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Attendance At Meeting.

Present -- The Honorable Lori E. Lightfoot, Mayor, and Aldermen La Spata, Hopkins, Dowell,
King, Hairston, Sawyer, Mitchell, Harris, Sadlowski Garza, Lee, Cardenas, Quinn,
Burke, Lopez, Coleman, Moore, O'Shea, Taylor, Brookins, Rodriguez, Tabares, Scott,
Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro, Reboyras, Cardona, Waguespack,
Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, Vasquez,
Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, Martin, Osterman, Hadden,
Silverstein.

Absent -- Aldermen Beale, Curtis.

Call To Order.

On Monday, May 23, 2022 at 10:00 A.M., the Honorable Lori E. Lightfoot, Mayor, called the
City Council to order. The Honorable Andrea M. Valencia, City Clerk, then called the roll of
members and it was found that there were present at that time: Aldermen La Spata, Hopkins,
Dowell, King, Hairston, Sawyer, Mitchell, Harris, Sadlowski Garza, Lee, Cardenas,
Quinn, Burke, Lopez, Coleman, Moore, O'Shea, Taylor, Brookins, Rodriguez, Tabares,
Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Reboyras, Cardona, Waguespack,
Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas, Mitts, Sposato, Nugent, Vasquez,
Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman, Martin, Hadden, Silverstein -- 46.

Quorum present.

Pledge Of Allegiance.

Mayor Lori E. Lightfoot led the City Council and assembled guests in the Pledge of
Allegiance to the Flag of the United States of America.

Invocation.

Rabbi Shoshana Conover of Temple Sholom of Chicago opened the meeting with prayer.
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PUBLIC COMMENT.
In accordance with the City Council’'s Rules of Order and Procedure, the following members
of the general public addressed the City Council:
Shadmeeka Torry
Elizabeth Moreno
George Blakemore
Ester Morales
Feleshia Smith
Saba Ayman-Molloy
Yolanda Garduno
Fabiola Rivera
Paula Skoniecki
In accordance with the City Council's Rules of Order and Procedure, the following member
of the general public registered to address the City Council but did not testify:
Pastor Felicia Campbell
In accordance with the City Council’s Rules of Order and Procedure, the foliowing member
of the general public submitted written comments to the City Council:

Saba Ayman-Molloy

REPORTS AND COMMUNICATIONS FROM CITY OFFICERS.

Referred -- REAPPOINTMENT OF BONNIE L. DINELL-DIMOND AS MEMBER OF
COMMERCIAL AVENUE COMMISSION (SPECIAL SERVICE AREA NO. 5).
[A2022-94]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | have reappointed Bonnie L. Dinell-Dimond as a member
of Special Service Area Number 5, the Commercial Avenue Commission, for a term effective

immediately and expiring January 15, 2024.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- APPOINTMENT OF JESSIE EISNER-KLEYLE AS MEMBER OF

HOWARD STREET COMMISSION (SPECIAL SERVICE AREA NO. 19).
[A2022-95]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | have appointed Jessie Eisner-Kleyle as a member of
Special Service Area Number 19, the Howard Street Commission, for a term effective
immediately and expiring June 13, 2023, to succeed Simone E. Freeman, whose term has

expired.
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Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- REAPPOINTMENT OF JACK B. WROBLEWSKI AS MEMBER OF SIX

CORNERS COMMISSION (SPECIAL SERVICE AREA NO. 28-2014).
[A2022-96]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | have reappointed Jack B. Wroblewski as a member of
Special Service Area Number 28-2014, the Six Corners Commission, for a term expiring
January 21, 2025, such period allocated as follows: a term effective immediately and
expiring January 21, 2023, followed immediately by a full two-year term.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.
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Referred -- REAPPOINTMENT OF JOSE BARRERA AS MEMBER OF BRIGHTON
PARK-ARCHER HEIGHTS COMMISSION (SPECIAL SERVICE AREA NO. 39).
[A2022-98]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | have reappointed Jose Barrera as a member of Special
Service Area Number 39, the Brighton Park-Archer Heights Commission, for a term effective
immediately and expiring December 17, 2023.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- REAPPOINTMENT OF DIANE M. CARLI AS MEMBER OF BRIGHTON
PARK-ARCHER HEIGHTS COMMISSION (SPECIAL SERVICE AREA NO. 39).
[A2022-97]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was
Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | have reappointed Diane M. Carli as a member of Special
Service Area Number 39, the Brighton Park-Archer Heights Commission, for a term expiring
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December 17, 2025, such period allocated as follows: a term effective immediately and
expiring December 17, 2022, followed immediately by a full three-year term.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred - REAPPOINTMENT OF DALLAS F. GORDON, JR. AS MEMBER OF
103RD STREET/HALSTED COMMISSION (SPECIAL SERVICE AREA NO. 45).
[A2022-99]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was

Referred to the Committee on Economic, Capital and Technology Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | have reappointed Dallas F. Gordon, Jr. as a member of
Special Service Area Number 45, the 103 Street/Halsted Commission, for a term effective
immediately and expiring March 9, 2025.

Your favorable consideration of this appointment will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.
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Referred -- DECLARATION OF OFFICIAL INTENT TO ISSUE MULTI-FAMILY
HOUSING REVENUE BONDS FOR REHABILITATION AND DEVELOPMENT OF
VARIOUS AFFORDABLE HOUSING PROJECTS.

[02022-1707, O2022-1708]
The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinances transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, | transmit
herewith ordinances authorizing the issuance of housing revenue bonds for the
rehabilitation and development of affordable housing projects.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
’ Mayor.

Referred -- FIRST AMENDMENT TO MASTER INTERGOVERNMENTAL
AGREEMENT WITH PUBLIC BUILDING COMMISSION OF CHICAGO
AUTHORIZING USE OF TAX INCREMENT FINANCING ASSISTANCE FUNDS FOR

VARIOUS CITY-OWNED BUILDINGS AND FACILITIES.
[02022-1706]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Assets, Information
and Services, | transmit herewith an ordinance authorizing the execution of an
intergovernmental agreement with the Public Building Commission to authorize the use of
TIF funds for Chicago projects.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- INTERGOVERNMENTAL AGREEMENTS WITH CHICAGO TRANSIT
AUTHORITY FOR PROVISION OF TAX INCREMENT FINANCING ASSISTANCE
FUNDS FOR VARIOUS TRANSIT STATIONS, TRACK AND TURNAROUND

IMPROVEMENTS.
[02022-1765, 02022-1767,
02022-1769, 02022-1770]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinances transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith ordinances authorizing the execution of intergovernmental
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agreements with the Chicago Transit Authority to provide TIF funding for various transit
stations, track and turnaround improvements.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- FUNDING LOAN AGREEMENT WITH WESTHAVEN PARK IID LLC FOR
PROVISION OF FINANCIAL ASSISTANCE FOR RESIDENTIAL HOUSING
DEVELOPMENT PROJECT AT 145 N. DAMEN AVE. (ALSO KNOWN AS 1951 --
1959 W. LAKE ST.).

[02022-1771]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Housing, | transmit
herewith an ordinance authorizing the issuance of various financial assistance for the
Westhaven Park IID housing development project.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.
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Referred -- APPROVAL OF TAX INCREMENT FINANCING REDEVELOPMENT
PLAN FOR CICERO/STEVENSON REDEVELOPMENT PROJECT AREA.
[02022-1744]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith an ordinance authorizing the approval of the
Cicero/Stevenson TIF Redevelopment Plan and Project.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- DESIGNATION OF CICERO/STEVENSON REDEVELOPMENT
PROJECT AREA AS TAX INCREMENT FINANCING DISTRICT.
[02022-1743]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith an ordinance authorizing the designation of the
Cicero/Stevenson TIF Redevelopment Plan and Project.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- ADOPTION OF TAX INCREMENT ALLOCATION FINANCING FOR

CICERO/STEVENSON REDEVELOPMENT PROJECT AREA.
[02022-1742]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Finance:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith an ordinance authorizing the adoption of the
Cicero/Stevenson TIF Redevelopment Plan and Project.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- GROUND LEASE AGREEMENT WITH ILLINOIS BELL TELEPHONE
COMPANY LLC FOR REMOVAL AND DEMOLITION OF TELEPHONE EXCHANGE
BUILDING AT CHICAGO O’HARE INTERNATIONAL AIRPORT.

[02022-1703]
The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Aviation:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Aviation, | transmit
herewith an ordinance authorizing the execution of a ground lease agreement with Illinois
Bell Telephone Company LLC.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.
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Referred -- SUPPLEMENTAL APPROPRIATION AND AMENDMENT OF YEAR 2022

ANNUAL APPROPRIATION ORDINANCE WITHIN FUND NO. 925.
[02022-1639]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on the
Budget and Government Operations:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Budget Director, | transmit herewith a
Fund 925 amendment.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- SALE OF VARIOUS CITY-OWNED PROPERTIES.
[02022-1695, 02022-1696, 02022-1697
02022-1698, 02022-1699, 02022-1700
02022-1702, 02022-1704]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,
together with the proposed ordinances transmitted therewith, Referred to the Committee on
Housing and Real Estate:
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OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith ordinances authorizing the sale of City-owned properties.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- LOAN FORGIVENESS AGREEMENT WITH HORIZONS COMMUNITY
SERVICES, INC.
[02022-1705]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Housing and Real Estate:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- At the request of the Commissioner of Planning and
Development, | transmit herewith an ordinance authorizing the execution of a loan
forgiveness agreement with Horizons Community Services, Inc.
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Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.

Referred -- INTERGOVERNMENTAL AGREEMENT WITH COOK COUNTY TO
EXTEND AND/OR MODIFY CHICAGO-COOK WORKFORCE PARTNERSHIP AS
GRANT SUBRECIPIENT AND FISCAL AGENT FOR FEDERAL WORKFORCE
INNOVATION AND OPPORTUNITY ACT FUNDS.

[02022-1694]

The Honorable Lori E. Lightfoot, Mayor, submitted the following communication which was,

together with the proposed ordinance transmitted therewith, Referred to the Committee on
Workforce Development:

OFFICE OF THE MAYOR
CITY OF CHICAGO

May 23, 2022.

To the Honorable, The City Council of the City of Chicago:

LADIES AND GENTLEMEN -- | transmit herewith an ordinance authorizing the extension
of the fiscal agent agreement with Cook County regarding the Federal Workforce Innovation
and Opportunity Act funds.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

(Signed) LORIE. LIGHTFOOT,
Mayor.
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City Council Informed As To Miscellaneous
Documents Filed In City Clerk’s Office.

The Honorable Andrea M. Valencia, City Clerk, informed the City Council that documents
have been filed in her office relating to the respective subjects designated as follows:

Placed On File -- EXECUTIVE ORDER NO. 2022-2 FOR INCREASED
ENFORCEMENT OF CURFEW HOURS FOR MINORS.
[F2022-31]

A communication from the Honorable Lori E. Lightfoot, Mayor, under the date of
May 17, 2022, received in the Office of the City Clerk on May 17, 2022, transmitting Executive
Order Number 2022-2 for increased enforcement of Municipal Code Section 8-16-020 (curfew
hours for minors), which was Placed on File.

Placed On File -- EXPRESSION OF OPPOSITION TO PROPOSED ZONING
RECLASSIFICATION OF PROPERTY AT 854 W. CASTLEWOOD TERR.
[F2022-33]

A communication from various nearby property owners, under the date May 20, 2022,
received in the Office of the City Clerk on May 20, 2022, transmitting an objection to the
proposed zoning reclassification for the property at 854 West Castlewood Terrace, which was
Placed on File.

City Council Informed As To Certain Actions Taken.

PUBLICATION OF JOURNALS.

April 27, 2022.
(Regular Meeting)

The City Clerk informed the City Council that all those ordinances, et cetera, which were
passed by the City Council on April 27, 2022 and which were required by statute to be



5/23/2022 COMMUNICATIONS, ETC. 47167

published in book or pamphlet form or in one or more newspapers, were published in pamphlet
form on May 23, 2022 by being printed in full text in printed pamphlet copies of the Journal of
the Proceedings of the City Council of the City of Chicago of the regular meeting held on
April 27, 2022, published by authority of the City Council, in accordance with the provisions of
Title 2, Chapter 12, Section 050 of the Municipal Code of Chicago, as passed on June 27,
1990.

May 16, 2022.
(Special Meeting)

The City Clerk informed the City Council that the call for the special meeting and appropriate
comments thereto which were discussed by the City Council on May 16, 2022, and which
were required by statute to be published in book or pamphlet form or in one or more
newspapers, were published in pamphlet form on May 23, 2022, by being printed in full text
in printed pamphlet copies of the Journal of the Proceedings of the City Council of the
City of Chicago of the special meeting held on May 16, 2022, published by authority of the
City Council in accordance with the provisions of Title 2, Chapter 12, Section 050 of the
Municipal Code of Chicago, as passed on June 27, 1990.

PUBLICATION OF SPECIAL PAMPHLET.

Amendment Of Year 2022 Annual Appropriation Within Fund No. 0100 To Create
Transportation Assistance Program.

The City Clerk informed the City Council that the ordinance authorizing the amendment of
Year 2022 Annual Appropriation within Fund Number 0100 to create Transportation
Assistance Program, which was considered by the City Council on April 27, 2022 and which
was requested to be published in pamphlet form, was published in pamphlet form on
April 29, 2022 by being printed in full text in a special pamphlet, published by authority of the
City Council, in accordance with the provisions of Title 2, Chapter 12, Section 050 of the
Municipal Code of Chicago, as passed on June 27, 1990.
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Miscellaneous Communications, Reports, Et Cetera,
Requiring Council Action (Transmitted To
City Council By City Clerk).

The City Clerk transmitted communications, reports, et cetera, relating to the respective
subjects listed below, which were acted upon by the City Council in each case in the manner
noted, as follows:

Referred -- ZONING RECLASSIFICATIONS OF PARTICULAR AREAS.

Applications (in triplicate) together with the proposed ordinances for amendment of Title 17
of the Municipal Code of Chicago (the Chicago Zoning Ordinance), as amended, for the
purpose of reclassifying particular areas, which were Referred to the Committee on Zoning,
Landmarks and Building Standards, as follows:

Austin United Alliance Development Company LLC (Application Number 21027) -- to
classify as a B2-3 Neighborhood Mixed-Use District instead of a B3-1 Community Shopping
District and further, to classify as a Planned Development instead of a B2-3 Neighborhood
Mixed-Use District the area shown on Map Number 3-L bounded by:

the public alley next north of and parallel to West Chicago Avenue; North
Laramie Avenue; West Chicago Avenue; and North Latrobe Avenue (common address:
5202 -- 5224 West Chicago Avenue, 802 -- 812 North Laramie Avenue and
803 -- 813 North Latrobe Avenue).

[02022-1322]

Robert Bihiman 1l (Application Number 21036) -- to classify as an RM4.5 Residential
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 3-| bounded by:

a line 250.0 feet south of and parallel to West LeMoyne Street; the public alley next east
of and parallel to North Fairfield Avenue; a line 275.0 feet south of and parallel to West
LeMoyne Street; and North Fairfield Avenue (common address: 1433 North
Fairfield Avenue).

[02022-1331]

Board of Education for the City of Chicago (Application Number 21035) -- to classify as an
RT4 Residential Two-Flat, Townhouse and Multi-Unit District instead of a
C1-2 Neighborhood Commercial District and RT4 Residential Two-Flat, Townhouse and
Multi-Unit District the area shown on Map Number 4-G bounded by:
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West 16" Street; South Miller Street; West 18" Street; and the alley next west of and
parallel to South Miller Street (common address: 1037 West 16" Street, 1600 -- 1638
and 1746 -- 1758 South Miller Street and 1018 -- 1030 West 18" Street).

[©2022-1330]

Emmluc LLC-3600 West Harrison LLC (Application Number 21042T1) -- to classify as a
C1-3 Neighborhood Commercial District instead of an M1-3 Limited Manufacturing/Business
Park District the area shown on Map Number 2-J bounded by:

West Harrison Street; South Central Park Avenue; a line 107.18 feet south of and
parallel to West Harrison Street; and a line 24.0 feet west of and parallel to South
Central Park Avenue (common address: 3601 West Harrison Street).

[02022-1529]

John Gardner (Application Number 21037) -- to classify as a B2-3 Neighborhood Mixed-
Use District instead of a B3-2 Community Shopping District the area shown on Map
Number 2-K bounded by:

West Madison Street; a line 250.0 feet west of and paraliel to South Keeler Avenue; the
public alley next south of and parallel to West Madison Street; a line 300.8 feet west of
and parallel to South Keeler Avenue (common address: 4225 -- 4229 West
Madison Street).

[02022-1332]

Chris Kaplon (Application Number 21030) -- to classify as an RM4.5 Residential Multi-Unit
District instead of an RS3 Residential Single-Unit (Detached House) District the area shown
on Map Number 11-1 bounded by:

a line 24.14 feet north of and parallel to West Berteau Avenue; North
Sacramento Avenue; West Berteau Avenue; and the public alley next west of and
parallel to North Sacramento Avenue (common address: 4200 North
Sacramento Avenue).

[02022-1325]

Kensington Bucktown Building LLC (Application Number 21033T1) -- to classify as a
B1-2 Neighborhood Shopping District instead of an M1-2 Limited Manufacturing/Business
Park District the area shown on Map Number 5-H bounded by:

the alley next south of and parallel to West Bloomingdale Avenue; the alley next east of
and parallel to North Damen Avenue; a line 96 feet south of and parallel to the alley next
south of and parallel to West Bloomingdale Avenue; and North Damen Avenue (common
address: 1741 -- 1749 North Damen Avenue).

[02022-1328]
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Kymm La Rosa (Application Number 21041) -- to classify as a B2-3 Neighborhood
Mixed-Use District instead of a C1-2 Neighborhood Commercial District the area shown on
Map Number 4-F bounded by:

a line 75.0 feet north of and parallel to West Cullerton Street; the public alley next
east of and parallel to South Jefferson Street; a line 25.0 feet south of and parallel to
West Cullerton Street; and South Jefferson Street (common address: 1931 -- 1933
South Jefferson Street).

[02022-1528]

LV 2538 Troy LLC (Application Number 21029) -- to classify as an RT4 Residential
Two-Flat Townhouse and Multi-Unit District instead of a C1-2 Neighborhood Commercial
District the area shown on Map Number 6- bounded by:

a line 211 feet north of and parallel to West 26" Street; South Troy Street; a line
187 feet north of and parallel to West 26" Street; and the alley next west of and paralliel
to South Troy Street (common address: 2538 South Troy Street).

[02022-1324]

Metra Commuter Rail Division of the Regional Transportation (Application Number 21031)
-- to classify as a T-Transportation District instead of an RS3 Residential Single-Unit
(Detached House) District and a B3-1 Community Shopping District the area shown on Map
Number 28-H bounded by:

beginning along the north right-of-way of West Edmaire Street extended; the east
right-of-way of the Metra Rail Line; a line 1,630.85 feet southwest of and parallel to
West Edmaire Street, extended as measured along the Metra Rail east right-of-way line
and perpendicular thereto; and the west right-of-way of the Metra Rail Line running
northeast to the point of beginning (common address: 1956 and 1957 West 115" Street).

[02022-1326]

Mural Park LLC (Application Number 21040T1) -- to classify as a C3-5 Commercial,
Manufacturing and Employment District instead of an M1-2 Limited Manufacturing/Business
Park District the area shown on Map Number 4-G bounded by:

West 19" Street; a line 237.00 feet east of and parallel to South Sangamon Street; the
public alley next south of and parallel to West 19" Street; the public alley next east of
and parallel to South Sangamon Street; West 19" Place; and a line 22.75 feet east of
and parallel to the east line of South Sangamon Street (common address: 931 West
19" Street).

[02022-1527]
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Pristine LLC (Application Number 21034) -- to classify as a DX-16 Downtown Mixed-Use
District instead of Residential-Business Planned Development Number 186, as amended,
the area shown on Map Number 1-E bounded by:

East Lake Street; North Beaubien Court; East Randolph Street; and North
Michigan Avenue (common address: 151 -- 183 North Michigan Avenue).
[02022-1329]

Sherbel Properties LLC (Application Number 21028) -- to classify as a B3-1.5 Community
Shopping District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 11-H bounded by:

North Damen Avenue; a line 74 feet south of and parallel to West Leland Avenue; a line

50 feet east of and parallel to North Damen Avenue; and a line 112 feet south of and

parallel to West Leland Avenue (common address: 4649 North Damen Avenue).
[02022-1323]

SIC TOO LLC (Application Number 21039) -- to classify as an RM4.5 Residential
Multi-Unit District instead of an RS3 Residential Single-Unit (Detached House) District the
area shown on Map Number 11-M bounded by:

the alley next north of and parallel to West Montrose Avenue; a line 41.54 feet east
of and parallel to North Monitor Avenue; West Montrose Avenue; and North
Monitor Avenue (common address: 5824 West Montrose Avenue).

[02022-1334]

215 North Green LLC (Application Number 21038T1) -- to classify as a DX-3 Downtown
Mixed-Use District instead of a DX-3 Downtown Mixed-Use District the area shown on
Map Number 1-G bounded by:

North Green Street; a line 177.23 feet south of and parallel to West Fulton Street; a line

126 feet east of and parallel to North Green Street; and a line 202.97 feet south of and

parallel to West Fulton Street (common address: 215 North Green Street).
[02022-1333]

5050 Prairie LLC (Application Number 21032) -- to classify as a B2-3 Neighborhood
Mixed-Use District instead of an RM5 Residential Multi-Unit District, a B3-3 Community
Shopping District and a C2-3 Motor Vehicle-Related Commercial District the area shown on
Map Number 12-E bounded by:

a line 249 feet north of and parallel to the north line of East 51%' Street;
South Prairie Avenue; East 51% Street; a line 93.30 feet west of and parallel to the west
line of South Prairie Avenue; a line 99 feet north of and parallel to the north line of
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East 51% Street; the public alley next west of and parallel to South Prairie Avenue
(common address: 5036 -- 5058 South Prairie Avenue and 224 -- 232 East 51% Street.)

Referred -- CLAIMS AGAINST CITY OF CHICAGO.

[02022-1327]

Claims against the City of Chicago, which were Referred to the Committee on Finance, filed

by the following:
Adobea, Afua
Aldawood, Ahmed D.
Alheim, Amy E.
Alistate Insurance and Borowicz, Fred
American Family Insurance and Slywczuk, Nicholas
Anghel, Paul
Bach, Karen J.
Bakalli, Burim A.
Ballard, Keanna L.
Baxter, Rosie L.
Berezniak, Chris B.
Bertucci, Elizabeth A.
Besse, Anthony M.
Bisceglie, Vanessa R.

Bishop, Beverly E.

[CL2022-428]
[CL2022-477]
[CL2022-551]
[CL2022-554]
[CL2022-555]
[CL2022-380]
[CL2022-392]
[CL2022-519]
[CL2022-542]
[CL2022-525]
[CL2022-400]
[CL2022-490]
[CL2022-548)
[CL2022-563]

[CL2022-420]
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Blumenthal, Seth H.

Bonelli, Frank A.

Bonneville, Geoffrey P.

Bredrup, Timothy S.
Brenner, Marc

Byrne, Joseph
Cameron, Marion A.
Campo, Tatiana-Vera
Cappitelli, Robert J.
Chemello, Danielle V.
Clarke, Charlotte A.
Cole, Sarah J.
Cooke, Malinda
Coronado, Richard
Crossley, Sean R.
Crump, Carolyn D.
Daly, Marie-Louise
Davis, Malinda

De Leon, Leslie

Dechev, Angelica E.

DeCosmo, Nicole J. (2)

Delrosario, Sonya

COMMUNICATIONS, ETC.
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[CL2022-526]
[CL2022-457]
[CL2022-435]
[CL2022-545]
[CL2022-466]
[CL2022-387]
[CL2022-473]
[CL2022-427]
[CL2022-384]
[CL2022-397]
[CL2022-509)]
[CL2022-557]
[CL2022-503]
[CL2022-535]
[CL2022-411]
[CL2022-408]
[CL2022-439]
[CL2022-502]
[CL2022-479]

[CL2022-506]

[CL2022-416, CL2022-417]

[CL2022-404]
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Dent, Nichole M.
DeWitt, Jacqueline A.
Dhawan, Amit
Dimas, Katerina C.
Donherty, Philip
Dominguez, Luis
Dovalina, Bradley V.

Eskenazi, Paul B.

Farnsworth, Christine S.

Fleshman, Deanna M.
Fojtik, Christine M.
Foster, Amanda L.
Frederick, Peter J. (2)
Freeman, Jasmine D.
Frutos, Veronica
Fulop, Judith A.
Golden, Robert R.
Goldman, Joshua D.
Golota, Alexandra A.
Gonzalez, Jovanna
Hallett, Sarah J.

Hameed, Raheel
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[CL2022-507]
[CL2022-390]
[CL2022-558]
[CL2022-415]
[CL2022-511]
[CL2022-556]
[CL2022-454]
[CL2022-426)
[CL2022-448)
[CL2022-530]
[CL2022-516]

[CL2022-467]

[CL2022-469, CL2022-470]

[CL2022-540]
[CL2022-434]
[CL2022-446]
[CL2022-510]
[CL2022-562]
[CL2022-524]
[CL2022-523]
[CL2022-451]

[CL2022-388]
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Hameline, Justin G.
Harris, Deborah L.
Harris, Valorie J.
Hasselquist, Laura

Hayes, Jennifer M.

Henderson-Woss, Beverly

Hermanek, Thomas

COMMUNICATIONS, ETC.

Hoffman-Peterson, Joshua G.

Holler, Nanda S.

llenikhena, Oseghale E.

Jackson, Robert E.
James, Deon J.
Jardon, Joaquin
Jewel, Cynthia S.
Johnson, Kimberly L.
Jones, Floyd L.
Jorgensen, Morten
Khan, Omar M.
Khaykin, Tatyana D.
Kimmons, Roderick
Knox, Sara K.

Kountoures, John C.

47175

[CL2022-528]
[CL2022-565]
[CL2022-449]
[CL2022-429]
[CL2022-418]
[CL2022-517]
[CL2022-546]
[CL2022-498]
[CL2022-532]
[CL2022-406]
[CL2022-464]
[CL2022-504]
[CL2022-493]
[CL2022-468]
[CL2022-386]
[CL2022-500]
[CL2022-405]
[CL2022-501]
[CL2022-440]
[CL2022-402]
[CL2022-508]

[CL2022-432]
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Kratzer, Raymond L.
Kroupa, James R.
Kuhlman, Jeremy
Kumar, Sanjay
LaCorcia, John Paul
Lagunas, Christopher
Le, Tuan M.

Li, Tak S.

Lobato, Tomas
Locasto, Joseph W.
Loesch, Anne Marie
Loritz, Adam

Loza, Crystal

Lyles, James E.
Macias, Juven D.
Mahoney, Mary C.
Martinez, Lezette
Martinez, Tatiana M.

Marzullo, Jerry

Mattozzi, Francesca M.

McCurdy, Shafrika K.

McGee, Tairance J.
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[CL2022-393]
[CL2022-559]
[CL2022-513]
[CL2022-398]
[CL2022-536]
[CL2022-533]
[CL2022-431]
[CL2022-399)
[CL2022-461]
[CL2022-561]
[CL2022-537]
[CL2022-383]
[CL2022-396]
[CL2022-494]
[CL2022-483]
[CL2022-543]
[CL2022-485]
[CL2022-407]
[CL2022-433]
[CL2022-424]
[CL2022-475]

[CL2022-484]
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McKinney, Maurice
Metropoulos, Georgia
Mihalios, Mihail S.
Miller, Jamese R.
Mills, Ellen M.
Mitchell, John F.
Morano, Michael J.
Morfin, Brisma L.
Mortel, Bernardito
Myrick, Keith E.
Nawara, Daniel T.
Neese, Travis M.
O'Brien, Amy L.
O’'Brien, Sean P.
Oni, Olusola B.
Oriz, Armando (2)
Owens, Patrick
Pacelli, Judy M.
Papp, Deidre K.
Paredes, Carmen
Parrett, Michael E.

Patel, Renee G.

COMMUNICATIONS, ETC.
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[CL2022-462]
[CL2022-460]
[CL2022-553)
[CL2022-531]
[CL2022-471]
[CL2022-489]
[CL2022-419]
[CL2022-413]
[CL2022-472]
[CL2022-447]
[CL2022-444]
[CL2022-452]
[CL2022-549]
[CL2022-456]

[CL2022-541]

[CL2022-478, CL2022-480]

[CL2022-544]
[CL2022-499]
[CL2022-425]
[CL2022-394]
[CL2022-522]

[CL2022-566]
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Pedroza, Gonzalo
Pelaez, Antoinette
Peric, Aldijana
Petergal, Emma M.
Pozo, Marisabel
Preston, Thelma J.
Protofanousis, Ana M.

Rahman, Abed

Ramirez Verdin, Omar Onorio

Rawski, Glenn
Razani, Bahman
Reese, Marquita J.
Riley, Janet M.
Riley, Kristin L.
Riley, Timothy M.
Rodriguez, Edgar |.
Rosa, Oliva E.
Rosenzweig, Bruce A.
Ross, Mary A.
Rubin, Tal M.
Rusu, Georgeta A.
Ryan, Denis P.
Saffold, Arthur W.
Salinas, Gabriela

Sanders, Sadie

JOURNAL--CITY COUNCIL--CHICAGO

5/23/2022

[CL2022-458]
[CL2022-412]
[CL2022-421]
[CL2022-438]
[CL2022-550]
[CL2022-518]
[CL2022-442]
[CL2022-423)
[CL2022-455]
[CL2022-445]
[CL2022-527]
[CL2022-453]
[CL2022-514]
[CL2022-564]
[CL2022-381]
[CL2022-463]
[CL2022-476]
[CL2022-547]
[CL2022-379]
[CL2022-488]
[CL2022-403]
[CL2022-395)
[CL2022-492]
[CL2022-538]

[CL2022-378]
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Santos, Karen
Schmidt, Heidi
Schusler, Tanya N.
Sehgal, Amrita
Sepiol, Andrew L.
Sharda, Lisa
Shoafstall, Joshua H.
Silich, Ruby L. and Mark A.
Sivac, Fate
Slaughter, Lolita
Smith, Stephanie R.

