily authorize for a short term basis, truck access to and
from the Additional Property via an alternative route that is mutually agreed upon by
the PARTIES in writing, and during any such temporary periods, truck barriers must
be maintained at all times to prohibit truck access to and from the Closed Loop Truck
Network and the Additional Property other than via such temporary alternative route.

J. The PARTIES hereby agree that Section XII of the MOU as amended by the First
Amendment shall not be eliminated, cancelled, amended, modified, supplemented, and
no assignment of the rights and obligations in Section XII shall be made without the
unanimous written consent of the PARTIES.”
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4. Amendment to MOU ARTICLE XVII (MISCELLANEOUS), Section G (Notices).
ARTICLE XVII of the MOU is hereby amended by replacing Section XVII(G) in its entirety as
set forth below:

“G. Notices. Any notice, consent, or approval given hereunder shall be sent to the
representatives identified herein (1) by e-mail and by deposit in the United States mail,
certified mail first class delivery return receipt requested, or (2) by personal delivery. The
representatives and/or addresses set forth herein may be changed at any time by any
PARTY by written notice to other PARTIES.

For the DEPARTMENT : Office of Chief Counsel
[llinois Department of Transportation
2300 South Dirksen Parkway
Springfield, Illinois 62764
[email]

For HRE: General Counsel
1808 Swift Drive
Oak Brook, Illinois 60523
rmathews(@centerpoint.com

For the CITY: City Manager
150 W. Jefferson Street
Joliet, Illinois 60432
bbeatty@joliet.gov

With a copy to:

Corporation Counsel
150 W. Jefferson Street
Joliet, Illinois 60432
tlenzie@joliet.gov

For the COUNTY: Chief of Staff for the Will County Board
302 N. Chicago Street
Joliet, Illinois 60432
[email]

With a copy to:

Office of the Will County State’s Attorney
57 N. Ottawa Street

Joliet, Illinois 60433

[email]”

5. Non-Waiver. The failure of any PARTY or PARTIES to the MOU, including this First
Amendment, to insist upon strict and prompt performance of the terms, covenants, agreements and
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conditions contained in the MOU, as amended by the First Amendment, shall not constitute or be
construed as a waiver or relinquishment of such PARTY s right thereafter to enforce any such
term, covenant, agreement or condition, but the same shall continue in full force and effect.

6. Entire Agreement. The MOU as amended by this First Amendment, contains all the
representations and the entire agreement between the PARTIES with respect to the subject matter
hereof. Except as otherwise specified in the MOU as amended by this First Amendment, any prior
correspondence, memoranda, agreements, warranties or representations are superseded by the
MOU, First Amendment and Exhibits. The MOU, as amended by this First Amendment shall inure
to the benefit of the PARTIES and be binding upon the PARTIES, and no third party that is not a
PARTY to this MOU as amended by this First Amendment shall have any rights or benefits under
this MOU as amended by this First Amendment.

7. Due Authority. Each PARTY hereby represents and warrants that: (a) the person(s)
executing the First Amendment on its behalf have been properly authorized to do so by all
necessary corporate action; (b) it has full power and authority to execute and deliver this First
Amendment and to perform all of its obligations imposed pursuant to the MOU, as amended by
this First Amendment; and (c) this First Amendment constitutes a legal, valid and binding
obligation of the PARTY enforceable in accordance with its terms.

8. Recitals and Exhibits True. The PARTIES each hereby approve the recitations set forth
in the Recitals of this First Amendment and Exhibits attached hereto and agree that said recitations
and Exhibits are true and correct in all respects and form a part of this First Amendment to the
same extent as all other provisions.

9. Counterparts. This First Amendment may be executed in counterparts, each of which
shall be deemed an original but all of which, taken together, shall constitute one and the same
instrument. Each PARTY may rely upon facsimile or electronic mail counterparts of this First
Amendment signed by the other PARTY with the same effect as if such PARTY had received an
original counterpart signed by such other PARTY.

[Remainder of page intentionally left blank. Signatures follow below.]
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IN WITNESS THEREOF, the ILLINOIS DEPARTMENT OF TRANSPORTATION, the
COUNTY OF WILL, the CITY OF JOLIET, and HOUBOLT ROAD EXTENSION JV, LLC
have caused this instrument to be duly executed on the day and year first written above.