Stapka, Thomas P.

State Farm Insurance and Clayton, Sean T.

State Farm Insurance and Franczak, Nicholas A.

State Farm Insurance and Gordon, Dana
Subramanian, Thyagarajan

Talmadge, Jayme A.
Tarnasiewicz-Heldut, Andrzej

Taylor, Alethea C.

Thomas, Jeremiah M.

Thomas, Patrick W.

Tolbert, Michael

Topacio, Ericka

Tracey, Zakious

COMMUNICATIONS, ETC.
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[CL2022-495]
[CL2022-410]
[CL2022-521]
[CL2022-487]
[CL2022-481]
[CL2022-465]
[CL2022-422]
[CL2022-430]
[CL2022-409)
[CL2022-474]
[CL2022-401]
[CL2022-552]
[CL2022-515]
[CL2022-436]
[CL2022-437]
[CL2022-520]
[CL2022-560]
[CL2022-391]
[CL2022-382]
[CL2022-389]
[CL2022-534]
[CL2022-539]
[CL2022-491]

[CL2022-482]
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Trankle, Rick [CL2022-529]
Van, Chung K. [CL2022-414]
Vegas, Chris [CL2022-497]
Vidricko, John L. [CL2022-443]
Visby, Kristin L. [CL2022-385]
Walker, Sheila M. [CL2022-496]
Weber, Gregory N. [CL2022-505]
Williams, Randy [CL2022-450]
Williams, Todd W. [CL2022-486]
Xerogianes, Maria C. [CL2022-459]
Yarn, Jimmie O. [CL2022-441]

Referred - AMENDMENT OF SECTION 3-56-041 OF MUNICIPAL CODE
CONCERNING REDUCED-TERM WHEEL TAX LICENSES.
[02022-1611]

A communication from the Honorable Andrea M. Valencia, City Clerk, and
Alderman Waguespack, transmitting a proposed ordinance amending Section 3-56-041 of the
Municipal Code of Chicago concerning reduced-term wheel tax licenses, which was Referred
to the Committee on Finance.

Referred - CORRECTION OF APRIL 21, 2021 CITY COUNCIL JOURNAL OF
PROCEEDINGS.
[02022-1315]

A communication from the Honorable Andrea M. Valencia, City Clerk, transmitting a
proposed correction of the Journal of the Proceedings of the City Council of the City of
Chicago of April 21, 2021, which was Referred to the Committee on Committees and Rules.
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REPORTS OF COMMITTEES.

COMMITTEE ON FINANCE.

ISSUANCE OF MULTI-FAMILY LOW-INCOME HOUSING REVENUE BONDS TO
ENCUENTRO SQUARE Il L.P. FOR PURCHASE AND DEVELOPMENT OF
AFFORDABLE HOUSING AT 3737 W. CORTLAND ST.

[02022-1247]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to issue multi-family
low-income housing bonds for the purchase and development of 3737 West Cortland Street
by Encuentro Square Il L.P., Encuentro Square Il G.P. LLC and Latin United Community
Housing Association (LUCHA) in the 26" Ward (02022-1247), in an amount up to
$19,500,000, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.
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On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”), a home rule unit of government under
Section 6(a), Article Vil of the 1970 Constitution of the State of lllinois, has heretofore found
and does hereby find that there exists within the City a serious shortage of decent, safe and
sanitary rental housing available for persons of low- and moderate-income; and

WHEREAS, The City has determined that the continuance of a shortage of affordable
rental housing is harmful to the health, prosperity, economic stability and general welfare of
the City; and

WHEREAS, Encuentro Square Il L.P., an lllinois limited partnership (the “Borrower”) of
which the general partner is Encuentro Square Il G.P. LLC, an lllinois limited liability
company whose sole member is Latin United Community Housing Association, an lllinois
not-for-profit corporation (“LUCHA"), intends to acquire certain property located generally at
3737 West Cortland Street in the City (the “Property”); and

WHEREAS, The Borrower and LUCHA have proposed a certain low-income housing
development project on the Property consisting of the acquisition of the Property and
construction of one residential building and of approximately 57 residential dwelling units
therein, along with related parking and site infrastructure costs (the acquisition, construction
and equipping of the real estate and the building and other improvements on the Property,
including the residential dwelling units and associated areas in the building, shall be known
as the “Project”); and

WHEREAS, The Borrower has requested that the City issue multi-family housing revenue
bonds, notes or other indebtedness in an amount not to exceed $19,500,000 (the “Bonds”)
for the purpose of financing a portion of the Project costs, including the Eligible Project Costs
(as defined herein); and



5/23/2022 REPORTS OF COMMITTEES 47183

WHEREAS, It is intended that the interest on the Bonds will be excluded from gross
income for federal income tax purposes; and

WHEREAS, It is intended that this ordinance shall constitute a declaration of intent to
reimburse certain eligible expenditures for the Project made prior to the issuance of the
Bonds (“Eligible Project Costs”) from the proceeds of the Bonds (if and when issued) within
the meaning of Section 1.150-2 of the Treasury Regulations promulgated under the Internal
Revenue Code of 1986, as amended (the “Treasury Regulations”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals are expressly incorporated in and made a part of this
ordinance as though fully set forth herein.

SECTION 2. The City intends to issue the Bonds and lend all or a portion of the proceeds
thereof (“Bond Proceeds”) to the Borrower, or an entity affiliated with or related to the
Borrower, for the purpose of financing a portion of the Project costs, as well as costs incurred
in connection with the issuance of the Bonds and funding certain reserves, if required,
subject to the City and the Borrower agreeing to the terms and conditions necessary to issue
the Bonds and further approval by the City Council of the City. The maximum principal
amount of Bonds which the City intends to issue for the Project will not exceed $19,500,000.

SECTION 3. Certain Eligible Project Costs will be incurred by the Borrower and/or its
affiliates in connection with the Project prior to the issuance of the Bonds. The City
reasonably expects to reimburse such Eligible Project Costs with Bond Proceeds.

SECTION 4. The Eligible Project Costs to be reimbursed with Bond Proceeds will be paid
initially from funds of the Borrower and/or an entity or entities affiliated with or related to the
Borrower.

SECTION 5. This ordinance is consistent with the budgetary and financial circumstances
of the City. No funds from sources other than Bond Proceeds are, or are reasonably
expected to be, reserved, allocated on a long-term basis or otherwise set aside by the City
for the Project for costs to be paid from Bond Proceeds.

SECTION 6. This ordinance constitutes a declaration of official intent under
Section 1.150-2 of the Treasury Regulations.

SECTION 7. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or any part thereof, is in conflict with the provisions of this
ordinance, the provisions of this ordinance shall control. If any section, paragraph, clause
or provision of this ordinance shall be held invalid, the invalidity of such section, paragraph,
clause or provision shall not affect any of the other provisions of this ordinance.

SECTION 8. This ordinance shall be effective as of the date of its passage and approval.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT JOHN MARSHALL METROPOLITAN HIGH

SCHOOL, 3250 W. ADAMS ST.
[02022-1264]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds eligible costs of fire alarm system replacement and chimney stack
reduction at John Marshall Metropolitan High School, located at 3250 West Adams Street
in the 28" Ward (02022-1264), in the amount of $1,060,000, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48. ‘

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council’)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project’); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget”’) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.
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SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, conflicts with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School:

John Marshall Metropolitan High School.

2. Property:

a. Common Address:
3250 West Adams Street
Chicago, lllinois 60624.

b. Permanent index Numbers (“PINs”):
16-14-206-022;
16-14-206-023;
16-14-206-024;

16-14-206-025;
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16-14-206-026;
16-14-206-027;
16-14-206-028;
16-14-206-029;
16-14-206-050;
16-14-206-051;
16-14-206-052;
16-14-206-053;
16-14-206-054;
16-14-206-055;
16-14-206-056;
16-14-207-001;
16-14-207-002;
16-14-207-003;
16-14-207-004;
16-14-207-008;
16-14-207-009;
16-14-210-019;
16-14-210-020;
16-14-210-021;
16-14-210-028;
16-14-210-029;
16-14-210-030; and

16-14-210-031.
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3. Project:

a. Fire Alarm:

47189

Provide replacement of the existing fire alarm system which has exceeded its
useful life and replacement parts are no longer made for critical repairs.

b. Chimney Stack Reduction:

Shorten the height of the building’s chimney stack to address structural stability

concerns.

4. Amount Of Redevelopment Area Increment:

Not to exceed $1,060,000.

5. Project Budget:
Fire Alarm:
Scope
Design
Construction
Environmental
Project Implementation

Total:

Chimney Stack Reduction:
Scope
Design
Construction
Environmental
Project Implementation

Total:

Project Budget

$ 56,000
445,200
28,000
30,800
$560,000

Project Budget

$ 50,000
397,500
25,000
27,500

$500,000

TIF Request
$ 56,000
445,200
28,000
30,800
$560,000

TIF Request
$ 50,000
397,500
25,000
27,500

$500,000
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6. TIF-Funded Improvements:
a. Fire Alarm:

Provide replacement of the existing fire alarm system which has exceeded its
useful life and replacement parts are no longer made for critical repairs.

b. Chimney Stack Reduction:

Shorten the height of the building’s chimney stack to address structural stability
concerns.

7. Redevelopment Area:

Midwest.

8. TIF Ordinances (including any amendments):

Under ordinance adopted on May 17, 2000, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by ordinances adopted on May 9, 2012
and December 9, 2015.

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT ALBERT G. LANE TECHNICAL HIGH
SCHOOL, 2501 W. ADDISON ST.

[02022-1263]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
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intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of the replacement of the high-pressure steam
mechanical system at Albert G. Lane Technical High School, located at 2501 West
Addison Street in the 47" Ward (02022-1263), in the amount of $10,000,000, having had
the same under advisement, begs leave to report and recommend that Your Honorable
Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and
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WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (jii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
‘Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget”) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and
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WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board’s capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:
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Exhibit “A”.
1. School:

Albert G. Lane Technical High School.

2. Property:
a. Common Address:
2501 West Addison Street
Chicago, lllinois 60618.
b. Permanent Index Number (“PIN”):

13-24-403-001.

3. Project:

5/23/2022

Provide a mechanical system replacement. The existing heating is high pressure
steam and estimated to be over 60 years old, while much of the system’s mechanical
piping is still original. Per engineer, piping has major leaks approximately once per
year, many pipes are high pressure steam and steam leaks can be a significant

hazard.

4. Amount Of Redevelopment Area Increment:

Not to exceed $10,000,000.

5. Project Budget And Sources:
a. Project Budget:
Scope (Possibly Done in Phases)
Design
Construction
Environmental
Project Implementation

Total:

Project Budget

$ 4,110,000
32,674,500
2,055,000
2,260,500

$41,100,000
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b. Sources:
Sources Amount
Other $31,100,000
TIF 10,000,000
Total: $41,100,000

6. TIF-Funded Iimprovements:

Provide a mechanical system replacement. The existing heating is high pressure
steam and appears to be over 60 years old, while much of the system’s mechanical
piping is still original. Per engineer, piping has major leaks approximately once per
year, many pipes are high pressure steam and steam leaks can be a significant
hazard.

7. Redevelopment Area:

Western Avenue South.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on January 12, 2000, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (i) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by ordinances adopted on
May 17, 2000.

9. Modification To Form Agreement For This Project:
Add to the end of subsection 2 of Article Three, the following language:

“Notwithstanding anything to the contrary in this Article Three, subsection 2 or
elsewhere in this Agreement, the Board's funding obligations under this Agreement
are contingent on the securing of available funding either through Board-approved
capital plan(s) or third-party sources and shall not exceed $31,100,000 without
written agreement of the parties. The Board shall have no obligation to utilize Board
funds to fund any obligations hereunder other than as set forth in the preceding
sentence.”
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Add to the end of the “TIF-Funded Improvements” section of Exhibit A, the following
language:

“The Board's Project funding shall not exceed the limits of and is subject to the
contingencies set forth in Article Three, subsection 2 of the Agreement.”

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT JOHN D. SHOOP MATH-SCIENCE
TECHNICAL ACADEMY ES, 11140 S. BISHOP ST.

[02022-1269]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of chimney stack reduction at John D. Shoop
Math-Science Technical Academy ES, located at 11140 South Bishop Street in the
34" Ward (02022-1269), in the amount of $750,000, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.
Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.



5/23/2022 REPORTS OF COMMITTEES 47197

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”") is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment”’) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and
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WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget”) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board'’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board’s capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement’); and
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WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’'s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School;

John D. Shoop Math-Science Technical Academy ES.

2. Property:
a. Common Address:

11140 South Bishop Street
Chicago, lllinois 60643.
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b. Permanent Index Numbers (“PINs”):
25-20-101-001;
25-20-102-016; and
25-20-108-026.
3. Project:
Shorten the height of the building’s chimney stack to address structural stability

concerns.

4. Amount Of Redevelopment Area Increment:

Not to exceed $750,000.

5. Project Budget:

Scope Project Budget TIF Request
Design $ 75,000 $ 75,000
Construction 596,250 596,250
Environmental 37,500 37,500
Project Implementation 41,250 41,250

Total: $750,000 $750,000

6. TIF-Funded Improvements:
Shorten the height of the building’s chimney stack to address structural stability
concerns.

7. Redevelopment Area:

119"/1-57
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8. TIF Ordinances (including any amendments):

Under ordinances adopted on November 6, 2002, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
(ii) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by an ordinance adopted on
October 14, 2015.

INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT NORTHSIDE COLLEGE PREPARATORY

HIGH SCHOOL, 5501 N. KEDZIE AVE.
' [02022-1259]

The Committee on Finance submitted the following report:
CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of new soccer, track, softball and lacrosse fields at
Northside College Preparatory High School, located at 5501 North Kedzie Avenue in the
40" Ward (02022-1259), in the amount of $4,541,000, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.
Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.
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On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and
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WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project’); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget®) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement”); and
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WHEREAS, The City and the Board wish to enter into an intergovernmentai agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School;

Northside College Preparatory High School.

2. Property:
a. Common Address:

5501 North Kedzie Avenue
Chicago, lllinois 60625.
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b. Permanent Index Numbers (‘PINs”):
13-12-100-045-0000; and

13-12-211-043-0000.

3. Project:

a. Site Improvements:
Construction of a new artificial turf soccer field surrounded by a running track,
artificial turf softball field and lacrosse field.

b. BAS:
This project would include upgrading, repairing, and recertifying the obsolete and
failing building automation system (BAS) which controls the environmental and
mechanical system in the building.

4. Amount Of Redevelopment Area Increment:

Not to exceed $4,541,000.

5. Project Budget:

Turf Field:

Scope Project Budget TIF Request
Design $ 390,000 $ 390,000
Construction 3,100,500 3,100,500
Environmental 195,000 195,000
Project Implementation 214,500 214,500

Total: $3,900,000 $3,900,000
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BAS:

Scope Project Budget TIF Request
Design $ 64,100 $ 64,100
Construction 509,595 509,595
Environmental 32,050 32,050
Project Implementation 35,255 35,255

Total: $641,000 $641,000

6. TIF-Funded Improvements:
a. Site Improvements:

Construction of a new artificial turf soccer field and asphalt parking lot.

b. BAS:

This project would include upgrading, repairing, and recertifying the obsolete and
failing building automation system (BAS) which controls the environmental and
mechanical system in the building.

7. Redevelopment Area:

Lawrence/Kedzie.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on February 16, 2000, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS FOR
CERTAIN IMPROVEMENTS AT PHILLIP MURRAY ELEMENTARY LANGUAGE

ACADEMY, 5335 S. KENWOOD AVE.
[02022-1265]

The Committee on Finance submitted the following report:
CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of playground and sports field construction and
upgrades to the building automation system at Phillip Murray Elementary Language
Academy, located at 5335 South Kenwood Avenue in the 4" Ward (02022-1265), in the
amount of $1,348,000, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for
the Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”)
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adopted on the date (or dates, if subsequently amended) and published in the Journal of
the Proceedings of the City Council of the City of Chicago (the “Journarl) for such date(s),
identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget’) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board’s capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.
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SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly resuit
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’'s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School:

Phillip Murray Elementary Language Academy.

2. Property:
a. Common Address:

5335 South Kenwood Avenue
Chicago, lllinois 60615.

b. Permanent Index Numbers (“PINs”):
20-11-415-006;
20-11-415-007,
20-11-415-016;
20-11-415-018;
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20-11-415-021;
20-11-415-022;
20-11-415-023;
20-11-415-024,
20-11-415-025;
20-11-415-031; and
20-11-415-032.

3. Project:
a. Site Improvements:

Construction of a new playground and sports field.

b. BAS:

This project would include upgrading, repairing, and recertifying the obsolete and
failing building automation system (BAS) which controls the environmental and
mechanical system in the building.

4. Amount Of Redevelopment Area Increment:

Not to exceed $1,348,000.

5. Project Budget:

Site Improvements:

Scope Project Budget TIF Request
Design $ 95,500 $ 95,500
Construction 759,225 759,225
Environmental 47,750 47,750
Project Implementation 52,525 52,525

Total: $955,000 $955,000



47212 JOURNAL--CITY COUNCIL--CHICAGO 5/23/2022

BAS:

Scope | Project Budget TIF Request
Design $ 39,300 $ 39,300
Construction 312,435 312,435
Environmental 19,650 19,650
Project Implementation 21,615 21,615

Total: $393,000 $393,000

6. TIF-Funded Improvements:
a. Site Improvements:

Construction of a new playground and sports field.

b. BAS:

This project would include upgrading, repairing, and recertifying the obsolete and
failing building automation system (BAS) which controls the environmental and
mechanical system in the building.

7. Redevelopment Area:

531 Street.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on January 10, 2001, the City Council: (i) approved a
redevelopment plan and project (the ‘Plan”) for the Redevelopment Area;
(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by an ordinance adopted on
October 31, 2012.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT PETER A. REINBERG ELEMENTARY
SCHOOL, 3425 N. MAJOR AVE.

[02022-1260]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of turf field replacement at Peter A. Reinberg
Elementary School, located at 3425 North Major Avenue in the 36" Ward (02022-1260), in
the amount of $400,000, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of illinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment’) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (coliectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journaf’) for such date(s),
identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget’) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board'’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board’s capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly result



47216 JOURNAL--CITY COUNCIL--CHICAGO 512312022

from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School:

Peter A. Reinberg Elementary School.

2. Property:
a. Common Address:
3425 North Major Avenue
Chicago, lilinois 60634.
b. Permanent Index Number (“PIN"):

13-20-415-001-0000.
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3. Project:

Replace the existing turf field with new surface and organic infill.

4. Amount Of Redevelopment Area Increment:

Not to exceed $400,000.

5. Project Budget:

Scope Project Budget
Design $ 40,000
Construction 318,000
Environmental 20,000
Project Implementation 22,000

Total: $400,000

6. TIF-Funded Improvements:

Replace the existing turf field with new surface and organic infill.

7. Redevelopment Area:

Belmont/Central.

8. TIF Ordinances (including any amendments):

47217

TIF Request
$ 40,000
318,000
20,000
22,000

$400,000

Under ordinances adopted on January 12, 2000, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
(ii) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by an ordinance adopted on

February 16, 2011 and May 1, 2015.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT SIMPSON ACADEMY HIGH SCHOOL FOR

YOUNG WOMEN, 1321 S. PAULINA ST.
[02022-1270]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of chimney stack reduction at Simpson Academy
High School for Young Women, located at 1321 South Paulina Street in the 28" Ward
(02022-1270), in the amount of $750,000, having had the same under advisement, begs
leave to report and recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of Illinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“‘Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget”) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board’s capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.
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SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School:

Simpson Academy High School for Young Women.

2. Property:
a. Common Address:
1321 South Paulina Street
Chicago, lllinois 60608.
b. Permanent Index Number (“PIN”):

17-19-211-002.

3. Project:

Shorten the height of the building’s chimney stack to address structural stability
concerns.
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4. Amount Of Redevelopment Area Increment:

Not to exceed $750,000.

5. Project Budget:

Scope Project Budget TIF Request
Design $ 75,000 $ 75,000
Construction 596,250 596,250
Environmental 37,500 37,500
Project Implementation 41,250 41,250

Total: $750,000 $750,000

6. TIF-Funded Improvements:

Shorten the height of the building’s chimney stack to address structural stability
concerns.

7. Redevelopment Area:

Western/Ogden.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on November 25, 1997, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
*(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by an ordinance adopted on
April 24, 2020.

* Editor’s Note; Numbering sequence error; (i) duplicated in original document.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT SALMON P. CHASE ELEMENTARY SCHOOL,

2021 N. POINT ST.
[02022-1262]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of the turf field replacement at Salmon P. Chase
Elementary School, located at 2021 North Point Street in the 15t Ward (02022-1262), in the
amount of $100,000, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“increment’) may be used to pay all or a portion
of ataxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget®) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board'’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement’); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly resuit
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from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. Iif any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School:

Salmon P. Chase Elementary School.

2. Property:
a. Common Address:
2021 North Point Street
Chicago, lllinois 60647.
b. Permanent Index Numbers (“PINs”):
13-36-229-029; and

13-36-229-030.
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3. Project:

Replace the existing turf field with new surface and organic infill.

4. Amount Of Redevelopment Area Increment:

Not to exceed $100,000.

5. Project Budget:

Scope Project Budget TIF Request
Design $ 10,000 $ 10,000
Construction 79,500 79,500
Environmental 5,000 5,000
Project Implementation 5,500 5,500

Total: $100,000 $100,000

6. TIF-Funded Improvements:

Replace the existing turf field with new surface and organic infill.

7. Redevelopment Area:

Fullerton/Milwaukee.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on February 16, 2000, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area
(i) designated the Redevelopment Area as a “redevelopment project area” within
the requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by ordinances adopted on
May 11, 2005 and July 6, 2011.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT JOHN MILTON GREGORY ELEMENTARY

SCHOOL, 3715 W. POLK ST.
[02022-1268]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of chimney stack reduction at John Milton Gregory
Elementary School, located at 3715 West Polk Street in the 24" Ward (02022-1268), in the
amount of $500,000, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit -
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget’) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board’s capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the
Act; and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at
Jacob Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly result



5/23/2022 REPORTS OF COMMITTEES 47231

from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School:

John Milton Gregory Elementary School.

2. Property:
a. Common Address:
3715 West Polk Street
Chicago, lllinois 60624.
b. Permanent Index Numbers (“‘PINs”):
16-14-315-008; and

16-14-315-012.
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3. Project:

Shorten the height of the building’s chimney stack to address structural stability
concerns.

4. Amount Of Redevelopment Area Increment:

Not to exceed $500,000.

5. Project Budget:

Scope Project Budget TIF Request
Design $ 50,000 $ 50,000
Construction 397,500 397,500
Environmental 25,000 25,000
Project Implementation 27,500 27,500

Total: $500,000 $500,000

6. TIF-Funded Improvements:

Shorten the height of the building’'s chimney stack to address structural stability
concerns.

7. Redevelopment Area:

Midwest.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on May 17, 2000, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by ordinances adopted on May 9, 2012
and December 9, 2015.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT THEODORE ROOSEVELT HIGH SCHOOL,

3436 W. WILSON AVE.
[02022-1261]

The Committee on Finance submitted the foliowing report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of a new soccer field and asphalt parking lot at
Theodore Roosevelt High School, located at 3436 West Wilson Avenue in the 33™ Ward
(02022-1261), in the amount of $5,800,000, having had the same under advisement, begs
leave to report and recommend that Your Honorable Body Pass the proposed ordinance
transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City") is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council’)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journafl’) for such date(s),
identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“‘Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget’) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board's capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at Jacob
Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.
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SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. Schootl:

Theodore Roosevelt High School.

2. Property:
a. Common Address:
3436 West Wilson Avenue
Chicago, lllinois 60625.
b. Permanent Index Number (“PIN"):

13-14-210-003-0000.

3. Project:

Construction of a new artificial turf soccer field and asphalt parking lot.
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4, Amount Of Redevelopment Area Increment:

Not to exceed $5,800,000.

5. Project Budget:

Scope Project Budget TIF Request
Design $ 580,000 $ 580,000
Construction 4,611,000 4,611,000
Environmental 290,000 290,000
Project Implementation 319,000 319,000

Total: $5,800,000 $5,800,000

6. TIF-Funded Improvements:

Construction of a new artificial turf soccer field and asphalt parking lot.

7. Redevelopment Area:

Lawrence/Kedzie.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on February 16, 2000, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
*(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (iii) adopted tax increment financing for the
Redevelopment Area.

* Editor's Note: Numbering sequence error; (i) duplicated in original document.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS
FOR CERTAIN IMPROVEMENTS AT JOHN GREENLEAF WHITTIER

ELEMENTARY SCHOOL, 1900 W. 23RP ST.
[02022-1271]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of chimney stack reduction at John Greenleaf Whittier
Elementary School, located at 1900 West 23" Street in the 25" Ward (02022-1270), in the
amount of $750,000, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council’)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment”) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“redevelopment project area”; and (iii) adopted tax increment allocation financing for the
Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journal’) for such date(s),
identified on Exhibit A; and
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WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget”) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board’s capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at
Jacob Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board’s capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.
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SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City’s Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause, or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.

1. School:

John Greenleaf Whittier Elementary School.

2. Property:
a. Common Address:
1900 West 23" Street
Chicago, lllinois 60608.
b. Permanent Index Numbers (“PINs"):
17-30-204-022-0000; and

17-30-204-023-0000.

3. Project:

Shorten the height of the building’s chimney stack to address structural stability
concerns.
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4. Amount Of Redevelopment Area Increment:

Not to exceed $750,000.

5. Project Budget:

Scope Project Budget TIF Request
Design $ 75,000 $ 75,000
Construction 596,250 596,250
Environmental 37,500 37,500
Project Implementation 41,250 41,250

Total: $750,000 $750,000

6. TIF-Funded Improvements:

Shorten the height of the building’s chimney stack to address structural stability
concerns.

7. Redevelopment Area:

Pilsen Industrial Corridor.

8. TIF Ordinances (including any amendments):

Under ordinances adopted on June 10, 1998, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
*(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act, and (iii) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by an ordinance adopted on
November 12, 2003 and June 30, 2004.

* Editor's Note: Numbering sequence error; (i) duplicated in original document.
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INTERGOVERNMENTAL AGREEMENT WITH CHICAGO BOARD OF EDUCATION
FOR PROVISION OF TAX-INCREMENT FINANCING ASSISTANCE FUNDS FOR
CERTAIN IMPROVEMENTS AT PHILLIP D. ARMOUR ELEMENTARY SCHOOL,

950 W. 33RP PL,
[02022-1267]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute an
intergovernmental agreement with the Chicago Board of Education to provide tax-increment
financing (TIF) funds for eligible costs of chimney stack reduction at Phillip D. Armour
Elementary School, located at 950 West 33" Place in the 11" Ward (02022-1267), in the
amount of $750,000, having had the same under advisement, begs leave to report and
recommend that Your Honorable Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Doweli, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
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The following is said ordinance as passed:

WHEREAS, The City of Chicago (the “City”) is a municipal corporation and home rule unit
of government under Article VII, Section 6(a) of the 1970 Constitution of the State of lllinois
and, as such, may exercise any power and perform any function pertaining to its government
and affairs; and

WHEREAS, The Board of Education of the City of Chicago (the “Board”) is a body politic
and corporate, organized under and existing pursuant to Article 34 of the School Code of
the State of lllinois, 105 ILCS 5/1-1, et seq.; and

WHEREAS, Pursuant to the provisions of an act to authorize the creation of public building
commissions and to define their rights, powers, and duties under the Public Building
Commission Act (50 ILCS 20/1, et seq.), the City Council of the City (the “City Council”)
created the Public Building Commission of Chicago to facilitate the acquisition and
construction of public buildings and facilities; and

WHEREAS, The City is authorized under the provisions of the Tax Increment Allocation
Redevelopment Act, 65 ILCS 5/11-74.4-1, et seq., as amended from time to time (the “Act”),
to finance projects that eradicate blight conditions through the use of tax increment
allocation financing for redevelopment projects; and

WHEREAS, Under 65 ILCS 5/11-74.4-3(q)(7), such ad valorem taxes which pursuant to
the Act have been collected and are allocated to pay redevelopment project costs and
obligations incurred in the payment thereof (“Increment’) may be used to pay all or a portion
of a taxing district’s capital costs resulting from a redevelopment project necessarily incurred
or to be incurred in furtherance of the objectives of the redevelopment plan and project, to
the extent the municipality by written agreement accepts and approves such costs; and

WHEREAS, The Board is a taxing district under the Act; and

WHEREAS, The Board operates a school identified in Exhibit A (the “School”) located at
the Property identified in Exhibit A (the “Property”); and

WHEREAS, The Board desires to undertake certain improvements at the School as
described in Exhibit A (the “Project”); and

WHEREAS, In accordance with the provisions of the Act, the City Council: (i) approved
and adopted a redevelopment plan and project (the “Plan”) for a portion of the City identified
on Exhibit A (the “Redevelopment Area”); (ii) designated the Redevelopment Area as a
“‘redevelopment project area”; and (iii) adopted tax increment allocation financing for the
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Redevelopment Area, pursuant to ordinances (collectively, the “TIF Ordinances”) adopted
on the date (or dates, if subsequently amended) and published in the Journal of the
Proceedings of the City Council of the City of Chicago (the “Journafl’) for such date(s),
identified on Exhibit A; and

WHEREAS, All of the Property lies wholly within the boundaries of the Redevelopment
Area; and

WHEREAS, Increment collected from the Redevelopment Area shall be known as the
“‘Redevelopment Area Increment”; and

WHEREAS, The Department of Planning and Development of the City desires to use a
portion of the Redevelopment Area Increment in an amount not to exceed the amount
identified in Exhibit A for the purpose of wholly or partially funding certain costs of the Project
(the “TIF-Funded Improvements”) to the extent and in the manner provided in this ordinance
and the Agreement (as hereinafter defined); and

WHEREAS, A detailed budget for the Project (the “Project Budget’) and an itemized list
of the TIF-Funded Improvements are each incorporated into Exhibit A; and

WHEREAS, The Plan contemplates that tax increment financing assistance would be
provided for public improvements, such as the Project, within the boundaries of the
Redevelopment Area; and

WHEREAS, In accordance with the Act, the TIF-Funded Improvements are and shall be
such of the Board’s capital costs necessarily incurred or to be incurred in furtherance of the
objectives of the Plan, and the City hereby finds that the TIF-Funded Improvements consist
of the cost of the Board's capital improvements for the Project that are necessary and
directly result from the redevelopment project constituting the Project and, therefore,
constitute “taxing districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act;
and

WHEREAS, Pursuant to an ordinance adopted by the City Council on April 21, 2021, and
published in the Journal for such date at pages 29530 through 29549, the City Council
approved a form of an intergovernmental agreement attached thereto for a project at
Jacob Beidler Elementary School (the “Form Agreement”); and

WHEREAS, The City and the Board wish to enter into an intergovernmental agreement in
substantially similar form to the Form Agreement, substituting the Project-specific terms with
the information contained in Exhibit A, whereby the City shall pay for or reimburse the Board
for the TIF-Funded Improvements related to the Project (the “Agreement”); now, therefore,
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Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The above recitals, and the statements of fact and findings made therein,
are incorporated herein and made a material part of this ordinance.

SECTION 2. The City hereby finds that the TIF-Funded Improvements, among other
eligible redevelopment project costs under the Act approved by the City, consist of the cost
of the Board's capital improvements for the Project that are necessary and directly result
from the redevelopment project constituting the Project and, therefore, constitute “taxing
districts’ capital costs” as defined in Section 5/11-74.4-03(u) of the Act.

SECTION 3. The Commissioner of Planning and Development and a designee are each
hereby authorized, subject to approval by the City's Corporation Counsel, to negotiate,
execute and deliver the Agreement and such other documents as may be necessary to carry
out and comply with the provisions of the Agreement, with such changes, deletions and
insertions as shall be approved by the persons executing the Agreement on behalf of the
City.

SECTION 4. To the extent that any ordinance, resolution, rule, order or provision of the
Municipal Code of Chicago, or part thereof, is in conflict with the provisions of this ordinance,
the provisions of this ordinance shall control. If any section, paragraph, clause or provision
of this ordinance shall be held invalid, the invalidity of such section, paragraph, clause or
provision shall not affect any of the other provisions of this ordinance.

SECTION 5. This ordinance takes effect upon passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:

Exhibit “A”.
1. School:

Phillip D. Armour Elementary School.

2. Property:
a. Common Address:

950 West 33 Place
Chicago, lllinois 60608.



5/23/2022 REPORTS OF COMMITTEES 47247

b. Permanent Index Number (“PIN”):

17-32-218-039-0000.

3. Project:

Shorten the height of the building’s chimney stack to address structural stability
concerns.

4. Amount Of Redevelopment Area Increment:

Not to exceed $750,000.

5. Project Budget:

Scope Project Budget TIF Request
Design $ 75,000 $ 75,000
Construction 596,250 596,250
Environmental 37,500 37,500
Project Implementation 41,250 41,250

Total: $750,000 $750,000

6. TIF-Funded Improvements:

Shorten the height of the building’'s chimney stack to address structural stability
concerns.

7. Redevelopment Area:

35"/ Halsted TIF.
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8. TIF Ordinances (including any amendments):

Under an ordinance adopted on January 14, 1997, the City Council: (i) approved a
redevelopment plan and project (the “Plan”) for the Redevelopment Area;
(i) designated the Redevelopment Area as a “redevelopment project area” within the
requirements of the Act; and (i) adopted tax increment financing for the
Redevelopment Area. The Plan was amended by an ordinance adopted on
May 5, 2004.

TAX INCREMENT FINANCING REDEVELOPMENT AGREEMENT WITH BUILD,
INC. AND BUILD SUPPORT CORPORATION FOR REIMBURSEMENT OF
ELIGIBLE COSTS FOR RENOVATION OF YOUTH COMMUNITY CENTER AT

5100 AND 5112 W. HARRISON ST.
[02022-1257]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
recommending a proposed ordinance concerning the authority to enter into and execute a
redevelopment agreement with BUILD, Inc. (Broader Urban Involvement & Leadership
Development) and BUILD Support Corporation (QALICB), as developers, to provide
tax-increment financing (TIF) for eligible costs of renovation and facility addition of a youth
community center with sports and fitness facilities located at 5100 and 5112 West
Harrison Street in the 29" Ward (02022-1257), in the amount of $2,500,000, having had
the same under advisement, begs leave to report and recommend that Your Honorable
Body Pass the proposed ordinance transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.
Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.
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On motion of Alderman Waguespack, the said proposed ordinance transmitted with the
foregoing committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, Pursuant to an ordinance adopted by the City Council (“City Council”) of the
City of Chicago (the “City”) on July 26, 2006 and published at pages 81042 to 81138 of the
Journal of the Proceedings of the City Council of the City of Chicago (the “Journal) of such
date, a certain redevelopment plan and project (the “Plan”) for the Harrison/Central
Redevelopment Project Area (the “Area”’) was approved pursuant to the lllinois Tax
Increment Allocation Redevelopment Act, as amended (65 ILCS 5/11-74.4-1, et seq.)
(the “Act”); and

WHEREAS, Pursuant to an ordinance adopted by the City Council on July 26, 2006 and
published at pages 81139 to 81145 of the Journal of such date, the Area was designated
as a redevelopment project area pursuant to the Act; and

WHEREAS, Pursuant to an ordinance (the “TIF Ordinance”) adopted by the City Council
on July 26, 2006 and published at pages 81146 to 81151 of the Journal of such date, tax
increment allocation financing was adopted pursuant to the Act as a means of financing
certain Area redevelopment project costs (as defined in the Act) incurred pursuant to the
Plan; and

WHEREAS, BUILD Support Corporation, an lllinois not-for-profit corporation (“QALICB")
will own property within the Redevelopment Area at 5100 and 5112 West Harrison Street,
Chicago, lllinois 60644 (the “Site”) located within the Area; and

WHEREAS, B.U.I.L.D., Incorporated, an lllinois not-for-profit corporation (“‘BUILD"), and
QALICB, collectively (the “Developer”), shall complete rehabilitation of an approximately
10,800-square-foot community center and complete construction of an approximately
39,000-square-foot addition (the “Facility”); and
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WHEREAS, The Facility will house a community center, which will serve youth in the
surrounding area. The community center will contain activity rooms, a gym, running track,
fitness center, lounge, game room and other amenities (the “Project”); and

WHEREAS, The Developer has proposed to undertake the redevelopment of the Site in
accordance with the Plan and pursuant to the terms and conditions of a proposed
redevelopment agreement to be executed by the Developer and the City, including but not
limited to rehabilitation of the facilities and to be financed in part by Incremental Taxes from
the Area; and

WHEREAS, Pursuant to Resolution 22-CDC-9 adopted by the Community Development
Commission of the City of Chicago (the “Commission”) on March 8, 2022, the Commission
recommended that the Developer be designated as the developer for the Project and that
City’s Department of Planning and Development (‘DPD”) be authorized to negotiate,
execute and deliver on behalf of the City a redevelopment agreement with the Developer
for the Project; now, therefore,

Be It Ordained by the City Council of the City of Chicago:
SECTION 1. The above recitals are incorporated herein and made a part hereof.

SECTION 2. The Developer is hereby designated as the developer for the Project
pursuant to Section 5/11-74.4-4 of the Act.

SECTION 3. The Commissioner of DPD (the “Commissioner”) or a designee of the
Commissioner are each hereby authorized, with the approval of the City's Corporation
Counsel, to negotiate, execute and deliver a redevelopment agreement between the
Developer and the City in substantially the form attached hereto as Exhibit A and made a
part hereof (the “Redevelopment Agreement”), and such other supporting documents as
may be necessary to carry out and comply with the provisions of the Redevelopment
Agreement, with such changes, deletions and insertions as shall be approved by the
persons executing the Redevelopment Agreement.

SECTION 4. If any provision of this ordinance shall be held to be invalid or unenforceable
for any reason, the invalidity or unenforceability of such provision shall not affect any of the
other provisions of this ordinance.

SECTION 5. All ordinances, resolutions, motions or orders in conflict with this ordinance
are hereby repealed to the extent of such conflict.

SECTION 6. This ordinance shall be in full force and effect upon its passage and approval.

Exhibit “A” referred to in this ordinance reads as follows:
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Exhibit “A”.
(To Ordinance)

B.U.I.L.D., Incorporated Redevelopment Agreement.

This B.U.I.L.D. Incorporated Redevelopment Agreement (this “Agreement”) is made as of
this day of , 2022, by and between the City of Chicago, an lllinois
municipal corporation (the “City"), through its Department of Planning and Development ("DPD"),
and B.U.I.L.D: Incorporated, an lilinois not for profit corporation (“BUILD") and BUILD Support
Corporation, an lllinois not for profit corporation (“QALICB") (BUILD and QALICB are referred to
herein collectively, as the “Developer”).

RECITALS

A Constitutional Authority: As a home rule unit of government under Section 6(a),
Article VIl of the 1970 Constitution of the State of lllinois (the “State”), the City has the power to
regulate for the protection of the public health, safety, morals and welfare of its inhabitants, and
pursuant.thereto, has the power to encourage private development in order to enhance the local
tax base, create employment opportunities and to enter into contractual agreements with private
parties in order to achieve these goals.

B. Statutory Authority: The City is authorized under the provisions of the Tax
Increment Allocation Redevelopment Act, 65 ILCS 5/11-74.4-1 et seq., as amended from time to
time (the “Act”), to finance projects that eradicate blighted conditions and conservation area
factors through the use of tax increment allocation financing for redevelopment projects.

C. City Council Authority: To induce redevelopment pursuant to the Act, the City
Council of the City (the “City Council”) adopted the following ordinances on July 26, 2006, (1) “An
Ordinance of the City of Chicago, linois Approving a Redevelopment Plan for the
Harrison/Central Redevelopment Project Area” (the “Plan Adoption Ordinance”), (2) “An
Ordinance of the City of Chicago, llinois Designating the Harrison/Central Redevelopment Project
Area as a Redevelopment Project Area Pursuant to the Tax Increment Ailocation Redevelopment
Act”: and (3) “An Ordinance of the City of Chicago, lllinois Adopting Tax increment Allocation
Financing for the Harrison/Central Redevelopment Project Area” (the “TIF Adoption Ordinance’)
(items(1)-(3) collectively referred to herein as the “TIF Ordinances”). The redevelopment project
area referred to above (the “Redevelopment Area”) is legally described in Exhibit A hereto.
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D. The Project: QALICB owns certain property located within the Redevelopment
Area at 5100 and 5112 West Harrison Chicago, lilinois 60644 (the “Acquisition”) and legally
described on Exhibit B hereto (the “Property”), and, within the time frames set forth in Section
3.01 hereof, the Developer shall complete rehabilitation of an approximately 10,800 square foot
community center and complete construction an approximately 39,000 square foot addition
(collectively, the “Facility”). The Facility will house a community center, which will serve youth in
the surrounding area. The community center will contain activity rooms, a gym, running track,
fitness center, lounge, game room and other amenities. The Facility and related improvements
(including but not limited to those TIF-Funded Improvements as defined below and set forth on
Exhibit C) are collectively referred to herein as the “Project.” QALICB will lease the Project to
BUILD, which will includes office space for BUILD'’s operations. The completion of the Project
would not reasonably be anticipated without the financing contemplated in this Agreement.

E. Redevelopment Plan: The Project will be carried out in accordance with this
Agreement and the City of Chicago Harrison/Central Redevelopment Project Area Tax Increment
Financing Plan (the “Redevelopment Plan”) included in the Plan Adoption Ordinance and
published at pages 81139-81145 of the Journal of the Proceedings of the City Council.

F. City Financing: The City agrees to use, in the amounts set forth in Section 4.03
hereof, Incremental Taxes (as defined below), to pay for or reimburse BUILD for the costs of TIF-
Funded Improvements incurred by Developer pursuant to the terms and conditions of this
Agreement.

Now, therefore, in consideration of the mutual covenants and agreements contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

SECTION 1. RECITALS, HEADINGS AND EXHIBITS

The foregoing recitals are hereby incorporated into this Agreement by reference. The
paragraph and section headings contained in this Agreement, including without limitation those
set forth in the following table of contents, are for convenience only and are not intended to limit,
vary, define or expand the content thereof. Developer agrees to comply with the requirements
set forth in the following exhibits which are attached to and made a part of this Agreement. All
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provisions listed in the Exhibits have the same force and effect as if they had been listed in the

body of this Agreement.

Table of Contents

List of Exhibits

. Recitals, Headings and Exhibits
. Definitions

. The Project

. Financing

. Conditions Precedent

. Agreements with Contractors

ONOG A WN A

. Completion of Construction or Rehabilitation

Covenants/Representations/Warranties of

Developer
9.
the City

10. Developer's Employment Obligations

Covenants/Representations/Warranties of

11. Environmental Matters
12. Insurance
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18. Miscellaneous
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(An asterisk (*) indicates which exhibits are to

*Redevelopment Area
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*TIF-Funded Improvements
Intentionally Omitted
Construction Contract

Escrow Agreement

*Permitted Liens

*Project Budget

*MBE/WBE Budget

Approved Prior Expenditures
Opinion of Developer's Counsel
Intentionally Omitted
Requisition Form

Form of Subordination Agreement
Form of Payment Bond

be recorded.)

SECTION 2. DEFINITIONS

For purposes of this Agreement, in addition to the terms defined in the foregoing recitals,
the following terms shall have the meanings set forth below:

“Act” shall have the meaning set forth in the Recitals hereof.

“Acquisition” shall have the meaning set forth in the Recitals hereof.

“Affiliate” shall mean any person or entity directly or indirectly controlling, controlled by or

under common control with Developer.

“Annual Compliance Report” shali mean a signed report from Developer to the City (a)

itemizing each of Developer's obligations under the RDA during the preceding calendar year, (b)
certifying Developer’s compliance or noncompliance with such obligations, (c) attaching evidence
(whether or not previously submitted to the City) of such compliance or noncompliance and (d)
certifying that Developer is not in default with respect to any provision of the RDA, the agreements
evidencing the Lender Financing, if any, or any related agreements; provided, that the obligations
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to be covered by the Annual Compliance Report shall include the following: (1) compliance with
the Operating Covenant (Section 8.06); (2) compliance with the Job Creation Goals (Section
8.06); (3) delivery of Financial Statements and unaudited financial statements (Section 8.13); (4)
delivery of updated insurance certificates, if applicabie (Section 8.14); (5) delivery of evidence of
payment of Non-Governmental Charges, if applicable (Section 8.15),; (6) delivery of evidence that
Chicago Sustainable Development Policy has been satisfied (Section 8.22) and (7) compliance
with all other executory provisions of the RDA.

“Available Project Funds” shall have the meaning set forth for such term in Section 4.07
hereof.

“Bond(s)” shall have the meaning set forth for such term in Section 8.05 hereof.

“Certificate” shall mean the Certificate of Completion of Rehabilitation described in Section
7.01 hereof.

“Cettificate of Occupancy” shall mean that certificate issued by the City’s Department of
Buildings regarding the occupancy of the Project.

“Change Qrder” shall mean any amendment or modification to the Scope Drawings, Plans
and Specifications or the Project Budget as described in Section 3.03, Section 3.04 and Section
3.05, respectively.

“Chicago Sustainable Development Policy” shall mean the sustainable standards provided
by the City in the Chicago Sustainable Development Policy Handbook.

“City Contract” shall have the meaning set forth in Section 8.01(l) hereof.

“City Council” shall have the meaning set forth in the Recitals hereof.

“City Funds” shall mean the funds described in Section 4.03(b) hereof.

“Closing Date” shail mean the date of execution and delivery of this Agreement by all
parties hereto, which shall be deemed to be the date appearing in the first paragraph of this

Agreement.

“Collateral Assignment” shall mean a collateral assignment of the right to receive payment
of City Funds, such collateral assignment to be made by Developer to secure a bridge loan and
in form and substance acceptable to the City in its sole discretion.

“Compliance Period” shall mean a period beginning on the date the Certificate is issued
and ending on the 10" anniversary of the date the Certificate is issued.

“Contract” shall have the meaning set forth in Section 10.03 hereof.

“Contractor” shall have the meaning set forth in Section 10.03 hereof.
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“Construction Contract” shall mean that certain contract to be entered into between BUILD
and/or QALICB and the General Contractor providing for construction of the Project.

“Corporation Counsel” shall mean the City's Department of Law.

“EDS" shall mean the City’'s Economic Disclosure Statement and Affidavit, on the City's
then-current form, whether submitted in paper or via the City’s online submission process.

“Employer(s)” shall have the meaning set forth in Section 10 hereof.

“Employment Plan” shall have the meaning set forth in Section 5.12 hereof.

“Environmental Laws” shall mean any and all federal, state or local statutes, laws,
regulations, ordinances, codes, rules, orders, licenses, judgments, decrees or requirements
relating to public health and safety and the environment now or hereafter in force, as amended
and hereafter amended, including but not limited to (i) the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601 et seq.); (ii) any so-called
“Superfund” or “Superlien” law; (iii) the Hazardous Materials Transportation Act (49 U.S.C.
Section 1802 et seq.); (iv) the Resource Conservation and Recovery Act (42 U.S.C. Section 6902
et seq.); (v) the Clean Air Act (42 U.S.C. Section 7401 et seq.); (vi) the Clean Water Act (33 U.S.C.
Section 1251 et seq.); (vii) the Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.);
(viii) the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. Section 136 et seq.); (ix)
the Illinois Environmental Protection Act (415 ILCS 5/1 et seq.); and (x) the Municipal Code.

_ “Equity” shall mean funds of Developer (other than funds derived from Lender Financing)
irrevocably available for the Project, in the amount set forth in Section 4.01 hereof, which amount
may be increased pursuant to Section 4.06 (Cost Overruns) or Section 4.03(b).

“Escrow” shall mean the construction escrow established pursuant to the Escrow
Agreement. '

“Escrow_Agreement” shall mean the Escrow Agreement establishing a construction
escrow, to be entered into as of the date hereof by the Title Company, Developer, NMTC Lenders,
and JPMorgan Chase Bank, N.A. as disbursement agent engaged by the NMTC Lenders.

“Event of Default” shall have the meaning set forth in Section 15 hereof.

“Facility” shall have the meaning set forth in the Recitals hereof.

“Financial Interest” shall have the meaning set forth for such term in Section 2-156-010 of
the Municipal Code.

“Financial Statements’” shall mean complete audited financial statements of Developer
prepared by a certified public accountant in accordance with generally accepted accounting
principles and practices consistently applied throughout the appropriate periods.

“General Contractor’ shall mean the general contractor(s) hired by Developer and/or
subtenants pursuant to Section 6.01.
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“Grant Funds” shall mean corporation and foundation donations provided to support the
Project. ' :

“Hazardous Materials” shall mean any toxic substance, hazardous substance, hazardous
material hazardous chemical or hazardous, toxic or dangerous waste defined or qualifying as
such in (or for the purposes of) any Environmental Law, or any pollutant or contaminant, and shall
include, but not be limited to, petroleum (including crude oil), any radioactive material or by-
product material, polychiorinated biphenyls and asbestos in any form or condition.

“Human Rights Ordinance” shall have the meaning set forth in Section 10 hereof.

“In Balance” shall have the meaning set forth in Section 4.07 hereof.

“incremental Taxes" shall mean such ad valorem taxes which, pursuant to the TIF
Adoption Ordinance and Section 5/11-74.4-8(b) of the Act, are allocated to and when collected
are paid to the Treasurer of the City of Chicago for deposit by the Treasurer into the TIF Fund
established to pay Redevelopment Project Costs and obligations incurred in the payment thereof.

“Indemnitee” and “Indemnitees” shall have the meanings set forth in Section 13.01 hereof.

“investment Fund” shall mean Chase NMTC BUILD Investment Fund, LLC, a Delaware
limited liability company. '

“Lender Financing” shall mean funds borrowed by BUILD or QALICS from lenders and
irrevocably available to pay for costs of the Project, in the amount set forth in Section 4.01 hereof,
including, without limitation the NMTC Loan and the Senior Loan.

“MBE(s)” shall mean a business identified in the Directory of Certified Minority Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a minority-owned business enterprise,
related to the Procurement Program or the Construction Program, as applicable.

“MBE/WBE Budget” shall mean the budget attached hereto as Exhibit H-2, as described
in Section 10.03.

“MBE/WBE Program” shall have the meaning set forth in Section 10.03 hereof.

“Municipal Code” shall mean the Municipal Code of the City of Chicago, as amended from
time to time.

“Net NMTC Equity” shall have the meaning set forth in Section 4.01 hereof.

“New Mortgage” shall have the meaning set forth in Articie 16 hereof.

“NMTC” shall mean the Federal New Markets Tax Credits.
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‘NMTC Compliance Period” shall mean the earlier of (a) the seventh (7th) anniversary of
the closing date of the NMTC Loan or (b) the termination or repayment of the NMTC Loan.

“NMTC Lender” shall mean, collectively, CNMC Sub-CDE 206, LLC, IFF Capital 35 LLC,
CDF Suballocatee XLIV, LLC and New Markets Investment 142, LLC

“NMTC Loan" shall mean those certain loans made by the NMTC Lender to QALICB for
the Project. .

"Non-Governmental Charges” shall mean all non-governmental charges, liens, claims, or
encumbrances relating to Developer, the Property or the Project.

“‘Permitted Liens” shall mean those liens and encumbrances against the Property and/or
the Project set forth on Exhibit G hereto.

“‘Permitted Mortgage” shall have the meaning set forth in Article 16 hereof.

“Plans and Specifications” shall mean initial construction documents containing a site plan
and working drawings and specifications for the Project, as submitted to the City as the basis for
obtaining buiiding permits for the Project.

“Prior Expenditure(s)” shall have the meaning set forth in Section 4.05(a) hereof.

“‘Private Contributions” shall mean donations from individuals provided to support the
Project. '

“‘Project” shall have the meaning set forth in the Recitals hereof.

“‘Project Budget” shall mean the budget attached hereto as Exhibit H-1 , showing the total
cost of the Project by line item, furnished by Developer to DPD, in accordance with Section 3.03
hereof.

“Property” shall have the meaning set forth in the Recitals hereof.

‘Redevelopment Area” shall have the meaning set forth in the Recitals hereof.

‘Redevelopment Plan” shall have the meaning set forth in the Recitals hereof.

“‘Redevelopment Project Costs” shall mean redevelopment project costs as defined in
Section 5/11-74.4-3(q) of the Act that are included in the budget set forth in the Redevelopment
Plan or otherwise referenced in the Redevelopment Plan.

‘Requisition Form” shall mean the document, in the form attached hereto as Exhibit L, to
be delivered by Developer to DPD pursuant to Section 4.04 of this Agreement.

“Scope Drawings” shall mean preliminary construction documents containing a site plan
and preliminary drawings and specifications for the Project.
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“Senior_Lender” shall mean, collectively, IFF, an lilinois not for profit corporation and
JPMorgan Chase Bank, N.A..

“Senior Loan” shall mean both, the approximately $5,650,000 bridge loan from IFF and
the approximately $2,500,000 TIF bridge loan by JPMorgan Chase Bank, N.A..

“‘Survey” shall mean a plat of survey in the most recently revised form of ALTA/NSPS Land
Title Surveys survey of the Property, meeting the 2016 Minimum Standard Detail Requirements
for ALTA/NSPS Land Title Surveys, effective February 23, 2016, dated within 75 days prior to
the Closing Date, acceptable in form and content to the City and the Title Company, prepared by
a surveyor registered in the State of lllinois, certified to the City and the Title Company, and
indicating whether the Property is in a flood hazard area as identified by the United States Federal
Emergency Management Agency (and updates thereof to reflect improvements to the Property in
connection with the construction of the Facility and related improvements as required by the City
or lender(s) providing Lender Financing).

“Term of the Agreement” shall mean the period of time commencing on the Closing Date
and ending on the tenth anniversary of the issuance of the Certificate.

“TIF District Administration Fee” shall mean the fee described in Section 4.05 hereof.

“TIF Adoption Ordinance” shall have the meaning set forth in the Recitals hereof.

‘TIF Fund” shall mean the special tax allocation fund created by the City in connection
with the Redevelopment Area into which the Incremental Taxes will be deposited.

“TIF-Funded Improvements” shall mean those improvements of the Project which (i)
qualify as Redevelopment Project Costs, (ii) are eligible costs under the Redevelopment Plan and
(iii) the City has agreed to pay for out of the City Funds, subject to the terms of this Agreement.
Exhibit C lists the TIF-Funded Improvements for the Project. '

“TIF Ordinances” shall have the meaning set forth in the Recitals hereof.

“Title Company” shall mean Greater lllinois Title Company.

“Title Policy” shall mean a title insurance policy in the most recently revised ALTA or
equivalent form, showing QALICB as the insured, noting the recording of this Agreement as an
encumbrance against the Property, and a subordination agreement in favor of the City with
respect to previously recorded liens against the Property related to Lender Financing, if any,
issued by the Title Company.

“WARN Act” shall mean the Worker Adjustment and Retraining Notification Act (29U.S.C.
Section 2101 et seq.).

‘WBE(s)” shall mean a business identified in the Directory of Certified Women Business
Enterprises published by the City's Department of Procurement Services, or otherwise certified
by the City's Department of Procurement Services as a women-owned business enterprise,
related to the Procurement Program or the Construction Program, as applicable.
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SECTION 3. THE PROJECT

3.01 The Project. With respect to the Facility, Developer shall, pursuant to the Plans and
Specifications and subject to the provisions of Section 8.17 hereof: (i) have commenced
construction on or before the date hereof; and (ii) complete construction and conduct business
operations therein no later than June 30, 2024. The Parties acknowledge that execution of this
Agreement has occurred within one hundred eighty (180) days of City Council authorization.

3.02 Scope Drawings and Plans and Specifications. Developer has delivered the Scope
Drawings and Plans and Specifications to DPD and DPD has approved same. After such initial
approval, subsequent proposed changes to the Scope Drawings or Plans and Specifications shall
be submitted to DPD as a Change Order pursuant to Section_3.04 hereof. The Scope Drawings
and Plans and Specifications shall at all times conform to the Redevelopment Plan and all
applicable federal, state and iocal laws, ordinances and regulations. Developer shall submit all
necessary documents to the City's Building Department, Department of Transportation and such
other City departments or governmental authorities as may be necessary to acquire building
permits and other required approvals for the Project.

3.03 Project Budget. Developer has furnished to DPD, and DPD has approved, a Project
Budget showing total costs for the Project in an amount not less than Twenty One Million Seven
Thousand Seven Hundred Thirty-Three Dollars and No/100 ($21,007,733). Developer hereby
certifies to the City that the City Funds, together with Lender Financing, Equity, Net NMTC Equity,
Private Contributions, and Grant Funds described in Section 4.02 hereof, shall be sufficient to
complete the Project. Developer hereby certifies to the City that (a) it has Lender Financing,
Equity,"Net NMTC Equity, Private Contributions and Grant Funds in an amount sufficient to pay
for all Project costs; and (b) the Project Budget is true, correct and complete in ail material
respects. Developer shall promptly deliver to DPD certified copies of any Change Orders with
respect to the Project Budget for approval pursuant to Section 3.04 hereof.

3.04 Change Orders. Except as provided below in this Section 3.04, all Change Orders
(and documentation substantiating the need and identifying the source of funding therefor)
relating to changes to the Project must be submitted by Developer to DPD concurrently with the
progress reports described in Section 3.07 hereof; provided, that any Change Order relating to
any of the following must be submitted by Developer to DPD for DPD's prior written approval: (a)
a reduction in the gross or net square footage of the Project by five percent (5%) or more (either
individually or cumulatively); (b) a change in the use of Facility to a use other than as described
in Recital D to this Agreement; (c) a delay in the completion of the Project by six (6) months or
more; or (d) Change Orders resulting in an aggregate increase to the Project Budget for the
Project of ten percent (10%) or more. Developer shall not authorize or permit the performance of
any work relating to any Change Order or the furnishing of materials in connection therewith prior
to the receipt by Developer of DPD's written approvai (to the extent said City prior approval is
required pursuant to the terms of this Agreement). The Construction Contract, and each contract
between the General Contractor and any subcontractor, shall contain a provision to this effect.
An approved Change Order shall not be deemed to imply any obligation on the part of the City to
increase the amount of City Funds which the City has pledged pursuant to this Agreement or
provide any other additional assistance to Developer. Notwithstanding anything to the contrary
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in this Section 3.04, Change Orders other than those set forth above do not require DPD's prior
written approval as set forth in this Section 3.04, but DPD shall be notified in writing of all such
Change Orders within 10 business days after the execution of such Change Order and Developer,
in connection with such notice, shall identify to DPD the source of funding therefor.

3.05 DPD Approval. Any approval granted by DPD of the Scope Drawings, Plans and
Specifications and the Change Orders is for the purposes of this Agreement only and does not
affect or constitute any approval required by any other City department or pursuant to any City
ordinance, code, regulation or any other governmental approval, nor does any approvat by DPD
pursuant to this Agreement constitute approval of the quality, structural soundness or safety of
the Property or the Project.

3.06 Other Approvals. Any DPD approval under this Agreement shall have no effect
upon, nor shall it operate as a waiver of, Developer's obligations to comply with the provisions of
Section 5.03 (Other Governmental Approvals) hereof. Developer shall not commence
construction of the Project until Developer has obtained all necessary permits and approvals
(including but not limited to DPD's approval of the Scope Drawings and Pians and Specifications)
and proof of the General Contractor's and each subcontractor's bonding as required hereunder.