THE CITY OF JOLIET

By: Attest:

(Please Print Name) (Please Print Name)
Date:

THE COUNTY OF WILL
By:. Attest:

(Please Print Name) (Please Print Name)
Date:

HOUBOLT ROAD EXTENSION JV, LLC

By: Attest:

(Please Print Name) (Please Print Name)
Date:

[Signature Page]



By:

Date:

Date:

By:

Date:

By:

Date:

STATE OF ILLINOIS, DEPARTMENT OF TRANSPORTATION

Attest:
, Secretary
(Please Print Name)
Attest:
, Chief Fiscal Officer
Director of Finance and Administration (Please Print Name)
Attest:
, Director,
Office of Program Development (Please Print Name)
Attest:

, Chief Counsel

(Please Print Name)

[Signature Page]




Exhibit “B”
CNT Intermodal Center
(Areas Depicted in Green)

EXHIBIT B

B LARAWAY ROAD

avod 17089N0H

US-DOCS\157707495.6




Exhibit “C”

Additional Property

(Areas depicted in Orange, and Future Property, when included in the Additional Property in

accordance with this MOU, as amended by this First Amendment)
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Exhibit “D”
Initial Configuration of the Closed Loop Truck Network

(Road, barriers depicted in Red)
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Exhibit “E”

Depiction of the Temporary Connection
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EXHIBIT “K”

Design of Cul-De-Sac
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EXHIBIT “L”
Form of Temporary Construction Easement

TEMPORARY CONSTRUCTION EASEMENT AGREEMENT

THIS TEMPORARY CONSTRUCTION EASEMENT AGREEMENT (the "Agreement")

is made as of this  day of . 20 (the “Effective Date”), by and between
CENTERPOINT , whose mailing address is c/o CenterPoint
Properties Trust, 1808 Swift Drive, Oak Brook, Illinois 60523 (“Grantor”) and
, a(n) , having its principal place of business
at (*“Grantee™).
RECITALS
A. Grantee desires to obtain a temporary construction easement on property owned by

Grantor in the location depicted on and legally described on Exhibit A attached hereto and made a
part hereof (the “Easement Area”) on the terms and conditions expressly set forth herein.

B. Grantor is willing to grant Grantee a non-exclusive temporary construction easement
(the “Temporary Construction Easement”) on the terms and conditions set forth herein.

C. Grantor and Grantee are hereafter sometimes referred to collectively as the “Parties”
and individually as a “Party.”

NOW, THEREFORE, in consideration of the mutual agreements and covenants herein
contained, the Parties hereto agree as follows:

l. Incorporation of Recitals. The Recitals set forth above are incorporated herein by
this reference and made a part hereof.

2. Grant of Temporary Construction Easement. Grantor does hereby grant and
convey to Grantee, and its agents, employees and contractors, a non-exclusive and Temporary
Construction Easement on, over and across the Easement Area for the purpose of

__(the “Construction Activities’) within the Easement Area.

3. Requirements for Use of Easement Area. All Construction Activities shall be
performed by Grantee, at its sole cost and expense, (1) in compliance with all applicable Laws (as
hereinafter defined); (ii) using only union contractors and subcontractors; (ii1) in coordination with
Grantor and in such a manner that will not cause any unreasonable interference with the use of
Grantor’s land adjacent to the Easement Area; (iv) in compliance with the reasonable safety
requirements of Grantor; and (v) shall not commence unless insurance required of Grantee and
Grantee’s contractors is provided in accordance with Section 9 hereof. Grantee, at its sole cost and
expense, shall be responsible for obtaining all permits, authorizations and approvals necessary to
perform and complete the Construction Activities.




4. Term of Temporary Construction Easement. This Temporary Construction
Easement shall commence on the Effective Date and shall automatically terminate and expire
without any further action of Grantor or Grantee on the earlier of: (i) Grantee’s completion of the
Construction Activities within the Easement Area, or (ii) , 20 (the
“Expiration Date™).

5. Restoration. Grantee shall, at Grantee’s sole cost and expense, restore the
Easement Area to substantially the condition existing on the date hereof on or before the Expiration
Date, including, without limitation, removal of all construction equipment and materials, filling
the same with /[structural clay fill?], leveling to the grade existing prior to the Construction
Activities, [seeding/erosion control?] and shall perform all such restoration work in accordance
with all applicable Laws. Grantee shall provide written notice to Grantor upon substantial
completion of the restoration work (the “Completion Notice”) and, if requested in writing by
Grantor within thirty (30) days of the date of Grantee’s Completion Notice, the Parties shall
arrange for a mutual inspection of the Easement Area to confirm that the required restoration has
been successfully completed.

6. Liens. Grantee shall not permit or suffer any lien to be imposed upon or to accrue against
Grantor or the Easement Area in favor of Grantee or its agents. Grantee shall indemnify, defend and
hold harmless Grantor from and against any liens and encumbrances arising out of any labor or services
performed or materials furnished by or at the direction of Grantee, and, in the event that any such lien
shall arise or accrue against Grantor or the Easement Area, Grantee shall promptly cause such lien to be
released of record by payment thereof or posting a bond with Grantor in a form and amount which is
reasonably satisfactory to Grantor.