3.07 Progress Reports and Survey Updates. Developer shall provide DPD with written
quarterly progress reports detailing the status of the Project, including a revised completion date,
if necessary (with any change in completion date being considered a Change Order, requiring
DPD's written approval pursuant to Section 3.04). Developer shall provide three (3) copies of an
updated Survey to DPD upon the request of DPD or any lender providing Lender Financing,
reflecting improvements made to the Property.

3.08 Inspecting Agent or Architect. An independent agent or architect (other than
Developer's architect) approved by DPD may be selected to act as the inspecting agent or
architect, at Developer's expense, for the Project. The inspecting agent or architect shall perform
periodic inspections with respect to the Project, providing certifications with respect thereto to
DPD, prior to requests for disbursement for costs related to the Project hereunder; provided that,
to the extent there is any disagreement between DPD's inspecting architect and the NMTC
Lender’s inspecting architect, DPD agrees to defer to NMTC Lender’s inspecting architect.

3.09 Barricades. Prior to commencing any construction requiring barricades, Developer
shall install a construction barricade of a type and appearance satisfactory to the City and
constructed in compliance with all applicable federal, state or City laws, ordinances and
regulations. DPD retains the right to approve the maintenance, appearance, color scheme,
painting, nature, type, content and design of all barricades.

3.10 Signs and Public Relations. Developer shall erect a sign of size and style approved
by the City in a conspicuous location on the Property during the Project, indicating that financing
has been provided by the City. This sign may also name the other financing sources. The City
reserves the right to include the name, photograph, artistic rendering of the Project and other
pertinent information regarding Developer, the Property and the Project in the City's promotional
literature and communications.
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3.11 Utility Connections. Developer may connect all on-site water, sanitary, storm and
sewer lines constructed on the Property to City utility lines existing on or near the perimeter of the
Property, provided Developer first complies with all City requirements governing such
connections, including the payment of customary fees and costs related thereto.

3.12 Permit Fees. In connection with the Project, Developer shall be obligated to pay
only those building, permit, engineering, tap on and inspection fees that are assessed on a
uniform basis throughout the City of Chicago and are of general applicability to other property
within the City of Chicago. .

SECTION 4. FINANCING

4.01 Total Project Cost and Sources of Funds. The cost of the Project is estimated to be
$21,007,733 to be applied in the manner set forth in the Project Budget (the “Total Project Cost”).
Such costs shall be funded through a NMTC financing structure, including the NMTC Loan, in
part, from the following sources:

Equity (subject to Sections 4.03(b) and 4.06) $ 127,739
Senior Loan (IFF) $5,650,000
City Funds (subject to Section 4.03) $2,500,000
Grant Funds (Foundations/Corporate) $4,878,500
Net NMTC Equity $4,243,063
Private Contributions $3,608,431
ESTIMATED TOTAL $21,007,733*

(*Amount does not include the TIF bridge loan)

4.02 Developer Funds. Equity, Lender Financing, Net NMTC Equity, Private
Contributions and Grant Funds shall be used directly or indirectly through a NMTC financing
structure to pay all Project costs, including but not limited to Redevelopment Project costs and
costs of TIF-Funded improvements.

4.03 City Funds.

(a) Uses of City Funds. City Funds may only be used to pay directly or reimburse the
Developer for costs of TIF-Funded Improvements incurred by BUILD that constitute
Redevelopment Project Costs. Exhibit C sets forth, by line item, the TIF-Funded Improvements
for the Project, and the maximum amount of costs that may be paid by or reimbursed from City
Funds for each line item therein (subject to Sections 4.03(b) and 4.05(d)), contingent upon receipt
by the City of documentation satisfactory in form and substance to DPD evidencing such cost and
its eligibility as a Redevelopment Project Cost. City Funds shall not be paid to BUILD hereunder
prior to the issuance of a Certificate.

(b) Sources of City Funds. Subject to the terms and conditions of this Agreement,
including but not limited to this Section 4.03 and Section 5 hereof, the City hereby agrees to
provide City funds from the sources and in the amounts described directly below (the “City Funds”)
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to pay for or reimburse BUILD for the costs of the TIF-Funded improvements incurred by

Developer:
Source of City Funds Maximum Amount
Incremental Taxes $2,500,000

provided, however, that the total amount of City Funds expended for TIF-Funded
Improvements shall be an amount not to exceed the lesser of Two Million Five Hundred Thousand
Doliars ($2,500,000) or eleven and ninety one hundreths percent (11.91%) of the actual total
Project costs; and provided further, that the $2,500,000 to be derived from Incremental Taxes
shall be available to pay costs related to TIF-Funded Improvements and allocated by the City for
that purpose The City Funds shall be paid to BUILD in two equal disbursements pursuant to the
time frames set forth herein and in accordance with the terms and conditions of this Agreement,

as follows:
Maximum
Payment Timing Annual
Payment
Initial Payment Issuance of the Certificate | $1,250,000
Second Payment First Anniversary of the | $1,250,000
Issuance of the Certificate
TOTAL CITY FUNDS $2,500,000

City Funds derived from Incremental Taxes shall be available to pay such costs and
allocated for such purposes only so long as the amount of the incremental Taxes is sufficient to
pay for such costs.

The Developer acknowledges and agrees that the City's obligation to pay any City Funds
is contingent upon the fulfilment of the conditions set forth in parts (a) and (b) above, as well as
the prior issuance of the Certificate and the Developer’s satisfaction of all other applicable terms
and conditions of this Agreement, including, without limitation, compliance with the covenants in
Section 8.06.

(c) Reduction in City Funds. City Funds may be reduced if the final Total Project Cost
falls below $21,007,733 and the City Funds will be reduced by $1.00 for every $1.00 shortfall.
Such reduction shall be made from the Initial Payment and, if necessary, from the Second
Payment.

4.04 Requisition Form. Prior to the request for the Initial Payment and the Second
Payment, BUILD shall provide DPD with a Requisition Form as provided Exhibit L, along with the
documentation described therein. Requisition for reimbursement of TIF-Funded improvements
shall be made not more than one time per calendar year (or as otherwise permitted by DPD).

Developer has provided DPD with a copy of the Escrow Agreement, if any and will provide
DPD copies of disbursement requests pursuant to it upon written request.
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405 TIF District Administration Fee. Annually, the City may allocate an amount not to
exceed five percent (5%) of the Incremental Taxes for payment of costs incurred by the City for
the administration and monitoring of the Redevelopment Area, including the Project. Such fee
shall be in addition to and shall not be deducted from or considered a part of the City Funds, and
the City shall have the right to receive such funds prior to any payment of City Funds hereunder.

4.06 Cost Overruns. Ifthe aggregate cost of the TIF-Funded Improvements exceeds City
Funds available pursuant to Section 4.03 hereof, or if the cost of completing the Project exceeds
the Project Budget, Developer shall be solely responsible for such excess cost, and shall hold the
City harmless from any and all costs and expenses of completing the TIF-Funded Improvements
in excess of City Funds and of completing the Project.

407 Preconditions of Disbursement. Prior to each disbursement of City Funds
hereunder, Developer shall submit documentation regarding the applicable expenditures to DPD,
which shall be satisfactory to DPD in its sole discretion. Delivery by Developer to DPD of any
request for disbursement of City Funds hereunder shall, in addition to the items therein expressly
set forth, constitute a certification to the City, as of the date of such request for disbursement,
that:

(a) the total amount of the disbursement request represents the actual cost of the
Acquisition or the actual amount payable to (or paid to) the General Contractor and/or
subcontractors who have performed work on the Project, and/or their payees;

(b) all amounts shown as previous payments on the current disbursement request have
been paid to the parties entitled to such payment;

(c) Developer has approved all work and materials for the current disbursement request,
and such work and materials conform to the Plans and Specifications;

(d) the representations and warranties contained in this Redevelopment Agreement are
true and correct and Developer is in compliance with all covenants contained herein;

(e) Developer has received no notice and has no knowledge of any liens or claim of lien
either filed or threatened against the Property except for the Permitted Liens;

(f) no Event of Default or condition or event which, with the giving of notice or passage of
time or both, would constitute an Event of Default exists or has occurred; and

(9) the Project is In Balance. The Project shall be deemed to be in balance (“in Balance”)
only if the total of the available Project funds equals or exceeds the aggregate of the amount
necessary to pay all unpaid Project costs incurred or to be incurred in the completion of the
Project. “Available Project Funds” as used herein shall mean: (i) the undisbursed City Funds; (i)
the undisbursed Lender Financing, if any (including any Lender Financing advanced into and
available in a controlled account pledged to NMTC Lender); (iii) the undisbursed Equity, Private
Contributions and Grant Funds and (iv) any other amounts deposited by Developer pursuant to
this Agreement. Developer hereby agrees that, if the Project is not In Balance, Developer shall,
within 10 days after a written request by the City, deposit with the escrow agent or NMTC Lender
(or an account controlled by NMTC Lender) or will make available (in a manner acceptable to the
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City), cash in an amount that will place the Project In Balance, which deposit shall first be
exhausted before any further disbursement of the City Funds shall be made.

The City shall have the right, in its discretion, to require Developer to submit further
documentation as the City may require in order to verify that the matters certified to above are
true and correct, and any disbursement by the City shall be subject to the City's review and
approval of such documentation and its satisfaction that such certifications are true and correct;
provided, however, that nothing in this sentence shall be deemed to prevent the City from relying
on such certifications by Developer. In addition, Developer shall have satisfied alt other
preconditions of disbursement of City Funds for each disbursement, including but not limited to
requirements set forth in the TiIF Ordinances, this Agreement, and the Escrow Agreement.

4.08 Conditional Grant. The City Funds being provided hereunder are being granted on
a conditional basis, subject to the Developer's compliance with the provisions of this Agreement.
The City Funds are subject to being reimbursed as provided in Section 7 hereof.

SECTION 5. CONDITIONS PRECEDENT

The following conditions have been complied with to the City's satisfaction on or prior to
the Closing Date:

5.01 Project Budget. Developer has submitted to DPD, and DPD has approved, a Project
Budget in accordance with the provisions of Section 3.03 hereof.

5.02 Scope Drawings and Plans and Specifications. Developer has submitted to DPD,
and DPD has approved, the Scope Drawings and Plans and Specifications accordance with the
provisions of Section 3.02 hereof. :

5.03 Other Governmental Approvals. Developer has secured all other necessary
approvals and permits required by any state, federal, or local statute, ordinance or regulation and
has submitted evidence thereof to DPD.

5.04 Financing. Developer has furnished proof reasonably acceptable to the City that
Developer has Equity, Lender Financing, Net NMTC Equity, Private Contributions and Grant
Funds in the amounts set forth in Section 4.01 hereof to complete the Project and satisfy its
obligations under this Agreement. If a portion of such funds consists of Lender Financing,
Developer has furnished proof as of the Closing Date that the proceeds thereof are available to
be drawn upon by Developer as needed and are sufficient (along with the Equity and other
sources set forth in Section 4.01) to complete the Project. Developer has delivered to DPD a
copy of the construction Escrow Agreement. Any liens against the Property in existence at the
Closing Date have been subordinated to certain encumbrances of the City set forth herein
pursuant to a Subordination Agreement, in a form acceptable to the City, executed on or prior to
the Closing Date, which is to be recorded, at the expense of Developer, with the Office of the
Clerk of Cook County.

5.05 Acquisition and Title. On the Closing Date, Developer has furnished the City with a
copy of the Title Policy for the Property, certified by the Title Company, showing the QALICB as
the named insured. The Title Policy is dated as of the Closing Date and contains only those title
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exceptions listed as Permitted Liens on Exhibit G hereto and evidences the recording of this
Agreement pursuant to the provisions of Section 8.18 hereof. The Title Policy also contains such
endorsements as shall be required by Corporation Counsel, including but not limited to an owner's
comprehensive endorsement and satisfactory endorsements regarding zoning (3.1 with parking),
contiguity, location, access and survey. Developer has provided to DPD, on or prior to the Closing
Date, documentation related to the purchase of the Property and certified copies of all easements
and encumbrances of record with respect to the Property not addressed, to DPD's satisfaction,
by the Title Policy and any endorsements thereto.

5.06 Evidence of Clean Title. Developer, at its own expense, has provided the City with
searches as indicated in the chart below under Developer's name (and the following trade names
of Developer): B.U.I.L.D. Incorporated and BUILD Support Corporation, showing no liens against
Developer, the Property or any fixtures now or hereafter affixed thereto, except for the Permitted
Liens:

Jurisdiction : ' Searches

Secretary of State UCC, Federal tax

Cook County Recorder UCC, Fixtures, Federal tax, State tax, Memoranda of
judgments

U.S. District Court Pending suits and judgments

Clerk of Circuit Court, Cook | Pending suits and judgments

County

5.07 Surveys. Developer has furnished the City with three (3) copies of the Survey.

5.08 -Insurance. Developer, at its own expense, has insured the Property in accordance
with Section 12 hereof, and has delivered certificates required pursuant to Section 12 hereof
evidencing the required coverages to DPD.

5.09 Opinion of Developer's Counsel. On the Closing Date, Developer has furnished the
City with an opinion of counsel, substantially in the form attached hereto as Exhibit J, with such
changes as required by or acceptable to Corporation Counsel. If Developer has engaged special
counsel in connection with the Project, and such special counsel is unwilling or unable to give
some of the opinions set forth in Exhibit J hereto, such opinions were obtained by Developer from
its general corporate counsel.

5.10 Lease. Prior to the Closing Date, the Developer must have provided the City with a
copy of each tenant or ground lease, lease termination agreement, tenant relocation plan,
operating lease, synthetic lease, if any, and any other lease associated with the Project

5.11 Financial Statements. The Developer has provided Financial Statements to DPD
for the last three most recent fiscal years and audited or unaudited interim financial statements.

5.12 Documentation; Employment Plan. The Developer has provided documentation to
DPD, satisfactory in form and substance to DPD, with respect to current employment matters in
connection with the construction or rehabilitation work on the Project, including the reports
described in Section 8.07
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513 Environmental. Developer has provided DPD with copies of that certain phase |
environmental audit completed with respect to the Property and any phase || environmental audit
with respect to the Property required by the City. Developer has provided the City with a letter
from the environmental engineer(s) who completed such audit(s), authorizing the City to rely on
such audits.

514 Corporate Documents; Economic Disclosure Statement. Each of BUILD and
QALICB has provided a copy of its Articles or Certificate of Incorporation containing the original
certification of the Secretary of State of its state of incorporation; certificates of good standing
from the Secretary of State of its state of incorporation and all other states in which BUILD and
QALICB are qualified to do business; a secretary's certificate in such form and substance as the
Corporation Counsel may require; its by-laws; and such other corporate documentation as the
City has requested.

Developer has provided to the City an EDS, dated as of the Closing Date, which is
incorporated by reference, and Developer further will provide any other affidavits or certifications
as may be required by federal, state or local law in the award of public contracts, all of which
affidavits or certifications are incorporated by reference. Notwithstanding acceptance by the City
of the EDS, failure of the EDS to include all information required under the Municipal Code renders
this Agreement voidable at the option of the City. Developer and any other parties required by
this Section 5.14 to complete an EDS must promptly update their EDS(s) on file with the City
whenever any information or response provided in the EDS(s) is no longer complete and accurate,
including changes in ownership and changes in disclosures and information pertaining to
ineligibility to do business with the City under Chapter 1-23 of the Municipal Code, as such is
required under Sec. 2-154-020, and failure to promptly provide the updated EDS(s) to the City
will constitute an Event of Default under this Agreement.

5.15 Litigation. Developer has provided to Corporation Counsel and DPD, a description
of all pending or threatened litigation or administrative proceedings involving Developer,
specifying, in each case, the amount of each claim, an estimate of probable liability, the amount
of any reserves taken in connection therewith and whether (and to what extent) such potential
liability is covered by insurance.

SECTION 6. AGREEMENTS WITH CONTRACTORS

6.01 Bid Requirement for General Contractor and Subcontractors. (a) Except as set forth
in Section 6.01(b) below, prior to entering into an agreement with a General Contractor or any
subcontractor for construction of the Project, Developer shall solicit, or shall cause the General
Contractor to solicit, bids from qualified contractors eligible to do business with the City of
Chicago, and shall submit all bids received to DPD for its inspection and written approval. (i) For
the TIF-Funded Improvements, Developer shall select the General Contractor (or shall cause the
General Contractor to select the subcontractor) submitting the lowest responsible bid who can
complete the Project in a timely manner. If Developer selects a General Contractor (or the
General Contractor selects any subcontractor) submitting other than the lowest responsible bid
for the TIF-Funded Improvements, the difference between the lowest responsible bid and the bid
selected may not be paid out of City Funds. (ii) For Project work other than the TIF-Funded
Improvements, if Developer selects a General Contractor (or the General Contractor selects any
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subcontractor) who has not submitted the lowest responsible bid, the difference between the
lowest responsible bid and the higher bid selected shall be subtracted from the actual total Project
costs for purposes of the calculation of the amount of City Funds to be contributed to the Project.
pursuant to Section 4.03(b) hereof. Developer shall submit copies of the Construction Contract
to DPD in accordance with Section 6.02 below. Photocopies of all subcontracts entered or to be
entered into in connection with the TiIF-Funded Improvements shall be provided to DPD within
five (5) business days of the execution thereof. Developer shall ensure that the General
Contractor shall not (and shall cause the General Contractor to ensure that the subcontractors
shall not) begin work on the Project until the Plans and Specifications have been approved by
DPD and all requisite permits have been obtained.

(b) If, prior to entering into an agreement with a General Contractor for construction of the
Project, Developer does not solicit bids pursuant to Section 6.01(a) hereof, then the fee of the
General Contractor proposed to be paid out of City Funds shall not exceed 10% of the total
amount of the Construction Contract. Except as explicitly stated in this paragraph, ail other
provisions of Section 6.01(a) shall apply, including but not limited to the requirement that the
General Contractor shall solicit competitive bids from all subcontractors.

6.02 Construction Contract. Prior to the execution thereof, Developer shall deliver to DPD
a copy of the proposed Construction Contract with the General Contractor selected to handle the
Project in accordance with Section 6.01 above, for DPD's prior written approval, which shall be
granted or denied within ten (10) business days after delivery thereof. Within ten (10) business
days after execution of such contract by Developer, the General Contractor and any other parties
thereto, Developer shall deliver to DPD and Corporation Counsel a certified copy of such contract
together with any modifications, amendments or supplements thereto.

6.03 Performance and Payment Bonds. Prior to the commencement of any portion of the
Project which includes work on the public way, Developer shall require that the General
Contractor be bonded for its payment by sureties having an AA rating or better using a bond in
the form attached as Exhibit N hereto. The City shall be named as obligee or co-obligee on any
such bonds.

6.04 Employment Opportunity. Developer shall contractually obligate and cause the
General Contractor and each subcontractor to agree to the provisions of Section 10 hereof.

6.05 Other Provisions. In addition to the requirements of this Section 6, the Construction
Contract and each contract with any subcontractor shall contain provisions required pursuant to
Section_3.04 (Change Orders), Section 8.09 (Davis Bacon), Section 10.01(e) (Employment
Opportunity), Section 10.02 (City Resident Employment Requirement), Section 10.03 (MBE/WBE
Requirements, as applicable), Section 12 (Insurance) and Section 14.01 (Books and Records)
hereof. Photocopies of all contracts or subcantracts entered or to be entered into in connection
with the TIF-Funded improvements shall be provided to DPD within five (5) business days of the
execution thereof.
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SECTION 7. COMPLETION OF CONSTRUCTION OR REHABILITATION

7.01 Certificate of Completion of Construction or Rehabilitation. Upon completion of the
rehabilitation and construction of the Project as well as the build out of the BUILD office space in
accordance with the terms of this Agreement, and upon Developer's written request, DPD shall
issue to Developer a Certificate in recordable form certifying that Developer has fulfilied its
obligation to complete the Project in accordance with the terms of this Agreement. DPD shall
make its best efforts to respond to Developer's written request for a Certificate within forty-five
(45) days by issuing either a Certificate or a written statement detailing the ways in which the
Project does not conform to this Agreement or has not been satisfactorily compieted, and the
measures which must be taken by Developer in order to obtain the Certificate. Developer may
resubmit a written request for a Certificate upon completion of such measures.

The Developer acknowledges and understands that the City will not issue the
Certificate and pay out City Funds in connection with the Project, until the following conditions
have been met:

» Evidence acceptable to DPD that the Total Project Cost is equal to, or in excess of,
$21,007,733. As described in Section 4.03(c), the City Funds will be reduced on a dollar
for dollar basis if the Total Project Cost is less than $21,007,733; and

o Evidence that Developer has incurred TiF-eligible expenses in an amount equal to, or
greater than, the total amount of City Funds for the Project (up to $2,500,000); and

» Receipt of a Certificate of Occupancy for the Project or other evidence acceptable to DPD
that the developer has complied with building permit requirements for the Project; and

e BUILD is operating a community center serving local area residents, especially youth from
the surrounding area, and

s BUILD's office space within the Facility is occupied and fully operational, and

« FEvidence acceptable to DPD that the Project is in compliance with the Chicago
Sustainable Development Policy, and

o Evidence acceptable to DPD in the form of a closeout letter from DPD's Compliance and
Monitoring division stating that the Developer is in complete compliance with all City
Requirements (MBE/WBE, City Residency, and prevailing wages as required under
Section 8.09).

7.02 Effect of Issuance of Certificate; Continuing Obligations. The Certificate relates only
to the rehabilitation of the Project, and upon its issuance, the City will certify that the terms of the
Agreement specifically refated to Developer's obligation to complete such activities have been
satisfied. After the issuance of a Certificate, however, all executory terms and conditions of this
Agreement and all representations and covenants contained herein will continue to remain in full
force and effect throughout the Term of the Agreement as to the parties described in the following
paragraph, and the issuance of the Certificate shall not be construed as a waiver by the City of
any of its rights and remedies pursuant to such executory terms.
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Those covenants specifically described at Sections 8.02, 8.06 (d), and 8.19 as
covenants that run with the land are the only covenants in this Agreement intended to be binding
upon any transferee of the Property (including an assignee as described in the following sentence)
throughout the Term of the Agreement notwithstanding the issuance of a Certificate; provided,
that upon the issuance of a Certificate, the covenants set forth in Section 8.02 shall be deemed
to have been fulfilled. The other executory terms of this Agreement that remain after the issuance
of a Certificate shall be binding only upon Developer or a permitted assignee of Developer who,
pursuant to Section 18.15 of this Agreement, has contracted to take an assignment of Developer's
rights under this Agreement and assume Developer's liabilities hereunder.

7.03 Failure to Complete. |f Developer fails to complete the Project in accordance with
the terms of this Agreement, including the dates for commencement and completion of the
Project, described in Section 3.1, then the City has, but shall not be limited to, any of the following
rights and remedies:

(a) the right to terminate this Agreement and any other agreements to which the City
and Developer are parties; and

(b) the right (but not the obligation) to complete those TIF-Funded Improvements that
are public improvements and to pay for the costs of TIF-Funded improvements (including interest
costs) out of City Funds or other City monies. In the event that the aggregate cost of completing
the TIF-Funded Improvements exceeds the amount of City Funds available pursuant to Section
4.01, BUILD shall reimburse the City for all reasonable costs and expenses incurred by the City
in completing such TIF-Funded Improvements in excess of the available City Funds; and

(c) the right to cease all disbursement of City Funds not yet disbursed pursuant hereto
and the right to seek reimbursement from BUILD for City Funds paid to BUILD.

7.04 Notice of Expiration of Term of Agreement. Upon the expiration of the Term of the
Agreement, DPD shall provide Developer, at Developer's written request, with a written notice in
recordable form stating that the Term of the Agreement has expired.

SECTION 8. COVENANTS/REPRESENTATIONS/WARRANTIES OF DEVELOPER.

8.01 General. Developer represents, warrants and covenants, as of the date of this
Agreement and as of the date of each disbursement of City Funds hereunder, that:

(a) Each of BUILD and QALICB is an lllinois not-for-profit corporation duly organized,
validly existing, qualified to do business in its state of incorporation and in lllinois, and licensed to
do business in any other state where, due to the nature of its activities or properties, such
qualification or license is required,

(b) Developer has the right, power and authority to enter into, execute, deliver and perform
this Agreement;

(c) the execution, delivery and performance by each of BUILD and QALICB of this
Agreement has been duly authorized by all necessary corporate action, and does not and will not
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violate its Articles of Incorporation/Articles of Organization or by-laws/partnership
agreement/operating agreement as amended and supplemented, any applicable provision of law,
or constitute a breach of, default under or require any consent under any agreement, instrument
or document to which Developer is now a party or by which Developer is now or may become

bound:;

(d) unless otherwise permitted or not prohibited pursuant to or under the terms of this
Agreement, QALICB shall acquire and shall maintain good, indefeasible and merchantable fee
simple title to the Property (and all improvements thereon) free and clear of all liens (except for
the Permitted Liens, Lender Financing as disclosed in the Project Budget and non-governmental
charges that Developer is contesting in good faith pursuant to Section 8.15 hereof)

(e) Developer is now and for the Term of the Agreement shall remain solvent and able to
pay its debts as they mature;

(f) there are no actions or proceedings by or before any court, governmental commission,
board, bureau or any other administrative agency pending, threatened or affecting Developer
which would impair its ability to perform under this Agreement;

(g) Developer has and shall maintain all government permits, certificates and consents
(including, without limitation, appropriate environmental approvals) necessary to conduct its
business and to construct, complete and operate the Project;

(h) Developer is not in default with respect to any indenture, loan agreement, mortgage,
deed, note or any other agreement or instrument related to the borrowing of money to which
Developer is a party or by which Developer is bound;

(i) the Financial Statements are, and when hereafter required to be submitted will be,
complete, correct in all material respects and accurately present the assets, liabilities, results of
operations and financial condition of BUILD or QALICB, as applicable, and there has been no
material adverse change in the assets, liabilities, resuits of operations or financial condition of
BUILD and QALICB since the date of Developer's most recent Financial Statements;

(j) prior to the issuance of a Certificate, Developer shall not do any of the following without
the prior written consent of DPD: (1) be a party to any merger, liquidation or consolidation; (2)
sell, transfer, convey, lease or otherwise dispose of all or substantially all of its assets or any
portion of the Property (including but not limited to any fixtures or equipment now or hereafter
attached thereto) except in the ordinary course of business and except for the master lease from
QALICB to BUILD; (3) enter into any transaction outside the ordinary course of Developer's
business; (4) assume, guarantee, endorse, or otherwise become liable in connection with the
obligations of any other person or entity, other than in connection with the Lender Financing,
including but not limited to the NMTC Loan, the Senior Loan and other financing needed to
complete the Project; or (5) enter into any transaction that would cause a material and detrimental
change to Developer's financial condition; provided that the City expressly consents to: (i) the
NMTC Loan and a guaranty of (a) completion of the Project, and (b) the NMTC Loan and all
amounts due and owing by the QALICB in connection therewith, including fees, expenses and
interest but excluding principal; (i) BUILD and QALICB agreeing to indemnify an indirect equity
holder in the Investment Fund on account of a recapture or disaliowance of the NMTC expected
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to be claimed by such party, (iii) an environmental indemnity by QALICB and BUILD for the benefit
of the NMTC Lenders and affiliates thereof, and (iv) any other Lender Financing and all
guarantees and obligations related to said Lender Financing;

(k) Developer has not incurred, and, prior to the issuance of a Certificate, shali not, without
the prior written consent of the Commissioner of DPD, allow the existence of any liens against
the Property (or improvements thereon) other than the Permitted Liens; or incur any
indebtedness, secured or to be secured by the Property (or improvements thereon) or any fixtures
now or hereafter attached thereto, except NMTC Loan, Lender Financing, and other financing
disclosed in the Project Budget; and

(/) has not made or caused to be made, directly or indirectly, any payment, gratuity or offer
of employment in connection with the Agreement or any contract paid from the City treasury or
pursuant to City ordinance, for services to any City agency (“City Contract”) as an inducement for
the City to enter into the Agreement or any City Contract with Developer in violation of Chapter 2-
156-120 of the Municipal Code;

(m) neither Developer nor any affiliate of Developer is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors, or on
any other list of persons or entities with which the City may not do business under any applicable
law, rule, regulation, order or judgment: the Specially Designated Nationals List, the Denied
Persons List, the Unverified List, the Entity List and the Debarred List. For purposes of this
subparagraph (m) only, the term “affiliate,” when used to indicate a relationship with a specified
person or entity, means a person or entity that, directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with such specified person
or entity, and a person or entity shall be deemed to be controlied by another person or entity, if
controlled in any manner whatsoever that results in control in fact by that other person or entity
(or that other person or entity and any persons or entities with whom that other person or entity is
acting jointly or in concert), whether directly or indirectly and whether through share ownership, a
trust, a contract or otherwise.

(n) Developer understands that (i) the City Funds are limited obligations of the City,
payable solely from moneys on deposit in the Harrison/Central Redevelopment Project Area of
the TIF Fund; (i) the City Funds do not constitute indebtedness of the City within the meaning of
any constitutional or statutory provision or limitation; (iii) Developer will have no right to compel
the exercise of any taxing power of the City for payment of the City Funds; and (iv) the City Funds
do not and will not represent or constitute a general obligation or a pledge of the faith and credit
of the City, the State of lliinois or any political subdivision thereof;

(o) Developer has sufficient knowledge and experience in financial and business matters,
including municipal projects and revenues of the kind represented by the City Funds, and has
been supplied with access to information to be able to evaluate the risks associated with the
receipt of City Funds; :

(p) Developer understands it may not sell, assign, pledge or otherwise transfer its interest
in this Agreement or City Funds in whole or in part except in connection with the Lender Financing,
the enforcement thereof, or accordance with the terms of Section 16 of this Agreement, and, to
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the fullest extent permitted by law, agrees to indemnify the City for any losses, claims, damages
or expenses relating to or based upon any sale, assignment, pledge or transfer of City Funds in
violation of this Agreement; and

(@) The covenants listed in this Section 8 pertaining to transfers, shall not apply to a
transfer of ownership interest from QALICB or BUILD to one of QALICB's or BUILD's subsidiaries
or affiliates through a quitclaim deed.