7. Reservation. Except as expressly granted in this Agreement, the Grantor shall retain all
rights to the Easement Area, including the right to use the Easement Area for purposes not inconsistent
with this Agreement, and as permitted by law.

8. Indemnification. Grantee assumes sole and entire responsibility for any and all loss
of life, injury to persons or damage to property to the extent that the same are sustained as a result of
the activities, operations or use of the Easement Area by Grantee, its agents, employees and contractors
(including any parties acting by, through or under them, collectively, the “Grantee Group”), except
to the extent the same are caused by the negligence or willful misconduct of the Grantor or its
employees or contractors. Grantee, for itself and for those claiming through Grantee, hereby releases
the Grantor, and its members, officers, directors, partners, employees, agents, mortgagees, licensees,
contractors, guests and invitees (and their respective officers, directors, partners, employees, agents,
mortgagees, licensees, contractors, guests and invitees, subsidiaries, affiliates, successors and assigns)
(collectively, the “Indemnitees’) from any and all liability, loss, claims, demands, liens, damages,
penalty, fines, interest, costs and expenses (including, without limitation, reasonable and actual
attorneys’ fees and litigation costs incurred by the Indemnitees in connection therewith) and for
damage, destruction or theft of property, that may arise from operations on, or the use of, the Easement
Area (including, without limitation, any such liability, loss, claims, demands, liens, damages, penalty,
fines, interest, costs and expenses to the extent that such result from the Construction Activities) by
the Grantee Group, except to the extent the same are attributable to the negligence or willful
misconduct of the Grantor, its employees or contractors. Grantee hereby agrees to indemnify, defend
and hold harmless the Indemnitees from and against any and all liability, loss, claims, demands, liens,




damages, penalty, fines, interest, costs and expenses (including, without limitation, reasonable and
actual attorneys’ fees and litigation costs incurred by the Indemnitees in connection therewith), for
any and all loss of life, injury to persons or damage to property and for all lien claims filed against the
Grantor’s adjacent property to the extent such results from the activities, operations or use of the
Easement Area (including, without limitation, any such loss, injury or damage that may arise as a
result of the Construction Activities) by the Grantee Group, except to the extent the same are
attributable to the negligence or willful misconduct of the Grantor, its employees or contractors. The
provisions of this section shall survive the expiration of this Agreement.

9. Insurance. Grantee, at its sole cost, shall maintain, and shall cause any general
contractor working within the Easement Area to maintain statutory workers' compensation insurance in
accordance with the workers' compensation laws of the State of Illinois for such time as it may have
employees, commercial general liability insurance in an amount of at least $5,000,000 per occurrence
and $10,000,000 in the aggregate, insuring against any injury or death to any persons, or any loss or
damage to any portion of Grantor's property. Grantee and any general contractor working within the
Easement Area shall maintain auto liability insurance if any autos are used in conjunction with this
Purpose with a combined single limit of no less than $1,000,000. Commercial general liability and auto
liability insurance shall include Grantor, as an additional insured with respect to operations performed
by or on behalf of the respective named insured. Grantee shall also cause its insurers to waive all rights
of subrogation against Grantor on the commercial general liability, workers’ compensation and auto
liability insurance. The insurance carried by Grantee shall provide that any coverage to additional
insureds shall be primary, without right of contribution or offset, in cases when any policy issued to an
additional insured provides duplicate coverage. Such insurance shall be evidenced by an endorsement
naming Grantor as an additional insured or by a blanket additional insured endorsement. Waiver of
subrogation shall be evidenced by an endorsement naming Grantor or by a blanket endorsement.
Grantee shall provide Grantor with copies of endorsements issued by each of the insurance companies
issuing any of the policies required pursuant to this section, and said certificates and endorsements shall
provide that the insurance issued thereunder shall not be canceled or non-renewed until after thirty (30)
days' written notice to the additional insureds thereunder. Evidence of insurance coverage shall be
furnished prior to coming upon the Easement Area and thereafter not fewer than fifteen (15) days prior
to the expiration date of any required policy. Grantee may satisfy its insurance obligations hereunder by
carrying such insurance under a so-called blanket policy or policies of insurance and may meet the limits
of insurance required hereunder through a combination of primary and excess or umbrella insurance
policies. All insurance policies required by this section shall be issued by good and reputable companies
having a Best's Rating of A-/VII or better in the Best's Key Rating Insurance Guide. A certificate
evidencing the foregoing insurance of Grantee and its contractors shall be deposited with Grantor prior
to Grantee’s use of the Temporary Construction Easement.