8.02 Covenant to Redevelop. Upon DPD's approval of the Project Budget, the Scope
Drawings and Plans and Specifications as provided in Sections 3.02 and 3.03 hereof, and
Developer's receipt of all required building permits and governmental approvals, Developer shall
redevelop the Property in accordance with this Agreement and all Exhibits attached hereto, the
TIF Ordinances, the Scope Drawings, Plans and Specifications, Project Budget and all
amendments thereto, and all federal, state and local laws, ordinances, rules, regulations,
executive orders and codes applicable to the Project, the Property and/or Developer. The
covenants set forth in this Section 8.02 shall run with the land and be binding upon any transferee,
but shall be deemed satisfied upon issuance by the City of a Certificate with respect thereto.

8.03 Redevelopment Plan. Developer represents that the Project is and shall be in
compliance with all of the terms of the Redevelopment Plan, which is hereby incorporated by
reference into this Agreement.

8.04 Use of City Funds. City Funds disbursed to BUILD shall be used by BUILD solely
to pay for (or to reimburse BUILD for Developer’s payment for) the TiF-Funded Improvements
incurred by Developer as provided in this Agreement.

8.05 Other Bonds. Developer shall, at the request of the City, agree to any reasonable
amendments to this Agreement that are necessary or desirable in order for the City to issue (in
its sole discretion) any additional bonds in connection with the Redevelopment Area, the proceeds
of which may be used to reimburse the City for expenditures made in connection with, or provide
a source of funds for the payment for, the TIF-Funded Improvements (the “Bonds"); provided,
however, that any such amendments shall not have a material adverse effect on Developer, any
lender providing Lender Financing or the Project. Developer shall, at Developer's expense,
cooperate and provide reasonable assistance in connection with the marketing of any such
Bonds, including but not limited to providing written descriptions of the Project, making
representations, providing information regarding its financial condition and assisting the City in
preparing an offering statement with respect thereto.

8.06 Job Creation Goals and Retention; Operations Covenant; Covenant to Remain in
the City. (a) Developer will aspire to create and maintain ninety (90) full-time equivalent,
permanent jobs and seventy (70) temporary full-time equivalent, construction jobs at the Project.
Developer’s failure to reach the afore-stated goals will not constitute an Event of Default under
this Agreement.

(b) intentionally omitted.

(©) intentionally omitted.
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(d) Developer shall continuously operate the entirety of the Project as (a) a
commercial establishment that provides goods and/or services which complement
and revitalize the area in which it is located, and which may include, without
limitation, social services to at-risk youth, grocery stores, retail establishments, and
restaurants that sell food primarily for consumption on premises; (b) cuitural
establishments that provide, on a permanent or short term (pop up) basis,
recreational, social services and/or educational opportunities which complement
and revitalize the areas in which it is located; and/or (c) incubation, mentoring, and
training of small businesses that otherwise qualify as authorized uses under (a) or
(b) above for the duration of the Compliance Period, with the exception of
recognized holidays or other closures in the normal course of business. The
operations covenant set forth in this Section 8.06(d) shall run with the land and be
binding upon any permitted transferee, if any.

During the Compliance Period, the Developer shall, at the time of filing the Annual
Compliance Report, to provide DPD with a notarized affidavit certifying to its compliance with this
Section 8.06 for the 12 month period ending the day prior to the date of such filing date of such
certificate.

8.07 Employment Opportunity. Developer covenants and agrees to abide by, and
contractually obligate and use reasonable efforts to cause the General Contractor and each
subcontractor to abide by the terms set forth in Section 10 hereof.

8.08 Employment Profile. Developer shall submit, and contractually obligate and cause
the General Contractor or any subcontractor to submit, to DPD, from time to time, statements of
its employment profile upon DPD's request.

8.09 Prevailing Wage. Developer covenants and agrees to pay, and to contractually
obligate and cause the General Contractor and each subcontractor to pay, the prevailing wage
rate as ascertained by the lllinois Department of Labor (the “Department’), to all Project
employees. All such contracts shall list the specified rates to be paid to all laborers, workers and
mechanics for each craft or type of worker or mechanic employed pursuant to such contract. |f
the Department revises such prevailing wage rates, the revised rates shall apply to all such
contracts. Upon the City's request, Developer shall provide the City with copies of all such
contracts entered into by Developer or the General Contractor to evidence compliance with this
Section 8.09.

8.10 Arms-Length Transactions. Unless DPD has given its prior written consent with
respect thereto, no Affiliate of Developer may receive any portion of City Funds, directly or
indirectly, in payment for work done, services provided or materials supplied in connection with
any TIF-Funded Improvement. Developer shall provide information with respect to any entity to
receive City Funds directly or indirectly (whether through payment to the Affiliate by Developer
and reimbursement to Developer for such costs using City Funds, or otherwise), upon DPD's
request, prior to any such disbursement.

8.11 Conflict of Interest. Pursuant to Section 5/11-74.4-4(n) of the Act, Developer
represents, warrants and covenants that, to the best of its knowledge, no member, official, or
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employee of the City, or of any commission or committee exercising authority over the Project,
the Redevelopment Area or the Redevelopment Plan, or any consultant hired by the City or
Developer with respect thereto, owns or controls, has owned or controlled or will own or control
any interest, and no such person shall represent any person, as agent or otherwise, who owns or
controls, has owned or controlled, or will own or control any interest, direct or indirect, in
Developer's business, the Property or any other property in the Redevelopment Area.

8.12 Disclosure of Interest. Developer's counsel has no direct or indirect financial
ownership interest in Developer, the Property or any other aspect of the Project.

8.13 Financial Statements. Developer shall obtain and provide to DPD Financial
Statements for Developer's fiscal year ending in 2022 and each year thereafter for the Term of
the Agreement. In addition, Developer shall submit unaudited Financial Statements as soon as
reasonably practical following the close of each fiscal year and for such other periods as DPD
may request.

8.14 Insurance. Developer, at its own expense, shall comply with all provisions of Section
12 hereof.

8.15 Non-Governmental Charges.

(a) Payment of Non-Governmental Charges. Except for the Permitted Liens, Developer
agrees to pay or cause to be paid when due any Non-Governmental Charge assessed or imposed
upon the Project, the Property or any fixtures that are or may become attached thereto, which
creates, may create, or appears to create a lien upon all or any portion of the Property or Project;
provided however, that if such Non-Governmental Charge may be paid in instaliments, Developer
may pay the same together with any accrued interest thereon in instaliments as they become due
and before any fine, penalty, interest, or cost may be added thereto for nonpayment. Developer
shall furnish to DPD, within thirty (30) days of DPD's request, official receipts from the appropriate
entity, or other proof satisfactory to DPD, evidencing payment of the Non-Governmental Charge
in question.

(b) Right to Contest. Developer has the right, before any delinquency occurs:

(i) to contest or object in good faith to the amount or validity of any Non-
Governmental Charge by appropriate legal proceedings properly and diligently instituted
and prosecuted, in such manner as shall stay the collection of the contested Non-
Governmental Charge, prevent the imposition of a lien or remove such lien, or prevent
the sale or forfeiture of the Property (so long as no such contest or objection shall be
deemed or construed to relieve, modify or extend Developer's covenants to pay any such
Non-Governmental Charge at the time and in the manner provided in this Section 8.15);
or :

(i) at DPD's sole option, to furnish a good and sufficient bond or other security
satisfactory to DPD in such form and amounts as DPD shall require, or a good and
sufficient undertaking as may be required or permitted by law to accomplish a stay of any
such sale or forfeiture of the Property or any portion thereof or any fixtures that are or may
be attached thereto, during the pendency of such contest, adequate to pay fully any such
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contested Non-Governmental Charge and all interest and penalties upon the adverse
determination of such contest.

8.16 Developer's Liabilities. Developer shall not enter into any transaction that would
materially and adversely affect its ability to perform its obligations hereunder or to repay any
material liabilities or perform any material obligations of Developer to any other person or entity.
Developer shall immediately notify DPD of any and all events or actions which may materially
affect Developer's ability to carry on its business operations or perform its obligations under this
Agreement or any other documents and agreements.

8.17 Compliance with Laws. To the best of Developer's knowledge, after diligent inquiry,
the Property and the Project are and shall be in compliance with all applicable federal, state and
local laws, statutes, ordinances, rules, regulations, executive orders and codes pertaining to or
affecting the Project and the Property. Upon the City's request, Developer shall provide evidence
satisfactory to the City of such compliance.

8.18 Recording and Filing. Developer shall cause this Agreement, certain exhibits (as
specified by Corporation Counsel), all amendments and supplements hereto to be recorded and
filed against the Property on the date hereof in the conveyance and real property records of the
county in which the Project is located. This Agreement shall be recorded prior to any mortgage
made in connection with Lender Financing. Developer shalf pay all fees and charges incurred in
connection with any such recording. Upon recording, Developer shall immediately transmit to the
City an executed original of this Agreement showing the date and recording number of record.

8.19 Real Estate Provisions.

(a) Governmental Charges.

(i) Payment of Governmental Charges. Developer agrees to pay or cause to be
paid when due all Governmental Charges (as defined below) which are assessed or
imposed upon Developer, the Property or the Project, or become due and payable, and
which may create, a lien upon Developer or ali or any portion of the Property or the Project.
“Governmental Charge” shall mean all federal, State, county, the City, or other
governmental (or any instrumentality, division, agency, body, or department thereof)
taxes, levies, assessments, charges, liens, claims or encumbrances (except for those
assessed by foreign nations, states other than the State of lilinois, counties of the State
other than Cook County, and municipalities other than the City relating to Developer, the
Property or the Project including but not limited to real estate taxes.

(i) Right to Contest. Developer has the right before any delinquency occurs to
contest or object in good faith to the amount or validity of any Governmental Charge by
appropriate legal proceedings properly and diligently instituted and prosecuted in such
manner as shall stay the collection of the contested Governmental Charge and prevent
the imposition of a lien or the sale or forfeiture of the Property. No such contest or
objection shall be deemed or construed in any way as relieving, modifying or extending
Developer's covenants to pay any such Governmental Charge at the time and in the
manner provided in this Agreement unless Developer has given prior written notice to DPD



47276 JOURNAL--CITY COUNCIL--CHICAGO 512312022

of Developer's intent to contest or object to a Governmental Charge and, unless, at DPD's
sole option,

(i) Developer shall demonstrate to DPD's satisfaction that legal proceedings
instituted by Developer contesting or objecting to a Governmental Charge shall
conclusively operate to prevent or remove a lien against, or the sale or forfeiture of, all or
any part of the Property to satisfy such Governmental Charge prior to final determination
of such proceedings; and/or

(ii) Developer shall furnish a good and sufficient bond or other security satisfactory
to DPD in such form and amounts as DPD shall require, or a good and sufficient
undertaking as may be required or permitted by law to accomplish a stay of any such sale
or forfeiture of the Property during the pendency of such contest, adequate to pay fully
any such contested Governmental Charge and all interest and penalties upon the adverse
determination of such contest.

(b) Developer's Failure To Pay Or Discharge Lien. If Developer fails to pay any
Governmental Charge or to obtain discharge of the same, Developer shall advise DPD thereof in
writing, at which time DPD may, but shall not be obligated to, and without waiving or releasing
any obligation or liability of Developer under this Agreement, in DPD's sole discretion, make such
payment, or any part thereof, or obtain such discharge and take any other action with respect
thereto which DPD deems advisable. All sums so paid by DPD, if any, and any expenses, if any,
including reasonable attorneys' fees, court costs, expenses and other charges relating thereto,
shall be promptly disbursed to DPD by Developer. Notwithstanding anything contained herein to
the contrary, this paragraph shall not be construed to obligate the City to pay any such
Governmental Charge. Additionally, if Developer fails to pay any Governmental Charge, the City,
in its sole discretion, may require Developer to submit to the City audited Financial Statements at
Developer's own expense.

8.20 Annual Report(s). (a) prior to the issuance of the Certificate, Developer shall submit
to DPD the Annual Compliance Report with the annual requisition form. If the report is not received
sixty (60) days prior to the anticipated payment dates, the City will provide written notice to
developer, after which the Developer will have ten (10) days to file the report with DPD.
Developer's failure to submit the report in a timely manner will result in delay payments of City
Funds until any and all deficiencies are cured.

(b) Beginning with the issuance of the Certificate and continuing throughout the
Compliance Period, Developer shall submit to DPD the Annual Compliance Report on each
anniversary of the Closing Date after the end of the calendar year to which the Annual Compliance
Report relates.

8.21 Inspector General. It is the duty of Developer and the duty of any bidder, proposer,
contractor, subcontractor, and every applicant for certification of eligibility for a City contract or
program, and all of Developer’s officers, directors, agents, partners, and employees and any such
bidder, proposer, contractor, subcontractor or such applicant: (a) to cooperate with the Inspector
General in any investigation or hearing undertaken pursuant to Chapter 2-56 of the Municipal
Code and (b) to cooperate with the Legislative Inspector General in any investigation undertaken
pursuant to Chapter 2-55 of the Municipal Code. Developer represents that it understands and
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will abide by all provisions of Chapters 2-56 and 2-55 of the Municipal Code and that it will inform
subcontractors of this provision and require their compliance.

8.22 Chicago Sustainable Development Policy. Developer shall provide evidence
acceptable to the City that it has complied with the Chicago Sustainable Development Policy for
the Project within one year after the date of the issuance of the Certificate.

8.23. FOIA and Local Records Act Compliance.

(a) FOIA. The Developer acknowiedges that the City is subject to the lllinois Freedom
of Information Act, 5 ILCS 140/1 et. seq., as amended (‘FOIA”). The FOIA requires the City to
produce records (very broadly defined in FOIA) in response to a FOIA request in a very short
period of time, unless the records requested are exempt under the FOIA. If the Developer
receives a request from the City to produce records within the scope of FOIA, then the Developer
covenants to comply with such request within 48 hours of the date of such request. Failure by
the Developer to timely comply with such request shall be an Event of Default.

(b) Exempt Information. Documents that the Developer submits to the City under
Section 8.21, (Annual Compliance Report) or otherwise during the Term of the Agreement that
contain trade secrets and commercial or financial information may be exempt if disclosure wouid
result in competitive harm. However, for documents submitted by the Developer to be treated as
a trade secret or information that would cause competitive harm, FOIA requires that Developer
mark any such documents as “proprietary, privileged or confidential.” If the Developer marks a
document as “proprietary, privileged and confidential”, then DPD will evaluate whether such
document may be withheld under the FOIA. DPD, in its discretion, will determine whether a
document will be exempted from disclosure, and that determination is subject to review by the
fitinois Attorney General’s Office and/or the courts.

(©) Local Records Act. The Developer acknowledges that the City is subject to the
Local Records Act, 50 ILCS 205/1 et. seq, as amended (the “Local Records Act”). The Local
Records Act provides that public records may only be disposed of as provided in the Local
Records Act. If requested by the City, the Developer covenants to use its best efforts consistently
applied to assist the City in its compliance with the Local Records Act

824 Recapture of TIF Assistance.

(a) Except in connection with any transfer of the Project from QALICB to BUILD or an
affiliate thereof, or in connection with a financing related to the end of NMTC Compliance Period
of the Project, (1) if the sale, transfer or refinance of the Project or any part thereof occurs during
the Compliance Period (each happening being a “Capital Event’) while the NMTC Loan is
outstanding and QALICB or BUILD is the seller of the Project, BUILD agrees to pay and remit to
the City up to an amount equal to 100% of the total amount of City Funds paid to BUILD as of the
closing date of such transaction, but not more than the amount of the net proceeds (after
repayment of the NMTC Loan) of any such sale, transfer or refinancing (the “Excess Proceeds”),
on the closing date of such sale or transfer and (2) if there is a Capital Event after the NMTC Loan
is discharged in full and any person or entity other than the QALICB and BUILD is the seller of
the Project, then such person or entity agrees to pay and remit to the City up to an amount equal
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to 100% of the total amount of City Funds paid to BUILD as of the closing date of such transaction
from the Excess Proceeds on the closing date of such sale or transfer.

(b) Any recaptured City Funds received by the City shall be deposited into a separate
account within the TIF Fund and shall be used for Redevelopment Project Costs.

' (c) Any City Funds subject to recapture that become due and owing to the City
pursuant to Section 8.24(a) due to the occurrence of a Capital Event shall be paid by BUILD on
the closing date of such Capital Event.

(d) This Section 8.24 shall be in effect until a Capital Event in which Developer is no
longer in control of the entire Project. With respect to Capital Event of less than the entire Project,
such successor shall not have any obligations or liabilities under this Section 8.24 provided the
Developer shall continue to have obligations under this Section 8.24 with respect to the portion of
the Project that was not subject to the Capital Event.

(e) This section shall not apply to any refinancing of the Project provided that no funds
are disbursed to the Developer.

(f The Commissioner of DPD shall have discretion to consent to a waiver of the
preceding requirement in Section 8.24 (a) if the Excess Proceeds from such a Capital Event are
used for the development of a future phase of the Project in the Redevelopment Area, which
consent shall be in the Commissioner’s sole discretion.

8.25 Employment Plan. As of the Closing Date, the Developer has provided
documentation to DPD, satisfactory in form and substance to DPD, with respect to current
employment matters in connection with the construction or rehabilitation work on the Project,
including the reports described in Section 8.07. At least thirty (30) days prior to the Closing Date,
the Developer has met with the Workforce Solutions division of DPD to review employment
opportunities with the Developer after construction or rehabilitation work on the Project is
completed. On or before the Closing Date, Developer has provided to DPD, and DPD has
approved, the Employment Plan for the Project (the “Employment Plan Needs Assessment’).
The Employment Plan Needs Assessment includes, without limitation, the Developer’s estimates
of future job openings, titles, position descriptions, qualifications, recruiting, training, placement
and such other information as DPD has requested relating to the Project.

SECTION 9. COVENANTS/REPRESENTATIONS/WARRANTIES OF CITY

9.01 General Covenants. The City represents that it has the authority as a home rule unit
of local government to execute and deliver this Agreement and to perform its obligations
hereunder.

9.02 Survival of Covenants. All warranties, representations, and covenants of the City
contained in this Section 9 or elsewhere in this Agreement shall be true, accurate, and complete
at the time of the City's execution of this Agreement, and shall survive the execution, delivery and
acceptance hereof by the parties hereto and be in effect throughout the Term of the Agreement.
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SECTION 10. DEVELOPER'S EMPLOYMENT OBLIGATIONS

10.01 Employment Opportunity. Developer, on behalf of itself and its successors and
assigns, hereby agrees, and shall contractually obligate its or their various contractors,
subcontractors or any Affiliate of Developer operating on the Property (coliectively, with
Developer, the “Employers” and individually an “Employer”) to agree, that for the Term of this
Agreement with respect to Developer and during the period of any other party's provision of
services in connection with the construction of the Project or occupation of the Property:

(a) No Employer shall discriminate against any employee or applicant for employment
based upon race, religion, color, sex, national origin or ancestry, age, handicap or disability,
sexual orientation, military discharge status, marital status, parental status or source of income
as defined in the City of Chicago Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et
seq., Municipal Code, except as otherwise provided by said ordinance and as amended from time
to time (the “Human Rights Ordinance”). Each Employer shall take affirmative action to ensure
that applicants are hired and employed without discrimination based upon race, religion, color,
sex, national origin or ancestry, age, handicap or disability, sexual orientation, military discharge
status, marital status, parental status or source of income and are treated in a non-discriminatory
manner with regard to all job-related matters, including without limitation: employment, upgrading,
demotion or transfer: recruitment or recruitment advertising; layoff or termination; rates of pay or
other forms of compensation; and selection for training, including apprenticeship. Each Employer
agrees to post in conspicuous places, available to employees and applicants for employment,
notices to be provided by the City setting forth the provisions of this nondiscrimination clause. In
addition, the Employers, in all solicitations or advertisements for employees, shall state that all
qualified applicants shall receive consideration for employment without discrimination based upon
race, religion, color, sex, national origin or ancestry, age, handicap or disability, sexual orientation,
military discharge status, marital status, parental status or source of income.

(b) To the greatest extent feasible, each Employer is required to present opportunities for
training and employment of low- and moderate-income residents of the City and preferably of the
Redevelopment Area; and to provide that contracts for work in connection with the construction
of the Project be awarded to business concerns that are located in, or owned in substantial part
by persons residing in, the City and preferably in the Redevelopment Area.

(c) Each Employer shall comply with all federal, state and local equal employment and
affirmative action statutes, rules and regulations, including but not limited to the City's Human
Rights Ordinance and the illinois Human Rights Act, 775 ILCS 5/1-101 et seq. (1993), and any
subsequent amendments and regulations promulgated thereto.

(d) Each Employer, in order to demonstrate compliance with the terms of this Section,
shall cooperate with and promptly and accurately respond to inquiries by the City, which has the
responsibility to observe and report compliance with equal employment opportunity regulations of
federal, state and municipal agencies.

(e) Each Employer shall include the foregoing provisions of subparagraphs (a) through
(d) in every contract entered into in connection with the Project, and shall require inclusion of
these provisions in every subcontract entered into by any subcontractors, and every agreement
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with any Affiliate operating on the Property, so that each such provision shall be binding upon
each contractor, subcontractor or Affiliate, as the case may be.

(f) Failure to comply with the employment obligations described in this Section 10.01 shall
be a basis for the City to pursue remedies under the provisions of Section 15.02 hereof.

10.02 City Resident Construction Worker Employment Requirement. Developer agrees
for itself and its successors and assigns, and shall contractually obligate its General Contractor
and shail cause the General Contractor to contractuaily obligate its subcontractors, as applicable,
to agree, that during the construction of the Project they shall comply with the minimum
percentage of total worker hours performed by actual residents of the City as specified in Section
2-92-330 of the Municipal Code (at least 50 percent of the total worker hours worked by persons
on the site of the Project shall be performed by actual residents of the City), provided, however,
that in addition to complying with this percentage, Developer, its General Contractor and each
subcontractor shall be required to make good faith efforts to utilize qualified residents of the City
in both unskilled and skilled labor positions.

Developer may request a reduction or waiver of this minimum percentage level of
Chicagoans as provided for in Section 2-92-330 of the Municipal Code in accordance with
standards and procedures developed by the Chief Procurement Officer of the City.

“Actual residents of the City” shall mean persons domiciled within the City. The domicile
is an individual's one and only true, fixed and permanent home and principal estabfishment.

Developer, the General Contractor and each subcontractor shall provide for the
maintenance of adequate employee residency records to show that actual Chicago residents are
employed on the Project. Each Employer shall maintain copies of personal documents supportive
of every Chicago employee's actual record of residence.

Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or equivalent)
shall be submitted to the Commissioner of DPD in triplicate, which shali identify clearly the actual
residence of every employee on each submitted certified payroll.  The first time that an
employee's name appears on a payroll, the date that the Employer hired the employee should be
written in after the employee's name.

Developer, the General Contractor and each subcontractor shall provide full access to
their employment records to the Chief Procurement Officer, the Commissioner of DPD, the
Superintendent of the Chicago Police Department, the inspector General or any duly authorized
representative of any of them. Developer, the General Contractor and each subcontractor shall
maintain all relevant personnel data and records for a period of at least three (3) years after final
acceptance of the work constituting the Project.

At the direction of DPD, affidavits and other supporting documentation will be required of
Developer, the General Contractor and each subcontractor to verify or clarify an employee's
actual address when doubt or lack of clarity has arisen.

Good faith efforts on the part of Developer, the General Contractor and each subcontractor
to provide utilization of actual Chicago residents (but not sufficient for the granting of a waiver
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request as provided for in the standards and procedures developed by the Chief Procurement
Officer) shall not suffice to replace the actual, verified achievement of the requirements of this
Section concerning the worker hours performed by actual Chicago residents.

When work at the Project is completed, in the event that the City has determined that
Developer has failed to ensure the fulfillment of the requirement of this Section concerning the
worker hours performed by actual Chicago residents or failed to report in the manner as indicated
above, the City will thereby be damaged in the failure to provide the benefit of demonstrable
employment to Chicagoans to the degree stipulated in this Section. Therefore, in such a case of
non-compliance, it is agreed that 1/20 of 1 percent (0.0005) of the aggregate hard construction
costs set forth in the Project budget (the product of .0005 x such aggregate hard construction
costs) (as the same shall be evidenced by approved contract value for the actual contracts) shall
be surrendered by Developer to the City in payment for each percentage of shortfali toward the
stipulated residency requirement. Failure to report the residency of employees entirely and
correctly shall result in the surrender of the entire liquidated damages as if no Chicago residents
were employed in either of the categories. The willful falsification of statements and the
cerification of payroll data may subject Developer, the General Contractor and/or the
subcontractors to prosecution. Any retainage to cover contract performance that may become
due to Developer pursuant to Section 2-92-250 of the Municipal Code may be withheld by the
City pending the Chief Procurement Officer's determination as to whether Developer must
surrender damages as provided in this paragraph.

Nothing herein provided shall be construed to be a limitation upon the “Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive Order
11246" and “Standard Federal Equal Employment Opportunity, Executive Order 11246,” or other
affirmative action required for equal opportunity under the provisions of this Agreement or related
documents.

Developer shall cause or require the provisions of this Section 10.02 to be included in the
Construction Contract and all subcontracts related to the Construction Contract.

10.03. MBE/WBE Commitment. Developer agrees for itself and its successors and
assigns, and, if necessary to meet the requirements set forth herein, shall contractually obligate
the General Contractor to agree that during the Project:

(a) Consistent with the findings which support, as applicable, (i) the Minority-Owned and
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., Municipal
Code (the “Procurement Program”), and (ii) the Minority- and Women-Owned Business Enterprise
Construction Program, Section 2-92-650 et seq., Municipal Code (the “Construction Program,”
and collectively with the Procurement Program, the “MBE/WBE Program”), and in reliance upon
the provisions of the MBE/WBE Program to the extent contained in, and as qualified by, the
provisions of this Section 10.03, during the course of the Project, at least the following
percentages of the MBE/WBE Budget (as set forth in Exhibit H-2 hereto) shall be expended for
contract participation by MBEs and by WBEs:

(1) At least 26 percent by MBEs.
(2) At least six percent by WBEs.
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(b) For purposes of this Section 10.03 only, Developer (and any party to whom a contract
is let by Developer in connection with the Project) shall be deemed a “contractor” and this
Agreement (and any contract let by Developer in connection with the Project) shall be deemed a
“contract” or a “construction contract” as such terms are defined in Sections 2-92-420 and 2-92-

670, Municipal Code, as applicable.

(c) Consistent with Sections 2-92-440 and 2-92-720, Municipal Code, Developer's
MBE/WBE commitment may be achieved in part by Developer’s status as an MBE or WBE (but
only to the extent of any actual work performed on the Project by Developer) or by a joint venture
with one or more MBEs or WBEs (but only to the extent of the lesser of (i) the MBE or WBE
participation in such joint venture or (ii) the amount of any actual work performed on the Project
by the MBE or WBE), by Developer utilizing a MBE or a WBE as the General Contractor (but only
to the extent of any actual work performed on the Project by the General Contractor), by
subcontracting or causing the General Contractor to subcontract a portion of the Project to one
or more MBEs or WBEs, or by the purchase of materials or services used in the Project from one
or more MBEs or WBEs, or by any combination of the foregoing. Those entities which constitute
both a MBE and a WBE shall not be credited more than once with regard to Developer's
MBE/WBE commitment as described in this Section 10.03. In accordance with Section 2-92-730,
Municipal Code, Developer shall not substitute any MBE or WBE General Contractor or
subcontractor without the prior written approval of DPD.

(d) Developer shall deliver quarterly reports to the City’s monitoring staff during the Project
describing its efforts to achieve compliance with this MBE/WBE commitment. Such reports shali
include, inter alia, the name and business address of each MBE and WBE solicited by Developer
or the General Contractor to work on the Project, and the responses received from such
solicitation, the name and business address of each MBE or WBE actually involved in the Project,
a description of the work performed or products or services supplied, the date and amount of such
work, product or service, and such other information as may assist the City’s monitoring staff in
determining Developer's compliance with this MBE/WBE commitment. Developer shall maintain
records of all relevant data with respect to the utilization of MBEs and WBEs in connection with
the Project for at least five years after completion of the Project, and the City's monitoring staff
shall have access to all such records maintained by Developer, on five Business Days' notice, to
allow the City to review Developer's compliance with its commitment to MBE/WBE participation
and the status of any MBE or WBE performing any portion of the Project.

(e) Upon the disqualification of any MBE or WBE General Contractor or subcontractor, if
such status was misrepresented by the disqualified party, Developer shall be obligated to
discharge or cause to be discharged the disqualified General Contractor or subcontractor, and, if
possible, identify and engage a qualified MBE or WBE as a replacement. For purposes of this
subsection (e), the disqualification procedures are further described in Sections 2-92-540 and 2-
92-730, Municipal Code, as applicable.

() Any reduction or waiver of Developer's MBE/WBE commitment as described in this
Section 10.03 shall be undertaken in accordance with Sections 2-92-450 and 2-92-730, Municipal
Code, as applicable.

(g) Prior to the commencement of the Project, Developer shall be required to meet with
the City’s monitoring staff with regard to Developer's compliance with its obligations under this
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Section 10.03. The General Contractor and all major subcontractors shall be required to attend
this pre-construction meeting. During said meeting, Developer shall demonstrate to the City’s
monitoring staff its plan to achieve its obligations under this Section 10.03, the sufficiency of which
shall be approved by the City’s monitoring staff. During the Project, Developer shall submit the
documentation required by this Section 10.03 to the City's monitoring staff, including the foliowing:
(i) subcontractor's activity report; (ii) contractor’s certification concerning jabor standards and
prevailing wage requirements; (i) contractor letter of understanding; (iv) monthly utilization
report; (v) authorization for payroll agent; (vi) certified payroll; (vii) evidence that MBE/WBE
contractor associations have been informed of the Project via written notice and hearings; and
(viii) evidence of compliance with job creation/job retention requirements. Failure to submit such
documentation on a timely basis, or a determination by the City's monitoring staff, upon analysis
of the documentation, that Developer is not complying with its obligations under this Section
10.03, shall, upon the delivery of written notice to Developer, be deemed an Event of Defauit.
Upon the occurrence of any such Event of Default, in addition to any other remedies provided in
this Agreement, the City may: (1) issue a written demand to Developer to halt the Project, (2
withhold any further payment of any City Funds to Developer or the General Contractor, or (3)
seek any other remedies against Developer available at law or in equity.

SECTION 11. ENVIRONMENTAL MATTERS

Developer hereby represents and warrants to the City that Developer has conducted
environmental studies sufficient to conclude that the Project may be constructed, completed and
operated in accordance with all Environmental Laws and this Agreement, and all Exhibits attached
hereto, the Scope Drawings, Plans and Specifications and all amendments thereto and the
Redevelopment Plan.

Without limiting any other provisions hereof, Developer agrees to indemnify, defend and
hold the City harmless from and against any and all losses, liabilities, damages, injuries, costs,
expenses or claims of any kind whatsoever including, without limitation, any losses, liabilities,
damages, injuries, costs, expenses or claims asserted or arising under any Environmental Laws
incurred, suffered by or asserted against the City as a direct or indirect result of any of the
following, regardless of whether or not caused by, or within the controi of Developer: (i) the
presence of any Hazardous Material on or under, or the escape, seepage, leakage, spillage,
emission, discharge or release of any Hazardous Material from (A) all or any portion of the
Property or (B) any other real property in which Developer, or any person directly or indirectly
controlling, controlled by or under common control with Developer, holds any estate or interest
whatsoever (including, without limitation, any property owned by a land trust in which the
beneficial interest is owned, in whole or in part, by Developer), or (ii) any liens against the Property
permitted or imposed by any Environmental Laws, or any actual or asserted liability or obligation
of the City or Developer or any of its Affiliates under any Environmental Laws relating to the
Property.

SECTION 12. INSURANCE

Developer must provide and maintain, at Developer's own expense, or cause to be
provided and maintained during the term of this Agreement, the insurance coverage and
requirements specified below, insuring all operations related to the Agreement.
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(a) Prior to execution and delivery of this Agreement.

(i) Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescribed by applicable law covering all
employees who are to provide work under this Agreement and Employers Liability
coverage with limits of not less than $100,000 each accident, illness or disease.

(i) Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than
$1,000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: All premises and operations, products/completed
operations independent contractors, separation of insureds, defense, and contractual
liability (with no limitation endorsement). The City of Chicago is to be named as an
additional insured on a primary, non-contributory basis for any liability arising directly or
indirectly from the work.

(iii) All Risk Property

All Risk Property Insurance at replacement value of the property to protect against loss of,
damage to, or destruction of the building/facility.

(b) Construction. Prior to the construction of any portion of the Project, Developer will
cause its architects, contractors, subcontractors, project managers and other parties
constructing the Project to procure and maintain the following kinds and amounts of
insurance:

(i) Workers Compensation and Employers Liability

Workers Compensation Insurance, as prescribed by applicable law covering all
employees who are to provide work under this Agreement and Employers Liability
coverage with limits of not less than $ 500,000 each accident, iliness or disease.

(i) Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than

$2.000,000 per occurrence for bodily injury, personal injury, and property damage liability.
Coverages must include the following: All premises and operations, products/completed
operations (for a minimum of two (2) years following project completion), explosion,
collapse, underground, separation of insureds, defense, and contractual liability (with no
limitation endorsement). The City of Chicago is to be named as an additional insured on
a primary, non-contributory basis for any liability arising directly or indirectly from the work.

(iii) Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with work
to be performed, the Automobile Liability Insurance with limits of not less than $2,000,000
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per occurrence for bodily injury and property damage. The City of Chicago is to be named
as an additional insured on a primary, non-contributory basis.

(iv) Raiiroad Protective Liability

When any work is to be done adjacent to or on railroad or transit property, Developer must
provide cause to be provided with respect to the operations that Contractors perform,
Railroad Protective Liability Insurance in the name of railroad or transit entity. The policy
must have limits of not less than $2,000,000 per occurrence and $6,000,000 in the
aggregate for losses arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

(V) All Risk /Builders Risk

When Developer undertakes any construction, including improvements, betterments,
and/or repairs, Developer must provide or cause to be provided All Risk Builders Risk
Insurance at replacement cost for materiais, supplies, equipment, machinery and fixtures
that are or will be part of the project.

(vi) Professional Liability

When any architects, engineers, construction managers or other professional consultants
perform work in connection with this Agreement, Professional Liability Insurance covering
acts, errors, or omissions must be maintained with limits of not less than $_1,000,000.
Coverage must include contractual liability. When policies are renewed or replaced, the
policy retroactive date must coincide with, or precede, start of work on the Contract. A
claims-made policy which is not renewed or replaced must have an extended reporting
period of two (2) years.

(vi)  Valuable Papers

When any plans, designs, drawings, specifications and documents are produced or used
under this Agreement, Valuable Papers Insurance must be maintained in an amount to
insure against any loss whatsoever, and must have limits sufficient to pay for the re-
creation and reconstruction of such records.

(vii)  Contractors Pollution Liability

When any remediation work is performed which may cause a pollution exposure,
Developer must cause remediation contractor to provide Contractor Pollution Liability
covering bodily injury, property damage and other losses caused by pollution conditions
that arise from the contract scope of work with limits of not less than $1,000,000 per
occurrence. Coverage must include completed operations, contractual fiability, defense,
excavation, environmental cleanup, remediation and disposal. When policies are
renewed or replaced, the policy retroactive date must coincide with or precede, start of
work on the Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years. The City of Chicago is to be named
as an additional insured.
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(c) Post Construction:

0] All Risk Property Insurance at replacement value of the property to protect
against loss of, damage to, or destruction of the building/facility.

(d) Other Reguirements:

Developer must furnish the City of Chicago, Department of Planning and Development,
City Hall, Room 1000, 121 North LaSalle Street 60602, original Certificates of Insurance,
or such similar evidence, to be in force on the date of this Agreement, and Renewal
Certificates of Insurance, or such similar evidence, if the coverages have an expiration or
renewal date occurring during the term of this Agreement. Developer must submit
evidence of insurance on the City of Chicago Insurance Certificate Form (copy attached)
or equivalent prior to closing. The receipt of any certificate does not constitute agreement
by the City that the insurance requirements in the Agreement have been fully met or that
the insurance policies indicated on the certificate are in compliance with all Agreement
requirements. The failure of the City to obtain certificates or other insurance evidence
from Developer is not a waiver by the City of any requirements for Developer to obtain
and maintain the specified coverages. Developer shall advise all insurers of the
Agreement provisions regarding insurance. Non-conforming insurance does not relieve
Developer of the obligation to provide insurance as specified herein. Nonfulfiiment of the
insurance conditions may constitute a violation of the Agreement, and the City retains the
right to stop work and/or terminate agreement until proper evidence of insurance is
provided.

The insurance must provide for 60 days prior written notice to be given to the City in the
event coverage is substantially changed, canceled, or non-renewed.

Any deductibles or self-insured retentions on referenced insurance coverages must be
borne by Developer and Contractors.

Developer hereby waives and agrees to require their insurers to waive their rights of
subrogation against the City of Chicago, its employees, elected officials, agents, or
representatives.

The coverages and limits furnished by Developer in no way limit Developer’s liabilities and
responsibilities specified within the Agreement or by law.

Any insurance or self-insurance programs maintained by the City of Chicago do not
contribute with insurance provided by Developer under the Agreement.

The required insurance to be carried is not fimited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on the indemnity in
this Agreement given as a matter of law.

If Developer is a joint venture or limited liability company, the insurance policies must
name the joint venture or limited liability company as a named insured.
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Developer must require Contractor and subcontractors to provide the insurance required
herein, or Developer may provide the coverages for Contractor and subcontractors. All
Contractors and subcontractors are subject to the same insurance requirements of
Developer uniess otherwise specified in this Agreement.

If Developer, any Contractor or subcontractor desires additional coverages, the party
desiring the additional coverages is responsible for the acquisition and cost.

The City of Chicago Risk Management Department maintains the right to modify, delete,
alter or change these requirements.

SECTION 13. INDEMNIFICATION

13.01 General Indemnity. Developer agrees to indemnify, pay, defend and hold the City,
and its elected and appointed officials, employees, agents and affiliates (individually an
“Indemnitee,” and collectively the “Indemnitees”) harmless from and against, any and all liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and
disbursements of any kind or nature whatsoever (and including without limitation, the reasonable
fees and disbursements of counsel for such Indemnitees in connection with any investigative,
administrative or judicial proceeding commenced or threatened, whether or not such Indemnitees
shall be designated a party thereto), that may be imposed on, suffered, incurred by or asserted
against the Indemnitees in any manner relating or arising out of:

(i) Developer’s failure to comply with any of the terms, covenants and conditions
contained within this Agreement, including, be not limited to Section 8.27; or

(i) Developers or any contractor's failure to pay General Contractors,
subcontractors or materialmen in connection with the TIF-Funded Improvements or any
other Project improvement; or

(iii) the existence of any material misrepresentation or omission in this Agreement,
any official statement, limited offering memorandum or private placement memorandum
or the Redevelopment Plan or any other document related to this Agreement that is the
result of information supplied or omitted by Developer or any Affiliate Developer or any
agents, employees, contractors or persons acting under the control or at the request of
Developer or any Affiliate of Developer; or

(iv) Developer’s failure to cure any misrepresentation in this Agreement or any
other agreement relating hereto; provided, however, that Developer shall have no
obligation to an Indemnitee arising from the wanton or wiliful misconduct of that
Indemnitee. To the extent that the preceding sentence may be unenforceable because it
is violative of any law or public policy, Developer shall contribute the maximum portion
that it is permitted to pay and satisfy under the applicable law, to the payment and
satisfaction of all indemnified liabilities incurred by the Indemnitees or any of them. The
provisions of the undertakings and indemnification set out in this Section 13.01 shall
survive the termination of this Agreement. '
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SECTION 14. MAINTAINING RECORDS/RIGHT TO INSPECT

14.01 Books and Records. Developer shall keep and maintain separate, complete,
accurate and detailed books and records necessary to reflect and fully disclose the total actual
cost of the Project and the disposition of all funds from whatever source allocated thereto, and to
monitor the Project. All such books, records and other documents, including but not limited to
Developer's loan statements, if any, General Contractors' and contractors’ sworn statements,
general contracts, subcontracts, purchase orders, waivers of lien, paid receipts and invoices, shall
be available at Developer's offices for inspection, copying, audit and examination by an authorized
representative of the City, at Developer's expense. Developer shall incorporate this right to
inspect, copy, audit and examine all books and records into all contracts entered into by Developer
with respect to the Project.

14.02 Inspection Rights. Upon three (3) business days' notice, any authorized
representative of the City has access to all portions of the Project and the Property during normal
business hours for the Term of the Agreement.

SECTION 15. DEFAULT AND REMEDIES

15.01 Events of Default. The occurrence of any one or more of the following events,
subject to the provisions of Section 15.03, shall constitute an “Event of Default” by Developer
hereunder:

(a) the failure of Developer to perform, keep or observe any of the covenants, conditions,
promises, agreements or obligations of Developer under this Agreement or any related
agreement;

(b) the failure of Developer to perform, keep or observe any of the covenants, conditions,
promises, agreements or obligations of Developer under any other agreement with any person or
entity if such failure may have a material adverse effect on Developer's business, property, assets,
operations or condition, financial or otherwise;

(c) the making or furnishing by Developer to the City of any representation, warranty,
certificate, schedule, report or other communication within or in connection with this Agreement
or any related agreement which is untrue or misleading in any material respect;

(d) except as otherwise permitted hereunder, the creation (whether voluntary or
involuntary) of, or any attempt to create, any lien or other encumbrance upon the Property,
including any fixtures now or hereafter attached thereto, other than the Permitted Liens, or the
making or any attempt to make any levy, seizure or attachment thereof;

(e) the commencement of any proceedings in bankruptcy by or against Developer or for
the tiquidation or reorganization of Developer, or alleging that Developer is insolvent or unable to
pay its debts as they mature, or for the readjustment or arrangement of Developer's debts,
whether under the United States Bankruptcy Code or under any other state or federal law, now
or hereafter existing for the relief of debtors, or the commencement of any analogous statutory or
non-statutory proceedings involving Developer; provided, however, that if such commencement
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of proceedings is involuntary, such action shall not constitute an Event of Default unless such
proceedings are not dismissed within sixty (60) days after the commencement of such
proceedings;

(f) the appointment of a receiver or trustee for Developer, for any substantial part of
Developer's assets or the institution of any proceedings for the dissolution, or the full or partial
liquidation, or the merger or consolidation, of Developer; provided, however, that if such
appointment or commencement of proceedings is involuntary, such action shall not constitute an
Event of Default unless such appointment is not revoked or such proceedings are not dismissed
within sixty (60) days after the commencement thereof,

(g) the entry of any judgment or order against Developer which remains unsatisfied or
undischarged and in effect for sixty (60) days after such entry without a stay of enforcement or
execution;

(h) the occurrence of default under the Lender Financing, which default is not cured within
any applicable cure period and with respect to which the applicable lender delivers written notice
of its intent to foreclose its mortgage, unless such Lender gives written notice to the City that such
lender (or its successors, assigns or designees) shall, upon taking possession of the Property,
accept the obligations and liabilities of “Developer” under this Agreement as set forth in Section
16 below;

(i) the dissolution of Developer or the death of any natural person who owns a material
interest in Developer;

(i) the institution in any court of a criminal proceeding (other than a misdemeanor) against
Developer or any natural person who owns a material interest in Developer, which is not
dismissed within thirty (30) days, or the indictment of Developer or any natural person who owns
a material interest in Developer, for any crime (other than a misdemeanor);

(k) Notwithstanding the covenants contained in Section 8.01 (j), prior to the issuance of
the Certificate, the sale or transfer of all of the ownership interests of Developer without the prior
written consent of the City;

() the failure of Developer, or the failure by any party that is a Controlling Person (defined
in Section 1-23-010 of the Municipal Code) with respect to Developer, to maintain eligibility to do
business with the City in violation of Section 1-23-030 of the Municipal Code; such failure shall
render this Agreement voidable or subject to termination, at the option of the Chief Procurement
Officer; or

(m) the failure of Developer to obtain the Certificate prior to the second anniversary of the
Closing Date, or

(n) failure of the Developer to submit the Annual Compliance Report to the City within 60
days after each anniversary of the Closing Date during the Compliance Period as provided in
Section 8.20.

For purposes of Sections 15.01(i) and 15.01(j) hereof, a person with a material interest in
Developer shall be one owning in excess of ten (10%) of Developer's membership interests.
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15.02 Remedies. Upon the occurrence of an Event of Default, the City may terminate
this Agreement and any other agreements to which the City and Developer are or shall be parties,
suspend disbursement of City Funds, and seek reimbursement of any City Funds from BUILD.
The City may, in any court of competent jurisdiction by any action or proceeding at law or in equity,
pursue and secure any available remedy, including but not limited to damages from BUILD,
injunctive relief or the specific performance of the agreements contained herein.

Upon the occurrence of an Event of Default under Section 15.01 (n), BUILD shall be
obligated to pay to the City the amount of $10,000 as liquidated damages, and not as a penalty,
which such payment shall be required no more often than once per calendar year. Any payment
of liquidated damages by Developer shall not relieve Developer of its obligation under Section
8.20.

Upon the occurrence of an Event of Default under Section 15.01 (n) where the City intends
to exercise the remedy to terminate this Agreement, suspend disbursement of City Funds, or
reduce any payments under this Agreement, the City shall provide notice and an opportunity to
cure as provided in Section 15.04(b).

Upon the occurrence of an Event of Default because of failure to comply with Section 8.22,
Chicago Sustainable Development Policy, the City’s remedy shall be the right to reduce the
amount of City Funds by $250,000.

15.03 Curative Period. In the event Developer shall fail to perform a monetary covenant
which Developer is required to perform under this Agreement, notwithstanding any other provision
of this Agreement to the contrary, an Event of Default shall not be deemed to have occurred
unless Developer has failed to perform such monetary covenant within ten (10) days of its receipt
of a written notice from the City specifying that it has failed to perform such monetary covenant.
in the event Developer shall fail to perform a non-monetary covenant which Developer is required
to perform under this Agreement, notwithstanding any other provision of this Agreement to the
contrary, an Event of Default shall not be deemed to have occurred unless Developer has failed
to cure such default within thirty (30) days of its receipt of a written notice from the City specifying
the nature of the default; provided, however, with respect to those non-monetary defaults which
are not capable of being cured within such thirty (30) day period, Developer shall not be deemed
to have committed an Event of Default under this Agreement if it has commenced to cure the
alleged default within such thirty (30) day period and thereafter diligently and continuously
prosecutes the cure of such default until the same has been cured; provided, further, that there
shall be no notice or cure period for the Developer under this Section 15.03 with respect to
Developer's failure to comply with the operation covenant in Section 8.06 (d) and Developer's
failure to submit the Annual Compliance Report by the time specified in Section 8.20 hereof.
Notwithstanding the foregoing contained in this Section in the event Developer shall fail to perform
a non-monetary covenant which Developer is required to perform under this Agreement,
notwithstanding any other provision of this Agreement to the contrary, an Event of Default shall
not be deemed to have occurred to the extent Developer is unable to perform such requirement
as a resuit of a government mandated construction freeze.
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15.04 Lender Notice and Cure Right. To the extent that Lender Financing and/or any
other Project financing is derived from a tax credit investment, including but not limited to the New
Markets Tax Credit and the Low-Income Housing Tax Credits, in the event that an Event of Default
occurs under this Agreement, and if, as a result thereof, the City intends to exercise any right or
remedy available to it that could result in the termination of this Agreement or the cancellation,
suspension, or reduction of any payment due from the City under this Agreement, the City shall
send notice of such intended exercise to each of the lenders providing the Lender Financing, and
each of the lenders providing the Lender Financing shall have the right (but not the obligation) to
cure such an Event of Default under the following conditions:

(a) if the Event of Default is a monetary default, any party entitled to cure such default
may cure it within 30 days after the later of: (i) the expiration of the cure period, if any, granted to
the Developer with respect to such monetary default; or (i) receipt by the lenders of such notice
from the City; and

(b) if the Event of Default is of a non-monetary nature, any party entitled to cure such
defauit shall have the right to cure it within 30 days after the later of: (i) the expiration of the cure
period, if any, granted to the Developer with respect to such non-monetary default; or (i) receipt
of such notice from the City; provided, however, that if such non-monetary default is not
reasonably capable of being cured by the lenders within such 30-day period, such period shall be
extended for such reasonable period of time as may be necessary to cure such default, provided
that the party seeking such cure must continue diligently to pursue such cure and, if possession
of the Project is necessary to effect such cure, the party seeking such cure must have instituted
appropriate legal proceedings to obtain possession to the extent such party has the right to do
s0.

SECTION 16. MORTGAGING OF THE PROJECT

All mortgages or deeds of trust in place as of the date hereof with respect to the Property
or any portion thereof are listed on Exhibit G hereto (including but not limited to mortgages made
prior to or on the date hereof in connection with Lender Financing, including, but not limited to the
NMTC Loan and the Senior Loan) and are referred to herein as the “Existing Mortgages.” Any
mortgage or deed of trust that Developer may hereafter elect to execute and record or permit to
be recorded against the Property or any portion thereof is referred to herein as a “New Mortgage.”
Any New Mortgage that Developer may hereafter elect to execute and record or permit to be
recorded against the Property or any portion thereof with the prior written consent of the City and
any Existing Mortgage is referred to herein as a “Permitted Mortgage.” Itis hereby agreed by and
between the City and Developer as follows:

(a) In the event that a mortgagee or any other party shall succeed to Developer's
interest in the Property or any portion thereof pursuant to the exercise of rights and remedies
under a New Mortgage (other than a Permitted Mortgage), whether by foreclosure or deed in lieu
of foreclosure, and in conjunction therewith accepts an assignment of Developer's interest
hereunder in accordance with Section 18.15 hereof, the City may, but shall not be obligated to,
attorn to and recognize such party as the successor in interest to Developer for all purposes under
this Agreement and, unless so recognized by the City as the successor in interest, such party
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shall be entitled to no rights or benefits under this Agreement, but such party shall be bound by
those provisions of this Agreement that are covenants expressly running with the land.

(b) in the event that any mortgagee or designee thereof or foreclosure purchaser shall
succeed to Developer's interest in the Property or any portion thereof or otherwise succeed to
Developer's interest in the collateral provided for such loan pursuant to the exercise of rights and
remedies under an Existing Mortgage or a Permitted Mortgage, whether by foreclosure or deed
in lieu of foreclosure, and in conjunction therewith accepts an assignment of Developer's interest
hereunder in accordance with Section 18.15 hereof, the City hereby agrees to attorn to and
recognize such party as the successor in interest to Developer for all purposes under this
Agreement so long as such party accepts all of the obligations and liabilities of “Developer”;
provided, however, that, notwithstanding any other provision of this Agreement to the contrary, it
is understood and agreed that if such party accepts an assignment of Developer's interest under
this Agreement, such party has no liability under this Agreement for any Event of Default of
Developer which accrued prior to the time such party succeeded to the interest of Developer
under this Agreement, in which case Developer shall be solely responsible. However, if such
mortgagee under a Permitted Mortgage or an Existing Mortgage or designee thereof or
foreclosure purchaser does not expressly accept an assignment of Developer's interest
hereunder, such party shall be entitled to no rights and benefits under this Agreement, and such
party shall be bound only by those provisions of this Agreement, if any, which are covenants
expressly running with the land.

(c) Prior to the issuance by the City to Developer of a Certificate pursuant to Section
7 hereof, no New Mortgage shall be executed with respect to the Property or any portion thereof
without the prior written consent of the Commissioner of DPD.

SECTION 17. NOTICE

Uniess otherwise specified, any notice, demand or request required hereunder shall be
given in writing at the addresses set forth below, by any of the following means: (a) personal
service; (b) telecopy or facsimile; (c) overnight courier, or (d) registered or certified mail, return
receipt requested.

If to the City: if to Developer:

City of Chicago B.U.I.L.D. Incorporated
Department of Planning and Development BUILD Support Corporation
121 North LaSalle Street, Room 1000 5100 West Harrison
Chicago, lllinois 60602 Chicago, lllinois 60644
Attention: Commissioner Attention: Adam Alonso

Email: adamalonso@buildchicago.org

With Copies To: - With Copies To:

Applegate & Thorne-Thomsen, P.C.
425 S. Financial Place, Suite 1900
Chicago, lllinois 60605
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City of Chicago

Department of Law

121 North LaSalle Street, Room 600

Chicago, lliinois 60602

Attention: Finance and Economic Development
Division

Attention: Nick Brunick
Email: nbrunick@att-law.com

If to NMTC Lender:

CNMC Sub-CDE 206, LLC

c/o JPMorgan Chase Bank, N.A.
Mail Code IL 1-0953

10 S. Dearborn Street, 19th Fioor
Chicago, IL 60603

Attention: NMTC Asset Manager
Email: nmtc.reporting@chase.com

CDF Suballocatee XLIV, LLC

c/lo Chicago Development Fund, c/o
Department of Planning and Development, City
of Chicago, 121 North LaSalle Street, Room
1000, Chicago, lHlinois 60602

Attention: Commissioner, Department of
Planning and Development

Facsimile: (312) 747-9207

Attention: Managing Deputy
Commissioner for Bureau of Economic
Development

Department of Planning and Development

IFF Capital 35 LLC

333 S. Wabash Avenue, Suite 2800
Chicago, lllinois 60604

Attention: Charlie Biggam

Email: cbiggam@iff.org

New Markets Investment 142, LLC

c/o New Markets Support Company, LLC
168 N. Clinton Street, 4" Floor

Chicago, lilinois 60661

Attention: Matthew Huber, Senior Vice
President and Mark King, Vice President
Email: mhuber@newmarkets.org and
mking@newmarkets.org

With Copies To:

Dentons US LLP
233 South Wacker Drive, Suite 5900
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Chicago, lllinois 60606
Attention: Jonathan M. Kaden
Email: jonathan.kaden@dentons.com

Perkins Coie LLP

110 North Wacker Drive, Suite 3400
Chicago, IL 60606-1511

Attention: Bruce Bonjour

Email: BBonjour@perkinscoie.com

Stinson LLP

1201 Walinut Street, Suite 2900
Kansas City, Missouri 64106
Attention: Ryan C. Brunton

Email: ryan.brunton@stinson.com

and

Future Unlimited Law, PC

P.O. Box 2776

Yelm, Washington 98597

Attention: Ruth Sparrow

Email: rsparrow@futureuniimitedlaw.com

if to Senior Lender:
JPMorgan Chase Bank, N,A.
Chase Tower/Mail Code iL 1-0953
10 South Dearborn Street
Chicago, Illinois 60603
Attn: John D. Bernhard

IFF

333 S. Wabash Avenue, Suite 2800
Chicago, lllinois 60604

Attention: Charlie Biggam

Email: cbiggam@iff.org

With Copies To:

JPMorgan Chase Bank, N.A.
4 New York Plaza, 19th Fioor
Mail Code: NY1-E092

Attn: CDRE Counsel

New York, NY 10004

And
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Kutak Rock LLP

8601 N. Scottsdale Road, Suite 300
Scottsdale, Arizona 85253

Attn: Heather Aeschleman

And

Stinson LLP

1201 Walnut Street, Suite 2900
Kansas City, Missouri 64106
Attention: Ryan C. Brunton
Email: ryan.brunton@stinson.com

Such addresses may be changed by notice to the other parties given in the same manner
provided above. Any notice, demand, or request sent pursuant to either clause (a) or (b) hereof
shall be deemed received upon such personal service or upon dispatch. Any notice, demand or
request sent pursuant to clause (c) shall be deemed received on the day immediately following
deposit with the overnight courier and any notices, demands or requests sent pursuant to
subsection (d) shall be deemed received two (2) business days following deposit in the mail.

SECTION 18. MISCELLANEOUS

18.01 Amendment. This Agreement and the Exhibits attached hereto may not be
amended or modified without the prior written consent of the parties hereto; provided, however,
that the City, in its sole discretion, may amend, modify or supplement the Redevelopment Plan
without the consent of any party hereto. it is agreed that no material amendment or change to
this Agreement shall be made or be effective unless ratified or authorized by an ordinance duly
adopted by the City Council. The term “material” for the purpose of this Section 18.01 shall be
defined as any deviation from the terms of the Agreement which operates to cancel or otherwise
reduce any developmental, construction or job-creating obligations of Developer (including those
set forth in Sections 10.02 and 10.03 hereof) by more than five percent (5%) or materially changes
the Project site or character of the Project or any activities undertaken by Developer affecting the
Project site, the Project, or both, or increases any time agreed for performance by Developer by
more than one hundred eighty (180) days.

18.02 Entire Agreement. This Agreement (including each Exhibit attached hereto, which
is hereby incorporated herein by reference) constitutes the entire Agreement between the parties
hereto and it supersedes all prior agreements, negotiations and discussions between the parties
relative to the subject matter hereof.

18.03 Limitation of Liability. No member, official or employee of the City shall be
personally liable to Developer or any successor in interest in the event of any default or breach
by the City or for any amount which may become due to Developer from the City or any successor
in interest or on any obligation under the terms of this Agreement.
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18.04 Further Assurances. Developer agrees to take such actions, including the
execution and delivery of such documents, instruments, petitions and certifications as may
become necessary or appropriate to carry out the terms, provisions and intent of this Agreement.

18.05 Waiver. Waiver by the City or Developer with respect to any breach of this
Agreement shall not be considered or treated as a waiver of the rights of the respective party with
respect to any other default or with respect to any particular default, except to the extent
specifically waived by the City or Developer in writing. No delay or omission on the part of a party
in exercising any right shall operate as a waiver of such right or any other right unless pursuant
to the specific terms hereof. A waiver by a party of a provision of this Agreement shall not prejudice
or constitute a waiver of such party's right otherwise to demand strict compliance with that
provision or any other provision of this Agreement. No prior waiver by a party, nor any course of
dealing between the parties hereto, shall constitute a waiver of any such parties’ rights or of any
obligations of any other party hereto as to any future transactions.

18.06 Remedies Cumulative. The remedies of a party hereunder are cumulative and the
exercise of any one or more of the remedies provided for herein shall not be construed as a waiver
of any other remedies of such party unless specifically so provided herein.

18.07 Disclaimer. Nothing contained in this Agreement nor any act of the City shall be
deemed or construed by any of the parties, or by any third person, to create or imply any
relationship of third-party beneficiary, principal or agent, limited or general partnership or joint
venture, or to create or imply any association or relationship involving the City.

18.08 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same agreement.

18.09 Severability. If any provision in this Agreement, or any paragraph, sentence,
clause, phrase, word or the application thereof, in any circumstance, is held invalid, this
Agreement shall be construed as if such invalid part were never included herein and the remainder
of this Agreement shall be and remain valid and enforceable to the fullest extent permitted by law.

18.10 Conflict. In the event of a conflict between any provisions of this Agreement and
the provisions of the TIF Ordinances, such ordinance(s) shall prevail and control.

18.11 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of lllinois, without regard to its conflicts of law
principles.

18.12 Form of Documents. All documents required by this Agreement to be submitted,
delivered or furnished to the City shall be in form and content satisfactory to the City.