10. Exceptions. The Easement Area granted herein shall be subject to all covenants,
easements and restrictions of record, building and zoning ordinances, resolutions and regulations, and to
all questions of survey and rights of any parties which would be revealed by a physical inspection of the
Easement Area.

11. Compliance with Laws. Grantee shall comply with and cause the Grantee Group to
comply with all applicable laws, statutes, ordinances, codes, rules, regulations, permits and approvals
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(collectively, the “Laws”) to which Grantee’s use of the Temporary Construction Easement and the
obligations of Grantee under this Agreement are subject.

12. Invalidity. If any provision of this Agreement shall be held invalid, the validity of the
remainder hereof shall not be affected thereby.

13. Counterparts. This Agreement may be executed in multiple counterparts (each of
which is to be deemed original for all purposes), but all of which together constitute one and the same
instrument.

14. Modification; Waiver. This Agreement shall not be modified, extended or terminated
other than as set forth in this Agreement, except by an instrument duly signed by both Parties. Waiver
of a breach of any provision hereof under any circumstances will not constitute a waiver of any
subsequent breach of such provision, or of a breach of any other provision of this Agreement.

15 Notices. Unless otherwise provided herein, all notices, requests, demands and other
communications required or permitted under this Agreement shall be in writing and shall be served on
the Parties at the following addresses:

If to Grantee:

Attention:
E-mail:

If to Grantor:

c/o CenterPoint Properties Trust
1808 Swift Drive

Oak Brook, Illinois 60523-1501
Attention:

E-Mail:

Any such notices shall be either (i) sent by overnight delivery using a nationally recognized
courier, in which case notice shall be deemed delivered one (1) business day after deposit, with
such courier, (ii) by personal hand delivery, in which case notice shall be deemed delivered at the
time of the personal hand delivery, or (iii) by email, provided that such copy of the notice is
simultaneously delivered via overnight delivery, in which case the notice shall be deemed
delivered on the date of transmission. Any Party may change its address by giving notice in
compliance with this Agreement. Notice of such a change shall be effective only upon receipt.

16. Governing Law, Jurisdiction and Venue. This Agreement shall be governed by,
and construed in accordance with, the laws of the State of Illinois, and the Parties hereto (i) agree
that any action or proceeding that is brought to enforce or interpret this Agreement or that concerns
or is in any way related to this Agreement shall only be commenced in the courts of the State of
[llinois and (ii) consent to venue and personal jurisdiction in the courts specified in the foregoing
subpart (i) of this Section.




17. Waiver of Trial by Jury. To the extent permitted by law, each Party hereby
waives, irrevocably and unconditionally, trial by jury in any action brought on, under or by virtue
of or relating in any way to this Agreement, or any claims, defenses, rights of set-off or other
actions pertaining hereto.

18. Attorneys’ Fees. If any action is brought because of any breach of, or
interpretation of, or that concerns or is in any way related to any of the provisions of this
Agreement, the Party prevailing in such action shall be entitled to recover from the other Party all
attorneys’ fees and court costs incurred in connection with such action, and the amount of such
fees and costs shall be fixed by the court and made a part of any judgment rendered.

19. Not a Public Dedication. Nothing herein contained shall be deemed to be a gift
or dedication of any portion of the Easement Area or any other portion of the Grantor’s land to the
general public or for the general public or for any public purposes whatsoever, it being the intention
of the Parties that this Agreement shall be strictly limited to and for the purposes herein expressed.

[SIGNATURES ON FOLLOWING PAGES]




EXHIBIT “M”

Roadway Segments and Intersection Movements on CenterPoint Way, Millsdale Road, and
Schweitzer Road required to operate at a LOS “D” or better during peak hours; provided, however,
(A) all intersection movements from southbound CenterPoint Way to eastbound Millsdale Road
(i.e., left turns from southbound CenterPoint Way to eastbound Millsdale Road) and (B) all
intersection movements from westbound Millsdale Road to northbound CenterPoint Way (i.e.,
right turns from westbound Millsdale Road to northbound CenterPoint Way) can operate at a LOS
of “E” or better so long as, in the case of each of subclauses (A) and (B) above, the volume over
capacity ratio (V/C) does not exceed 1.0 and queues are contained within the storage area.

Note: Applicable roadway segments and intersections included are depicted yellow and blue.
Moreover, for clarity, the intersection of CenterPoint Way and Laraway Road is expressly
excluded from this Exhibit “M”.

Road Segments
Intersections
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