18.13 Approval. Wherever this Agreement provides for the approval or consent of the
City, DPD or the Commissioner, or any matter is to be to the City's, DPD's or the Commissioner’s
satisfaction, uniess specifically stated to the contrary, such approval, consent or satisfaction shall
be made, given or determined by the City, DPD or the Commissioner in writing and in the
reasonable discretion thereof. The Commissioner or other person designated by the Mayor of
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the City shall act for the City or DPD in making all approvals, consents and determinations of
satisfaction, granting the Certificate or otherwise administering this Agreement for the City.

18.14 Assignment. Developer may not sell, assign or otherwise transfer its interest in this
Agreement in whole or in part without the written consent of the City. The City hereby consents
to the execution and delivery of a Collateral Assignment in favor of any lender holding Lender
Financing. Any successor in interest to Developer under this Agreement shall certify in writing to
the City its agreement to abide by all remaining executory terms of this Agreement, including but
not limited to Sections 8.19 Real Estate Provisions and 8.23 (Survival of Covenants) hereof, for
the Term of the Agreement. Developer consents to the City's sale, transfer, assignment or other
disposal of this Agreement at any time in whole or in part.

18.15 Binding Effect. This Agreement shall be binding upon Developer, the City and their
respective successors and permitted assigns (as provided herein) and shall inure to the benefit
of Developer, the City and their respective successors and permitted assigns (as provided herein).
Except as otherwise provided herein, this Agreement shall not run to the benefit of, or be
enforceable by, any person or entity other than a party to this Agreement and its successors and
permitted assigns. This Agreement should not be deemed to confer upon third parties any
remedy, claim, right of reimbursement or other right.

18.16 Force Majeure. Neither the City nor Developer nor any successor in interest to
either of them shall be considered in breach of or in default of its obligations under this Agreement
in the event of any delay caused by damage or destruction by fire or other casualty, strike,
shortage of material, unusually adverse weather conditions such as, by way of illustration and not
limitation, severe rain storms or below freezing temperatures of abnormal degree or for an
abnormal duration, tornadoes or cyclones, and other events or conditions beyond the reasonable
contro! of the party affected which in fact interferes with the ability of such party to discharge its
obligations hereunder. The individual or entity relying on this section with respect to any such
delay shali, upon the occurrence of the event causing such delay, immediately give written notice
to the other parties to this Agreement. The individual or entity relying on this section with respect
to any such delay may rely on this section only to the extent of the actual number of days of delay
effected by any such events described above.

18.17 Business Economic Support Act. Pursuant to the Business Economic Support Act
(30 ILCS 760/1 et seq.), if Developer is required to provide notice under the WARN Act, Developer
shall, in addition to the notice required under the WARN Act, provide at the same time a copy of
the WARN Act notice to the Governor of the State, the Speaker and Minority Leader of the House
of Representatives of the State, the President and minority Leader of the Senate of State, and
the Mayor of each municipality where Developer has locations in the State. Failure by Developer
to provide such notice as described above may result in the termination of all or a part of the
payment or reimbursement obligations of the City set forth herein.

18.18 Venue and Consent to Jurisdiction. if there is a lawsuit under this Agreement, each
party may hereto agrees to submit to the jurisdiction of the courts of Cook County, the State of
Illinois and the United States District Court for the Northern District of illinois.

18.19 Costs and Expenses. In addition to and not in limitation of the other provisions of
this Agreement, Developer agrees to pay upon demand the City's out-of-pocket expenses,
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including attorney’s fees, incurred in connection with the enforcement of the provisions of this
Agreement. This includes, subject to any limits under applicable law, attorney's fees and legal
expenses, whether or not there is a lawsuit, including attorney’s fees for bankruptcy proceedings
(including efforts to modify or vacate any automatic stay or injunction), appeals and any

anticipated post-judgment collection services. Developer aiso will pay any court costs, in addition
to all other sums provided by law.

18.20 Business Relationships. Developer acknowledges (A) receipt of a copy of Section
2-156-030 (b) of the Municipal Code, (B) that Developer has read such provision and understands
that pursuant to such Section 2-156-030 (b), it is illegal for any elected official of the City, or any
person acting at the direction of such official, to contact, either orally or in writing, any other City
official or employee with respect to any matter involving any person with whom the elected City
official or employee has a business relationship that creates a “Financial Interest” (as defined in
Section 2-156-010 of the Municipal Code)(a “Financial interest’), or to participate in any
discussion in any City Council committee hearing or in any City Council meeting or to vote on any
matter involving any person with whom the elected City official or employee has a business
relationship that creates a Financial Interest, or to participate in any discussion in any City Council
committee hearing or in any City Council meeting or to vote on any matter involving the person
with whom an elected official has a business relationship that creates a Financial Interest, and
(C) that a violation of Section 2-156-030 (b) by an elected official, or any person acting at the
direction of such official, with respect to any transaction contemplated by this Agreement shail be
grounds for termination of this Agreement and the transactions contemplated hereby. Developer
hereby represents and warrants that, to the best of its knowledge after due inquiry, no violation of
Section 2-156-030 (b) has occurred with respect to this Agreement or the transactions
contemplated hereby.

IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement
to be executed on or as of the day and year first above written.

B.U.I.L.D. INCORPORATED,
an Ifinois not for profit corporation

By:
Name: Adam Alonso
Its: Executive Director




512312022 REPORTS OF COMMITTEES 47299

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

l, , a notary public in and for the said County, in the State
aforesald DO HEREBY CERTIFY that Adam Alonso, personally known to me to be the Executive
Director of B.U.I.L.D. Incorporated, an lllinois not-for-profit corporation (the “Developer”), and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he/she signed, sealed,
and delivered said instrument, pursuant to the authority given to him/her by the Board of Directors
of Developer, as his/her free and voluntary act and as the free and voluntary act of Developer, for
the uses and purposes therein set forth.

GIVEN under my hand and official seal this ___ day of , 2022

Notary Public

My Commission Expires

(SEAL)
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BUILD SUPPORT CORPORATION,
an lllinois not for profit corporation

By:
Name: Siobhan Sanders
Its: President

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, , a notary public in and for the said County, in the State
aforesald DO HEREBY CERTIFY that Siobhan Sanders personally known to me to be the
President of BUILD Support Corporation, an lilinois not-for-profit corporation (the “Developer”),
and personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he/she signed, sealed,
and delivered said instrument, pursuant to the authority given to him/her by the Board of Directors
of Developer, as his/her free and voluntary act and as the free and voluntary act of Developer, for
the uses and purposes therein set forth.

GIVEN under my hand and official seal this ___day of ,2022.

Notary Public

My Commission Expires

(SEAL)
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CITY OF CHICAGO

By:

Maurice D. Cox,
Commissioner
Department of Planning and Development

STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

l, , a notary public in and for the said County, in the State
aforesald DO HEREBY CERTIFY that Maurice D. Cox, personally known to me to be the
Commissioner of the Department of Planning and Development of the City of Chicago (the “City"),
and personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he signed, sealed,
and delivered said instrument pursuant to the authority given to him by the City, as his free and
voluntary act and as the free and voluntary act of the City, for the uses and purposes therein set
forth.

GIVEN under my hand and official seal this ___th day of , 2022

Notary Public

My Commission Expires
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(Sub)Exhibit “B”.
(To B.U.LL.D., Incorporated Redevelopment Agreement)

Property.
[Subject To Survey And Title Insurance]

That part of Lots 78 and 79 lying south of the south line of West Congress Parkway in
School Trustees’ Subdivision of the north part of Section 16, Township 39 North, Range 13,
East of the Third Principal Meridian, in Cook County, lllinois.

Property Address:

5100 West Harrison Street
Chicago, lllinois 60644.
Parcel Number:

16-16-223-004-0000.

(Sub)Exhibit “C”.
(To B.U.L.L.D., Incorporated Redevelopment Agreement)

TIF-Funded Improvements.

See Attached.

Note: Notwithstanding the total of TIF-Funded Improvements or the amount of TIF-eligible
costs, the assistance to be provided by the City is limited to the amount described in
Section 4.03 and shall not exceed the lesser of $2,500,000 or 11.91 percent of the
Project Budget.

TIF-Funded Improvements attached reads as follows:
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USES OF FUNDS
% of Costs Allocation
Acquisition & Holding Costs
Acquisition Costs
Holding Costs (Insurance, etc. )
Hard Cost

Envi I R diation (Prior diation)

Environmental Remediation (Soil removal)

Demolition

Construction

General Conditions

Overhead (need breakout)

Contractor Profit

GC Liability Insurance

Performance Bond

Contingency (10%)
Total Hard Costs & Contingency
Total Acquisition and Hard Costs
SOFT COSTS '
Professional Services

Architectural Design

Archil al Design - Conceptual Services
Architect - Construction Observation
Architects Reimbursable

Owners Rep. Construction Mgmt. (ProBono)
Energy Modeling

Building Permit

Permit Expeditor

Landscape Deposit

Civil Engineering

Site Testing & Underground Scope

Site Utilities (AT&T, ComED, Water, etc.)
Financial Consultant

NMTC Consultant

TIF Consultant

Zoning Appraisal/As-Built

Environmental (Phase 1&I11, Reliance Letter)
Environmental Engineer & [EPA

Asbestos & Lead Report

Asbestos Remediation

Soil Test (Geotechnical)

Survey

Market Study

REPORTS OF COMMITTEES

TIF-Funded Improvements.

TOTALS

127,739
200,000
12,985,837
763,939
312,464
137,498
120,698
1,439,974
16,088,148
16,088,148

RENOVATION

022

28,103
44,000
2,856,884
168,067
68,742
30,250
26,554
316,794
3,539,393
3,539,393

142,065
4,730
41,580

. 660
2,200

8,800

3,080

4,624

12,976
88,631

13,500
2,200
2,640

660

% of TOTAL

0.95%
0.00%
61.81%
3.64%
0.00%
1.49%
0.65%
0.57%
6.85%
76.58%
76.58%

3.07%
0.10%
0.90%
0.01%
0.00%
0.05%
0.19%
0.07%
0.10%
0.00%
0.28%
1.92%
0.48%
0.00%
0.00%
0.05%

0.05%
0.00%
0.00%
0.06%
0.05%
0.06%
0.01%

47303

TIF Eligible

0
0
2,856,884
168,067
)
68,742
30,250
26,554
316,794
3,467,290
3,467,290

142,065
0
41,580

13,500
2,200
2,640
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USES OF FUNDS
Furniture & Fixtures
AV Consuitant
[T/Telecommunication/Security/Fire Alarm
Low Voltage Consultant
Kitchen/Café Equipment
Makers Lab/Campus Technology Equipment
Site Security During Construction
Accounting/Audit
Accounting/Post Const. Audit
Other Soft Costs
Title/Recording/Settlement Fees
Legal Fee Borrower
Escrows
[nsurance During Construction
Insurance Escrow
Financiag Costs
Application Fecs
Prevelopment Loan Interest and Expenses
Bridge Loan Origination Fee
Lender Origination Fee (Conversion)
Bridge Lender Legal Fees
Bridge Lender Borrower Fees
Financial Consultant
Construction/Bridge Loan Interest
Bridge Loan Closing Cost Contingency
Lenders Inspection Fees
Developer Fee's
Developer Fee
Soft Cost Contingency
Total Soft Costs
Subtotal Uses of Funds
Capitalized Bridge Loan Interest (See Above)
TOTAL USES OF FUNDS

TOTALS
1.021,587
250,000
192,422
343,546
116,000
192,000

10,000

10,400

25,000
50,000

65,000
27,500

96,000
12,500
25,000
15,000
30,000
611,745
25,000
22,395

213,869
4,919,584
21,007,732

21,007,732

RENOVATIONS

224,749
55,000
42,333
75,580
25,520
42,240

2,200
2,288

5,500
11,000

21,120
2,750
5,500
3,300
6,600 » '
134,584
5,500
4,927

47,051
2,361,400
5,900,793

5,900,793

5/23/2022

% OF TOTAL

4.86%
0.00%
1.19%
0.92%
1.64%
0.55%
0.91%
0.05%
0.05%

0.12%
0.24%

0.31%
0.13%

0.00%
0.46%
0.06%
0.00%
0.12%
0.07%
0.14%
291%
0.12%
0.11%

0.00%
1.02%

23.42%
100.60%

0.00%

100.00%

TIFELIGIB

55,0
423

42,24
2,20
2,28

5,500
11,000

(

(

(

(
21,12¢
2,75¢C

¢

. 5500
3,300
6,600
134,584
5,500
4927

0

0

690,234
4,157,524

4,157,524
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(Sub)Exhibit “G”.
(To B.U.LL.D., Incorporated Redevelopment Agreement)

Permitted Liens.

1. Liens Or Encumbrances Against The Property:

Those matters set forth as Schedule B title exceptions in the owner’s title insurance
policy issued by the Title Company as of the date hereof, but only so long as applicable
titlte endorsements issued in conjunction therewith on the date hereof, if any, continue
to remain in full force and effect.

2. Liens or encumbrances against Developer or the Project, other than liens against the
Property, if any; provided that BUILD is providing a lien against its assets to
Senior Lender as collateral for the Senior Loan.
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(Sub)Exhibit “H-1".
(To B.U.LL.D., Incorporated Redevelopment Agreement)

Project Budget.

5/23/2022

USES OF FUNDS TOTALS RENOVATION]| % of TOTAE,
% of Costs Allocation 0.22
Acquisition & Holding Costs o
Acquisition Costs
Holding Costs (Insurance, ctc. ) - [¢] 0.00%
Hard Cost
Environmental Remediation (Prior re. diation) 127,738.75 28,103
Enviromnmental Remediation (Soil removal) 200,000.00 44,000 0.95%
Demolition - T o 0.00%
Construction 12,985,837.00 2,856,884 61.81%
Gencral Conditions 763,939.00 168,067 3.64%
Overhead (need breakout) - (1] 0.00%
Contractor Profit 312,464.21 68,742 1.49%
GC Liability Insurance 137,497.74 30,250 0.65%
Performance Bond 120,698.00 26,554 0.57%
Conti y (10%) 1,439,973.79 316,794 6.85%
Total Hard Costs & Conti 4 16,088,148.49 3,539,393 76.58%
Tota! Acquisition and Hard Caoasts 16,088,148.49 3,539,393 76.58%
SOFY COSTS
Professional Services
Architcctural Design 645,750.00 N 142,065 3.07%
Architectural Design - C 1al Secvices 21,500.00 4,730 0.10%
Architect - C ion Observation 189,000.00 41,580 0.90%
Architects Reimbursable 3,000.00 660 0.01%
Owners Rep. Construction Magmt. (ProBono) - o 0.00%
Encray Modecling 10,000.00 2,200 0.05%
Building Permit 40,000.00 8,800 0.19%
: Permit Expeditor 14.000.00 3,080 0.07%
Landscape Deposit 21,020.00 4.624 0.10%
Civil Enginccring ~ [») 0.00%
Site Testing & Underground Scope 58,980.00 12,976 0.28%
Site Uhilitics (AT& T, CombiD, Water, cic.) 402,870.00 88,631 1.92%
Financial Consultant 100,000.00 22,000 0.48%
NMTC Consultant - o 0.00%
TIF Consultant - [+] 0.00%
Zoning Appraisal/As-Built 10,000.00 2,200 0.05%
Environmental (Phase I&1I, Reliance Letter) 10,000.00 2,200 0.05%
Environmental Engincer & [EPA - [+] 0.00%
Asbestos & [.cad Report - 0 0.00%
Asbestos Remediation 13,500.00 13,500 0.06%
Soil Test (Geo hnical) 10,000.00 2,200 0.05%
Survey 12,000.00 2,640 0.06%
Market Study 3,000.00 660 0.01%
Furniture & Fixtures 1,021,587.00 224,749 4.86%
AV Consultant - o 0.00%
I'T/Telecommunication/Security/Fire Alarm 250,000.00 55,000 1.19%
Low Voltage Consulcant 192,421.58 42,333 0.92%
Kitchen/Café Equipment 343,546.00 75,580 1.64%
Makers Lab/Campus Technology Eguipment 116,000.00 25,520 0.55%
Site Security During Coastruction 192,000.00 42.240 0.91%
Accounting/Audit 10,000.00 2,200 0.05%
Accounting/Post Const. Audit 10,400.00 2,288 0.05%
Other Soft Costs
Title/Recording/Settlement Fees 25,000.00 5,500 0.12%
Legal Fee Borrower 50,000.00 11,000 0.24%
Escrows
Real Estate Taxes Escrow - - 0.00%
Real Estate Taxces During Construction - - 0.00%
Insurance During Construction 65,000.00 - 0.31%
Insurance Escrow 27,500.00 - 0.13%
Financing Costs -
Application Fces - - 0.00%
Prevelopment Loan Interesc and Expenses 96.000.00 21,120 0.46%
Bridge Loan Origination Fec 12,500.00 2,750 0.06%
Lender Origination Fee (Conversion) = o 0.00%
Bridge ILender Legal Fees 25,000.00 5.500 0.12%
Bridge Lender Borrower Fees 15,000.00 3,300 ©0.07%
Financial Consultant 30,000.00 6,600 0.14%
Construction/Bridge Loan Interest 611,745.00 134,584 2.91%
Bridge Loan Closing Cost Contingency 25,000.00 5.500 0.12%
Lenders In ion Feecs 22,395.00 4,927 0.11%
Project Reserves & Allowances
Lease Up Reserve - - 0.00%
Replacement Reserve - - 0.00%
Operating Reserves - - 0.00%
Developer Fee's =
Developer Fee - - 0.00%
Soft Cost Contingency 213.869.00 47.051 1.02%
Total Soft Costs 4,919,583.58 2,361,400 23.42%
Subtotal Uses of Funds 21,007,732.07 5,900,793 100.00%,
Capitalized Bridge Loan Intercst (Sec Above) = - 0.00%
TOTAL USES OF FUNDS 21,007,732.07 5,900,793 100.00%|
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(Sub)Exhibit “H-2".
(To B.U.I.L.D., Incorporated Redevelopment Agreement)

MBE/WBE Budget.
Hard Costs: $16,088,148
Soft Costs: $859,250 -- based on the Architectural Numbers below
$16,947,398

MBE at 26 percent = $4,406,323

WBE at 6 percent = $1,016,843
Architectural Design 645,750.00
Architectural Design -- Conceptual Services 21,500.00
Architect -- Construction Observation 189,000.00
Architects Reimbursable 3,000.00

(Sub)Exhibit “J”.
(To B.U.LL.D., Incorporated Redevelopment Agreement)

Opinion Of Developer’'s Counsel.
[To Be Retyped On Developer’s Counsel’'s Letterhead]
City of Chicago
121 North LaSalle Street
Chicago, lllinois 60602

Attention: Corporation Counsel

Ladies and Gentlemen:

We have acted as counsel to B.U.I.L.D., Incorporated, an lllinois not-for-profit corporation,
and BUILD Support Corporation, an lllinois not-for-profit corporation (“QALICB")
(collectively, the “Developer”), in connection with complete rehabilitation of an approximately
10,800-square-foot building and construction of an approximately 39,000-square-foot
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addition to be used as a multi-purpose community center at 5100 West Harrison Street,
Chicago, Illinois located in the Harrison/Central Redevelopment Project Area (the “Project”).
In that capacity, we have examined, among other things, the following agreements,
instruments and documents of even date herewith, hereinafter referred to as the
“‘Documents™

(a) B.U.LL.D., Incorporated Redevelopment Agreement (the “Agreement”) of even date
herewith, executed by Developer and the City of Chicago (the “City”),

(b) the Escrow Agreement of even date herewith executed by Developer,

(c) [insert other documents including but not limited to documents related to purchase
and financing of the Property and all lender financing related to the Project]; and

(d) all other agreements, instruments and documents executed in connection with the
foregoing.

In addition to the foregoing, we have examined:

(a) the original or certified, conformed or photostatic copies of Developer’s (i) Articles
of Incorporation, as amended to date, (ii) qualifications to do business and certificates of
good standing in all states in which Developer is qualified to do business, (iii) Bylaws, as
amended to date, and (iv) records of all corporate proceedings relating to the Project
[revise if Developer is not a corporation]; and

(b) such other documents, records and legal matters as we have deemed necessary
or relevant for purposes of issuing the opinions hereinafter expressed.

In all such examinations, we have assumed the genuineness of all signatures (other than
those of Developer), the authenticity of documents submitted to us as originals and
conformity to the originals of all documents submitted to us as certified, conformed or
photostatic copies.

Based on the foregoing, it is our opinion that:

1. Developer is a corporation duly organized, validly existing and in good standing under
the laws of its state of [incorporation] [organization], has full power and authority to own
and lease its properties and to carry on its business as presently conducted, and is in good
standing and duly qualified to do business as a foreign [corporation] [entity] under the laws
of every state in which the conduct of its affairs or the ownership of its assets requires
such qualification, except for those states in which its failure to qualify to do business
would not have a material adverse effect on it or its business.
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2. Developer has full right, power and authority to execute and deliver the Documents
to which it is a party and to perform its obligations thereunder. Such execution, delivery
and performance will not conflict with, or result in a breach of, Developer's [Articles of
Incorporation or Bylaws] [describe any formation documents if Developer is not a
corporation] or result in a breach or other violation of any of the terms, conditions or
provisions of any law or regulation, order, writ, injunction or decree of any court,
government or regulatory authority, or, to the best of our knowledge after diligent inquiry,
any of the terms, conditions or provisions of any agreement, instrument or document to
which Developer is a party or by which Developer or its properties is bound. To the best
of our knowledge after diligent inquiry, such execution, delivery and performance will not
constitute grounds for acceleration of the maturity of any agreement, indenture,
undertaking or other instrument to which Developer is a party or by which it or any of its
property may be bound, or result in the creation or imposition of (or the obligation to create
or impose) any lien, charge or encumbrance on, or security interest in, any of its property
pursuant to the provisions of any of the foregoing, other than liens or security interests in
favor of the lender providing Lender Financing (as defined in the Agreement).

3. The execution and delivery of each Document and the performance of the
transactions contemplated thereby have been duly authorized and approved by all
requisite action on the part of Developer.

4. Each of the Documents to which Developer is a party has been duly executed and
delivered by a duly authorized officer of Developer, and each such Document constitutes
the legal, valid and binding obligation of Developer, enforceable in accordance with its
terms, except as limited by applicable bankruptcy, reorganization, insolvency or similar
laws affecting the enforcement of creditors’ rights generally.

5. (Sub)Exhibit A attached hereto (a) identifies each class of capital stock of Developer,
(b) sets forth the number of issued and authorized shares of each such class, and
(c) identifies the record owners of shares of each class of capital stock of Developer and
the number of shares held of record by each such holder. To the best of our knowledge
after diligent inquiry, except as set forth on (Sub)Exhibit A, there are no warrants, options,
rights or commitments of purchase, conversion, call or exchange or other rights or
restrictions with respect to any of the capital stock of Developer. Each outstanding share
of the capital stock of Developer is duly authorized, validly issued, fully paid and
nonassessable.

6. To the best of our knowledge after diligent inquiry, no judgments are outstanding
against Developer, nor is there now pending or threatened, any litigation, contested claim
or governmental proceeding by or against Developer or affecting Developer or its property,
or seeking to restrain or enjoin the performance by Developer of the Agreement
or the transactions contemplated by the Agreement, or contesting the validity thereof.
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To the best of our knowledge after diligent inquiry, Developer is not in default with respect
to any order, writ, injunction or decree of any court, government or regulatory authority or
in default in any respect under any law, order, regulation or demand of any governmental
agency or instrumentality, a default under which would have a material adverse effect on
Developer or its business.

7. To the best of our knowledge after diligent inquiry, there is no default by Developer
or any other party under any material contract, lease, agreement, instrument or
commitment to which Developer is a party or by which the company or its properties is
bound.

8. To the best of our knowledge after diligent inquiry, all of the assets of Developer are
free and clear of mortgages, liens, pledges, security interests and encumbrances except
for those specifically set forth in the Documents.

9. The execution, delivery and performance of the Documents by Developer have not
and will not require the consent of any person or the giving of notice to, any exemption by,
any registration, declaration or filing with or any taking of any other actions in respect of,
any person, including without limitation any court, government or regulatory authority.

10. To the best of our knowledge after diligent inquiry, Developer owns or possesses or
is licensed or otherwise has the right to use all licenses, permits and other governmental
approvals and authorizations, operating authorities, certificates of public convenience,
goods carriers permits, authorizations and other rights that are necessary for the operation
of its business.

11. A federal or state court sitting in the State of lilinois and applying the choice of law
provisions of the State of lllinois would enforce the choice of law contained in the
Documents and apply the law of the State of lllinois to the transactions evidenced thereby.

We are attorneys admitted to practice in the State of lllinois and we express no opinion as
to any laws other than federal laws of the United States of America and the laws of the State
of lllinois.

[Note: include a reference to the laws of the state of incorporation/organization of
Developer, if other than lllinois.]

This opinion is issued at Developer’s request for the benefit of the City and its counsel, and
may not be disclosed to or relied upon by any other person.

Very truly yours,
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(Sub)Exhibit “L”.
(To B.U.LL.D., Incorporated Redevelopment Agreement)

Requisition Form.

State of lllinois )
) SS.
County of Cook )

The affiant, B.U.l.L.D., Incorporated, an lllinois not-for-profit corporation (“BUILD"), hereby
certifies that with respect to that certain B.U.I.L.D., Incorporated Redevelopment Agreement
between BUILD and QALICB, collectively being referred as “Developer”, and the City of

Chicago dated , (the “Agreement”):
A. Expenditures for the Project, in the total amount of $ , have been
made:

B. This paragraph B sets forth and is a true and complete statement of all costs of
TIF-Funded Improvements for the Project reimbursed by the City to date:

$

C. BUILD requests reimbursement for the following cost of TIF-Funded Improvements:

$

D. None of the costs referenced in paragraph C above have been previously
reimbursed by the City.

E. BUILD hereby certifies to the City that, as of the date hereof:

1. Except as described in the attached certificate, the representations and warranties
contained in the Agreement are true and correct and Developer (as defined in the
Agreement) is in compliance with all applicable covenants contained herein.

2. No Event of Default or condition or event which, with the giving of notice or passage
of time or both, would constitute an Event of Defauit, exists or has occurred.
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All capitalized terms which are not defined herein have the meanings given such terms in
the Agreement.

B.U.L.L.D., Incorporated

By:

Name:

Title:

Subscribed and sworn before me this
day of

My commission expires:

(Sub)Exhibit “M”.
(To B.U.LL.D., Incorporated Redevelopment Agreement)

Form Of Subordination Agreement.

This Subordination Agreement (“Agreement”) is made and entered into as of the day of
, between the City of Chicago, a municipal corporation, by and
through its Department of Planning and Development (the “City”), [Name Lender], a [national
banking association] (the “Lender”).

Witnesseth:

Whereas, BUILD Support Corporation, an lllinois not-for-profit corporation (“QALICB”),
owns certain real property located within the Redevelopment Area at 5100 and 5112 West
Harrison Street, Chicago, lllinois 60644 (the “Property”) and together with B.U.L.L.D.,
Incorporated, an lllinois not-for-profit corporation (“BUILD”), collectively (the “Developer”),
the Developer shall complete rehabilitation of the core and shell of an approximately
10,800-square-foot building and construct an approximately 39,000-square-foot addition
thereon (collectively, the “Facility”) which will house a community center to serve youth in
the surrounding area. The community center will contain activity rooms, a gym, running
track, fitness center, lounge, game room and other amenities. The Facility and related
improvements (including but not limited to those TIF-Funded Improvements, as defined in
the Redevelopment Agreement) are collectively referred to as the (“Project”). The Project
will also include office space for BUILD’s operations; and
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Whereas, QALICB will lease the Project to BUILD; and

Whereas, [describe financing and security documents](all such agreements referred to
above and otherwise relating to the Loan referred to herein collectively as the
“Loan Documents”); and

Whereas, Developer desires to enter into a certain Redevelopment Agreement dated the
date hereof with the City in order to obtain additional financing for the Project
(the “Redevelopment Agreement’, referred to herein along with various other agreements
and documents related thereto as the “City Agreements”); and

Whereas, Pursuant to the Redevelopment Agreement, Developer will agree to be
bound by certain covenants expressly running with the Property, as set forth in
Sections 8.02, 8.06(d) and 8.19 of the Redevelopment Agreement (the “City
Encumbrances”); and

Whereas, The City has agreed to enter into the Redevelopment Agreement with
Developer as of the date hereof, subject, among other things, to (a) the execution by
Developer of the Redevelopment Agreement and the recording thereof as an encumbrance
against the Property; and (b) the agreement by the Lender to subordinate their respective
liens under the Loan Documents to the City Encumbrances;

Now, Therefore, For good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby acknowledged, the Lender and the City agree as hereinafter
set forth:

1. Subordination. All rights, interests and claims of the Lender in the Property pursuant
to the Loan Documents are and shall be subject and subordinate to the City
Encumbrances. In all other respects, the Redevelopment Agreement shall be subject and
subordinate to the Loan Documents. Nothing herein, however, shall be deemed to limit
the Lender’s right to (a) receive, and Developer's obligation to make, payments and
prepayments of principal and interest on the Note or any other amounts payable pursuant
to the Loan Documents, or (b) exercise its rights and remedies pursuant to the Loan
Documents except as provided herein. The City acknowledges that each mortgage
entered into by Lender pursuant to Lender Financing, as that term is defined in the
Redevelopment Agreement, shall be deemed to be a Permitted Mortgage, as such term
is defined in the Redevelopment Agreement.

2. Notice Of Default. The Lender shall use reasonable efforts to give to the City, and
the City shall use reasonable efforts to give to the Lender, (a) copies of any notices of
default which it may give to Developer with respect to the Project pursuant to the Loan
Documents or the City Agreements, respectively, and (b) copies of waivers, if any, of
Developer's default in connection therewith. Under no circumstances shall Developer or
any third party be entitled to rely upon the agreement provided for herein.

3. Waivers. No waiver shall be deemed to be made by the City or the Lender of any of
their respective rights hereunder, unless the same shall be in writing, and each waiver, if
any, shall be a waiver only with respect to the specific instance involved and shall in no
way impair the rights of the City or the Lender in any other respect at any other time.
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4. Governing Law; Binding Effect. This Agreement shall be interpreted, and the rights
and liabilities of the parties hereto determined, in accordance with the internal laws and
decisions of the State of lllinois, without regard to its conflict of laws principles, and shall
be binding upon and inure to the benefit of the respective successors and assigns of the
City and the Lender.

5. Section Titles; Plurals. The section titles contained in this Agreement are and shall
be without substantive meaning or content of any kind whatsoever and are not a part of
the agreement between the parties hereto. The singular form of any word used in this
Agreement shall include the plural form.

6. Notices. Any notice required hereunder shall be in writing and addressed to the party
to be notified as follows:

If To The City: If To Developer:
City of Chicago B.U.L.L.D., Incorporated
Department of Planning and Development BUILD Support Corporation
121 North LaSalle Street, Room 1000 5100 West Harrison Street
Chicago, lllinois 60602 Chicago, lllinois 60644
Attention: Commissioner Attention: Adam Alonso
Email: adamalonso@buildchicago.org
with copies to: with copies to:
City of Chicago Applegate & Thorne-Thomsen, P.C.
Department of Law 425 South Financial Place, Suite 1900
121 North LaSalle Street, Room 600 Chicago, lllinois 60605
Chicago, lllinois 60602 Attention: Nick Brunick
Attention: Finance and Economic Email: nbrunick@att-law.com

Development Division

If To The Lender:

with copies to:

or to such other address as either party may designate for itself by notice. Notice shall be
deemed to have been duly given (i) if delivered personally or otherwise actually received,
(i) if sent by overnight delivery service, (iii) if mailed by first class United States mail, postage
prepaid, registered or certified, with return receipt requested, or (iv) if sent by facsimile with
facsimile confirmation of receipt (with duplicate notice sent by United States mail as
provided above). Notice mailed as provided in clause (iii) above shall be effective upon the
expiration of three (3) business days after its deposit in the United States mail. Notice given
in any other manner described in this paragraph shall be effective upon receipt by the
addressee thereof; provided, however, that if any notice is tendered to an addressee and
delivery thereof is refused by such addressee, such notice shall be effective upon such
tender.
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7. Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall constitute an original and all of which, when taken together, shall constitute one
instrument.

In Witness Whereof, This Subordination Agreement has been signed as of the date first
written above.

[Lender], [a national banking association]

By:

Its:

City of Chicago

By:

Its: Commissioner,
Department of Planning and
Development

Acknowledged and agreed to this
day of

[Developer], a

By:
Its:

State of lllinois )
) SS.
County of Cook )

I, the undersigned, a notary public in and for the County and State aforesaid, Do Hereby
Certify That Maurice D. Cox, personally known to me to be the Commissioner of the
Department of Planning and Development of the City of Chicago, lllinois (the “City”) and
personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that as such
Commissioner, (s)he signed and delivered the said instrument pursuant to authority, as
his/her free and voluntary act, and as the free and voluntary act and deed of said City, for
the uses and purposes therein set forth.
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Given under my hand and notarial seal this day of

Notary Public

My Commission Expires:

[Seal]

State of lllinois )
) SS.
County of Cook )

1, , a notary public in and for the said County, in the State aforesaid, Do
Hereby Certify That , personally known to me to be the
of [Lender], a , and personally known to me to be the
same person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that he/she signed, sealed and delivered said
instrument, pursuant to the authority given to him/her by Lender, as his/her free and
voluntary act and as the free and voluntary act of the Lender, for the uses and purposes
therein set forth.

Given under my hand and notarial seal this day of

Notary Public
My Commission Expires:

[Seal]

SETTLEMENT AGREEMENT REGARDING CASE OF DANIEL TAYLOR V. CITY OF

CHICAGO.
[Or2022-132]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an order authorizing the
Corporation Counsel to enter into and execute a settlement order for the following case:
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Daniel Taylor v. City of Chicago, cited as 14 CV 0737 (N.D. Ill.) J. Lee, in the amount of
$14,250,000, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Pass the proposed order transmitted herewith.

This recommendation was concurred in by a voice vote of the members of the committee,
with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed order transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
The following is said order as passed:
Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and

execute a settlement agreement in the following matter: Daniel Taylor v. City of Chicago,
cited as 14 CV 0737 (N.D. lll.) J. Lee, in the amount of $14,250,000.

SETTLEMENT AGREEMENT REGARDING CASE OF BRUNILDA TORRES, AS
INDEPENDENT ADMINISTRATOR OF THE ESTATE OF JOSE ANGEL FELIPE
NIEVES, DECEASED V. CITY OF CHICAGO AND CITY OF CHICAGO POLICE
OFFICER LOWELL HOUSER.

[Or2022-133]

The Committee on Finance submitted the following report:
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CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an order authorizing the
Corporation Counsel to enter into and execute a settlement order for the following case:
Brunilda Torres, as Independent Administrator of the Estate of Jose Angel Felipe Nieves,
Deceased v. City of Chicago and City of Chicago Police Officer Lowell Houser, cited
as 17 C 88 (Northern District of 1ll.) J. Kennelly, in the amount of $1,898,000, having had
the same under advisement, begs leave to report and recommend that Your Honorable
Body Pass the proposed order transmitted herewith.

This recommendation was concurred in by a voice vote of the members of the committee,
with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed order transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

The following is said order as passed:

Ordered, That the Corporation Counsel is hereby authorized and directed to enter into and
execute a settlement agreement in the following matter: Brunilda Torres, as Independent
Administrator of the Estate of Jose Angel Felipe Nieves, Deceased v. City of Chicago and
City of Chicago Police Officer Lowell Houser, cited as 17 C 88 (Northern District of Ill.)
J. Kennelly, in the amount of $1,898,000.
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PAYMENT OF MISCELLANEOUS REFUNDS, COMPENSATION FOR PROPERTY
DAMAGE, ET CETERA.
[0r2022-131]

The Committee on Finance submitted the following report:
CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration an order authorizing the
payment of various small claims against the City of Chicago, having had the same under
advisement, begs leave to report and recommend that Your Honorable Body Pass the
proposed order transmitted herewith.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the said proposed order transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O'Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.
The following is said order as passed:
Ordered, That the City Comptroller is authorized and directed to pay the following named

claimants the respective amounts set opposite their names, said amount to be paid in full
and final settlement of each claim on the date and location by type of claim as follows:

[List of claimants printed on pages 47320
and 473210of this Journal.]
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ast Name First Name Address City State Zip Code DOL Total Paid Payee Location of Accident
laimant Type Desc: Property(7)
OMEZ SILVIA 6601 S. KOMENSKY AVE. CHICAGO L 60629 06/06/2019 $784.00 Claimant 6601 S KOMENSKY AVE.
{EAVER ALVORNA 7846 S. INDIANA AVE. CHICAGO iL 60619 06/23/2020 $250.00 Claimant 7846 S INDIANA AVE.
Number Amount
Total of Split Claims: 2 $1,034.00
‘laimant Type Desc: Vehicle(8)
ARCENAS MARIA 2114 N. KARLOV AVE. CHICAGO L 60639 09/24/2021 $409.00  Claimant 3045 N CENTRAL AVE.
ARCENAS MARIA 2114 N. KARLOV AVE. CHICAGO LE 60639 0972472021 $19520 DEPARTMENT OF REVENUE 3045 N CENTRAL AVE.
ELTRAN RAYMOND ?31WASHINGTON BLVD.APT. MUNDELEIN iL 60060 12/08/2021 $466.79  Claimant 3200 N LAKE SHORE DRIVE
'ONTRERAS JOSE 1215S S0TH AVE CICERO iL 60804 12/03/2020 $248.09 Claimant 1440 W CERMAK RD
IORTIS MAXIMILLIAN 2712 N. HERMITAGE AVE. CHICAGO iL 60614 12/08/2021 $14533  Claimant 2716 N PAULINA ST
JeCHANT ERIC 5329 N OLCOTT CHICAGO iL 60656 09/29/2019 $1,64393  Claimant 5329 N OLCOTT
LETCHER AUSTIN 1200 CINNAMON HILL LN #103 COLUMBIA MO ° 65201 10/14/2021 $56748  Claimant 1251 W FARWELL
‘ORAJTER MEGHAN 5011 N ROCKWELL ST #1 CHICAGO L 606256 02/08/2020 $310.75  Claimant 2565 W GRANVILLE
‘RANKLIN KESHUNA 9555 SOUTHWEST HIGHWAY  OAK LAWN IL 60453 02/24/2019 $100.93 Claimant 299 E MONROE ST
SAINES ROBERT 143N CENTER ST BENSENVILLE 1L 60106 12/1772021 $72195 Claimant 5823 W CORCORAN PL
IAYWOOD LATOSHA 6332 S. LAFLIN ST. CHICAGO I 60636 12/31/2021 $86.41 Claimant 7901 S DAMAEN AVE.
AMBLE MICHAEL 1128 W ALBION AVE CHICAGO iL 60626 11/1872021 $91166  Claimant 3100 N LAKE SHORE DR
AARKS STEPHANIE i%:iES-A NORTH HERMITAGE CHICAGO IL 60657 09/03/2020 $1,741.72  Claimant 2740 N DAMEN AVE.
AEKONEN ENDALE 4425 MADISON SKOKIE fL 60076 02/05/2022 $211.87 Claimant 5200 N LAKE SHORE DR
AOORE SALAAM  KATRINA 7322 SBENNETT AVE CHICAGO iL 60649 07/05/2021 $11039 DEPARTMENT OF REVENUE 4700 S LAKE SHORE DR
ANICI THOMAS 1330 W MONROE ST #207 CHICAGO L 60607 01/2812022 $3404  Claimant 800 W CHICAGO
OWELL NIKKI 827 BRUMMEL ST #1 EVANSTON L 60202 12/06/2021 $129.85 Claimant 3100 N LAKE SHORE DR
REYNOLDS CHAREA 3007W 77TH ST CHICAGO L 60652 10/12/2021 $164.62  Claimant 4158 W 83RD ST
SHELLEY TINA 3426 ARDEN AVE #2 BROOKFIELD iL 60513 09/02/2019 $29093 Chaimant 400 N PAULINA -
THOMAS SANDRA 8040 S TRUMBULL AVE CHICAGO IL 606522546 09/12/2021 $33148  Claimant 215N CANAL ST
NILLIAMS DENORRIS 2502 W. 60TH ST. #1E CHICAGO IL 60629 12/04/2019 $733.37 DEPARTMENT OF REVENUE 1857 W 62ND ST
}1 ‘ ﬁm‘e_ / H E -(/( glé)oJUF;rJd:ADDEN LAW CHICAGO iL 60602 01/31/2021 $2,425.82  Claimant 8803 S ADA ST.
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Do Not Pass -- CLAIMS FOR VARIOUS REFUNDS.
[CL2022-512]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, small claims division, to which was referred on
May 29, 2019 and on subsequent dates, sundry claims for various refunds, having had the
same under advisement, begs leave to report and recommend that Your Honorable Body
Do Not Pass said claims for payment.

This recommendation was concurred in by a viva voce vote of the members of the
committee, with no dissenting votes.

Respectfully submitted,

(Signed) SCOTT WAGUESPACK,
Chairman.

On motion of Alderman Waguespack, the committee’s recommendation was Concurred In
by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.

Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

[List of claimants printed on page 47323
of this Journal.]



City Of Chicago
Denied Claims by Claim Name

Denied Date: 05/25/2022

Claimant Name Introduced to City Council
ALLSTATE A/S/O ARROYO, 09/09/2020
BARNES, SABRINA 051262021
CARPENTER, CURTIS W 05/20/2020
CLARK, YULONDA R 04/27/2022
COMP, DAVID J 09/14/2021
DIRECT AUTO INSURANCE A/S/IO 0472712022
GEICO CASUALTY A/S/O LEFLORE 0412712022
GRAYSON, HENRY 04/27/2022
HART, JLL M 04/27/2022
KAGAN, JORDAN M 02/19/2020
LISSNER, GLORIA P 09/14/2021
MORRIS, ANTHONY S 04/27/2022
MUELLER, ERICAR 03/2412021
MYSZKOWSK!, MARIE J 04/2772022
OMORI, ALAN J 05/29/2019
PHOENIX LOSS CONTROL A/S/O 09/18/2019
RAMASAUSKIENE, ZIVILE 04/27/2022
SAMORA, MARK A 04/27/2022
SMALL, THOMAS G 07/24/2019
STATE FARM A/S/O BECKETTE, 12/1512021
STATE FARM A/S/O SPRATT, 04/21/2021
STATE FARM INSURANCE A/S/IO 06/25/2021
VALLORTIGARA, DEBRA 1211572021
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Placed On File -- JUDGMENT AND SETTLEMENT REPORT FOR MONTH OF

APRIL 2022.
[F2022-32]

The Committee on Finance submitted the following report:

CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Finance, having had under consideration a communication
transmitting a list of cases in which judgments or settlements were entered into for the month
of April 2022, having had the same under advisement, begs leave to report and recommend
that Your Honorable Body Place on File the communication transmitted herewith.

This recommendation was concurred in by a voice vote of the members of the committee
present, with no dissenting votes.
Respectfully submitted,
(Signed) SCOTT WAGUESPACK,

Chairman.

On motion of Alderman Waguespack, the committee’s recommendation was Concurred In
and said list of cases and report were Placed on File.

COMMITTEE ON AVIATION.

EXECUTION OF CONCESSION AGREEMENTS WITH VARIOUS ENTITIES AT
CHICAGO O'HARE INTERNATIONAL AIRPORT.
[02022-1215]

The Committee on Aviation submitted the following report:
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CHICAGO, May 23, 2022.

To the President and Members of the City Council:

Your Committee on Aviation, for which a virtual meeting was held May 13, 2022, to
consider the following ordinance, 02022-1215, concession agreements at Chicago O’Hare
International Airport for individual leasing and licensing with Host International, Inc.,
MRG Chicago LLC and Chicago Hospitality Partners LLC; and separate remote web
platform license agreement with Grab Chicago JV LLC for concession delivery services,
begs leave to report and recommend that Your Honorable Body Pass the proposed
ordinance transmitted herewith.

This recommendation was concurred in by a roll call vote of the members of the
committee.

Respectfully submitted,

(Signed) MATTHEW J. O'SHEA,
Chairman.

On motion of Alderman O’Shea, the said proposed ordinance transmitted with the foregoing
committee report was Passed by yeas and nays as follows:

Yeas -- Aldermen La Spata, Hopkins, Dowell, King, Hairston, Sawyer, Mitchell, Harris,
Sadlowski Garza, Lee, Cardenas, Quinn, Burke, Lopez, Coleman, Moore, O’Shea, Taylor,
Brookins, Rodriguez, Tabares, Scott, Sigcho-Lopez, Maldonado, Burnett, Ervin, Taliaferro,
Reboyras, Cardona, Waguespack, Rodriguez-Sanchez, Austin, Ramirez-Rosa, Villegas,
Mitts, Sposato, Nugent, Vasquez, Napolitano, Reilly, Smith, Tunney, Gardiner, Cappleman,
Martin, Osterman, Hadden, Silverstein -- 48.

Nays -- None.
Alderman Cappleman moved to reconsider the foregoing vote. The motion was lost.

The following is said ordinance as passed:

WHEREAS, The City of Chicago (“City”) is a home rule unit of government as defined in
Article VII, § 6(a) of the lllinois Constitution and, as such, may exercise any power and
perform any function pertaining to its government and affairs; and

WHEREAS, The City owns and operates Chicago O’Hare International Airport (“Airport”)
and possesses the power and authority to lease its premises and facilities and to grant other
rights and privileges with respect thereto; and
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WHEREAS, The Airport provides its employees, airport-tenants’ employees, air carrier
passengers, and members of the public with many amenities, such as shopping, dining, and
other service needs; and

WHEREAS, To provide first-class service and a broad variety of quality concessions to
passengers and employees and business opportunities for airport concessions
disadvantaged business enterprises, the City issued a request for proposals that included
five (5) packages totaling eight (8) locations to provide additional food, beverage, and retail
offerings in Terminal 3 and Terminal 5 of the Airport; and

WHEREAS, The City desires to enter into lease and license agreements (each an
“Agreement”) with each of Host International, Inc.; MRG Chicago LLC; and Chicago
Hospitality Partners LLC (each a “Concessionaire”), for the respective Concessionaire to
operate one or more food and beverage or specialty retail and travel essential concessions
at the Airport substantially in the form of agreements attached hereto as Exhibits A-1 through
A-3, respectively; and

WHEREAS, To enhance customer service by providing passengers and employees the
ability to order food, beverages, and retail items directly for pickup or delivery through the
use of an electronic platform, the City issued a request for proposals for electronic self-
ordering and delivery services for concessions at the Airport; and

WHEREAS, The City desires to enter into a license agreement with Grab Chicago JV LLC,
to provide a mobile, remote self-ordering, and on-demand delivery service for concessions
through its web ordering platform at the Airport substantially in the form of the agreement
attached hereto as Exhibit A-4; now, therefore,

Be It Ordained by the City Council of the City of Chicago:
SECTION 1. The above recitals are incorporated by reference as if fully set forth herein.

SECTION 2. The Mayor or the Mayor’s proxy is hereby authorized to execute, upon the
recommendation of the Commissioner of the Chicago Department of Aviation
(“Commissioner”), an agreement with each Concessionaire in substantially the form
attached hereto as Exhibits A-1 through A-3, respectively.

SECTION 3. The Mayor or the Mayor’s proxy is hereby authorized to execute, upon the
recommendation of the Commissioner, an agreement with Grab Chicago JV LLC, in
substantially the form attached hereto as Exhibit A-4.

SECTION 4. The Commissioner and such other City officials and employees as may be

required are authorized to take such actions and execute such other documents as may be
necessary or desirable to implement the objectives of this ordinance.

SECTION 5. This ordinance shall take effect immediately upon its passage and approval.

Exhibits “A-17, “A-2", “A-3" and “A-4" referred to in this ordinance read as follows:
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Exhibit “A-1".
(To Ordinance)

This Concession Lease and License Agreement (“Agreement”) is entered into as
of ,20 ("Effective Date"). The Agreement is by and between Host
International, Inc. a Delaware corporation (“Tenant™), and the City of Chicago, a municipal
corporation and home rule unit of local government under the Constitution of the State of Illinois
(“City™), acting through its Chicago Department of Aviation (“CDA” or “Department”).

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare I[nternational Airport
(“O’Hare” or the “Airport”). O’Hare includes terminals 1, 2, 3, 5, a multimodal facility and a
transportation center (collectively, the "Terminals"). The City has determined that certain
portions of the Terminals will be used for food, beverage and retail concessions designed to
serve the needs of Airport patrons and employees and desires to operate its concession program
at the Terminals to strive to meet the needs and desires of Airport users by providing first-class
food, beverage, retail and service facilities. '

The City issued a Request for Proposals (“RFP”) on April 23, 2021 for food and
beverage, specialty retail, and travel essentials concession to be located at the Airport in
Terminal 3 and 5, and Tenant responded with a proposal to operate a concession featuring Bistro
Burger, Bar and Coffee in Terminal 5. The City desires to grant Tenant, and Tenant desires to
accept, a license to operate such a concession and a lease to opcrate the concession at the
Terminal location(s) identified in this Agreement, all under the terms and conditions of this

Agreement.

The City and Tenant acknowledge that the continued operation of the Airport as a safe,
convenient and attractive facility is vital to the economic health and welfare of the City of
Chicago, and that the City's right to supervise performance under this Agreement by Tenant is
a valuable right incapable of quantification.

NOW, THEREFORE, the City and Tenant agree as follows:
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ARTICLE 1 CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The
City is not bound by the terms of this Agreement until such time as it has been approved by the
City Council and has been duly executed by the Mayor of Chicago or the Mayor’s proxy. As
provided in Section 11.13, where the approval or consent of the City is required under this
Agreement, unless expressly provided otherwise in this Agreement, it means approval or
consent of the Commissioner, the Commissioner’s authorized representative or such other
person as may be duly authorized by the City Council. As provided in Section 11.3, unless
expressly provided otherwise in this Agreement, any amendment of this Agreement will require
execution by the Mayor or the Mayor’s proxy. As further provided in Section 11.3, any
substantial amendment of the terms of this Agreement will require approval by the City
Council.

ARTICLE 2 INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is
incorporated by reference as if fully set forth herc.

22 Incorporation of Exhibits. The following exhibits are incorporated into and
made a part of this Agrcement:

Exhibit 1 Leased Space(s) and Confirmation(s) of DBO
Exhibit 2 Rent

Exhibit 3 Development Plan

Exhibit 4 City’s Shell and Core Obligations, if any

Exhibit 5 Products and Price List

Exhibit 6 Form of Letter of Credit

Exhibit 7 Insurance Requirements

Exhibit 8 ACDBE Special Conditions and Related Forms
Exhibit 9 MBE\WBE Special Conditions and Related Forms
Exhibit 10 Design and Construction Standard Operating Procedures-Concessions
Exhibit 11 Economic Disclosure Statements and Affidavits

Exhibit 12 Airport Concessions Program Handbook
Exhibit 13 Liquidated Damages

ARTICLE 3 DEFINITIONS

3.1 Interpretation and Conventions.

A. The term “inciude” in all of its forms, means “include, without limitation,”
unless the context clearly states otherwise.
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B. The term  “person” includes firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodics, as well as natural
persons.

C. Any headings preceding the text of the articles and sections of this Agreement,

and any table of contents or marginal notes appended to copies of this Agreement
are solely for convenience of reference and do not constitute a part of this
Agreement, nor do they affect its meaning, construction or effect.

D. Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.
Wherever an article, section, subsection, paragraph, sentence, exhibit, appendix,
or attachment is referred to, the reference is to this Agreement, unless the context

clearly indicates otherwise.

E. Where the approval or consent of Tenant is required under this Agreement, it
means the approval or consent of the Tenant’s authorized representative. To be
binding on the City, all approvals or consents must be in writing and signed by
the appropriate City representative.

F. Whenever time for completion or performance is listed as “days”, if the number
of days is 30 or more, it means calendar days, and if the number of days is less
than 30, it means business days per the City of Chicago calendar.

3.2 Definitions

In addition to terms defined elsewhere in this Agreement, the following words and
phrases, when capitalized, have the following meanings:

“Additional Rent” has the meaning set forth in Section 7.1.

«“Additional Space” means Retail Space or Storage Space that is added to Leased
Space after the Effective Date pursuant to Section 5.1 but does not include Relocation Space.
Additional Space, if any that is offered to Tenant is solely at the discretion of the
Commissioner. Tenant has absolutely no right or entitlement to be offered any Additional
Space, and the concept of Additional Space is solely for the benefit of the Airport’s concession

program.

“Affiliate”, except where otherwise defined, means any individual, corporation,
partnership, trustee, administrator, executor or other legal entity that directly or indirectly owns
or controls, or is directly or indirectly owned or controlled by, or is under common ownership
or control with Tenant.

“Airport Concession Disadvantaged Business Enterprise” or “ACDBE” means an
entity meeting the definition of airport concession disadvantaged business enterprise, as
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defined in U.S. Department of Transportation Regulations Title 49, Code of Federal
Regulations, Part 23, as amended from time to time, and certified as such in the State of Illinois
in accordance with those regulations.

“Airport Concession Program Handbook” means the handbook developed by the
CDA to govern the uniform operation of the concessions’ programs at the Airports. The Airport
Concession Program Handbook is available on the CDA website and may be amended from
time to time by the Department. Any amendment of the Airport Concession Program Handbook
by the Department during the Term of this Agreement will be binding on Tenant without need
for amendment of this Agreement, provided that the amendment of Airport Concession
Program Handbook does not conflict with the other terms and conditions of this Agreement.

“Airport Transit System” means the automated transit rail system that serves
terminals and parking structures.

“Base Rent” means the fee payable by Tenant for the Lease, equal to the amount as set
forth on Exhibit 2.

“Chief Procurement Officer” means the head of the Department of Procurement
Services of the City and any City officer or employee authorized to act on the Chief
Procurement Officer’s behalf.

“Commissioner” means the head of the Department and any City officer or employee
authorized to act on the Commissioner’s behalf. City contractors and consultants, including the
Concession Management Representative, have no authority to grant approvals or consents
required to be granted by the Commissioner under this Agreement, except where the
Concession Management Representative is expressly authorized to do so.

“Common Areas” means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

“Comptroller” means the head of the Department of Finance of the City and any City
officer or employee authorized to act on the Comptroller’s behalf.

“Concession” means Tenant’s business of offering the Products identified in Exhibit 5
for sale at retail to the public at the Airport pursuant to this Agreement.

“Concession Management Representative” or “CMR” means the entity retained by
the City to assist in overseeing Concessions, including the construction of Improvements, at
the Airport.

“Construction Documents” means the drawings and specifications for the
construction of Improvements, approved by the Commissioner pursuant to Section 5.5.
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“Date of Beneficial Occupancy” or “DBO™ means, as to ecach Retail Space, the latest
to occur of (A), (B) or (C) as follows:

A. the date that is 180 days after the Delivery Date of the Retail Space in question;

B. the date that is 180 days after the building permit for the Improvements for the
Retail Space in question is issued; provided that the Tenant has demonstrated to
the satisfaction of the Commissioner that Tenant timely submitted design
drawings in accordance with Section 5.5 hereof and promptly applied for, and
diligently pursued the issuance of, such building permit; or

C. the date set forth in the Development Plan for the commencement of retail sales
in the Retail Space in question; provided, however, that the date set forth in the
Development Plan for commencement of retail sales shall be extended one day
for each day Tenant has demonstrated to the satisfaction of the Commissioner
that Tenant was delayed due to force majeure pursuant to Section 11.20 or
delays otherwise beyond Tenant’s control. Under no circumstance can this
date exceed 60 days beyond the date established in A. above.

Notwithstanding the foregoing, if Tenant completes the Improvements in any Retail Space and
commences retail sales in such Retail Space before the DBO determined in accordance with
the foregoing, the DBO for that Retail Space is the date that retail sales commence.

The DBO for each Retail Space shall be confirmed in writing by the parties, and such written
“Confirmation(s) of DBO” shall thereafter be attached to Exhibit 1 of this Agreement without
need for a formal amendment of this Agreement.

The Date of Beneficial Occupancy for any Storage Space is the Delivery Date for that Storage
Space.

“Default Rate” means 12% per annum.

“Delivery Date” means the date upon which the City gives Tenant possession of the
Retail Space or Storage Space in question, which such date the City shall set forth in writing.

“Department” means the Chicago Department of Aviation, also known as CDA.

“Design and Construction Standard Operating Procedures- Concessions
Projects” or “C-SOP” means those certain design standards and policies prepared by the
Department for the Concession areas at the Airport, as amended by the Department from time to time.

“Development Plan” means, as further described in Section 5.5, the Tenant’s
conceptual plans, budget and other design specifications for construction of its Improvements
and its schedule for commencement of retails sales in each Retail Space. The Development
Plan is attached hereto as Exhibit 3. The Development Plan may be updated from time to time
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without the need to amend the Agreement.

“Distribution Fee” means the amount, if any, payable pursuant to Section 4.11 for the
Tenant's use of a centralized distribution and storage facility.

«Environmental Laws” means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law,
including the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. §651 et
seq.), the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended (42 U.S.C. §9601 et seq.), the Hazardous Materials Transportation Authorization
Act of 1994 (49 U.S.C. §5101 et seq.), the Resource Conservation and Recovery Act (42
Us.C.

§6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et
seq.), the Clean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 US.C. §1251 et
seq.), the Safe Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later
be amended from time to time; any rule or regulation pursuant to them, and any other present
or future law, ordinance, rule, regulation, permit or permit condition, order or directive
addressing environmental, health or safety issues of or by the fcdcral government, or any state
or other political subdivision of it, or any agency, court or body of the federal government, or
any state or other political subdivision of it, exercising executive, legislative, judicial,
regulatory or administrative functions.

“Event of Default” has the meaning set forth in Article 9.

“Food Court Common Area” means the space immediately adjacent to specific Retail
Spaces where shared seating is provided to the public.

“Gross Revenues” or “gross receipts” means the total amount in dollars at the actual
sales price of all receipts, whether for cash or on credit, that are derived from business
conducted in, on or from the Leased Space, all mail or telephone orders received or filled at or
from the Leased Space, all deposits not refunded to purchasers, all orders taken in and from the
Leased Space, including catalog and on-line sales whether or not the orders are filled elsewhere,
and receipts or sales by Tenant and any other person or persons doing business in or from the
Leased Space, including receipts from promotions, advertising, and income derived from retail
display advertising or any other use of the Leased Space by Tenant. Gross Revenues do not,
however, include the following:

A. any sums collected and paid out by Tenant for any sales, retail excise, use,
privilege, or retailers occupation taxes now or later imposed by any duly
constituted governmental authority;

B. the amount of any cash or credit refund made upon any sale, but only if the
original sale was made in or from the Leased Space and included in Gross

Revenue;
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C. bona fide transfers of Products to or from the Leased Space to any other stores
or warehouses of Tenant;

D. sales of Tenant's fixtures and store equipment not in the ordinary
" course of Tenant's business;

E. returns to shippers, suppliers or manufacturers;

EF. bulk sales of Products inventory not sold to the public and not in the ordinary
course of business;

G. receipts from the sale of grease or other scrap material resulting from Tenant’s
operations at the Leased Space;

H. payments made to Tenant by subtenants for services provided by Tenant for the
operation of the Leased Space; for the avoidance of doubt, this provision shatl not
relieve Tenant from its full obligation to pay to City the agreed Percentage Fee on all
Gross Revenues of subtenants or rents paid by subtenants to Tenant;

L. the amount of any tips paid or given by customers to employees of Tenant; and

J. insurance proceeds received from the settlement of claims for loss of or damages
to Improvements, Products, fixtures, trade fixtures and other Tenant personal
property other than the proceeds of business interruption insurance.

A “sale” is deemed to have been consummated for purposes of this Agreement, and the entire
amount of the sales price must be included in Gross Revenues, at the time that: (i) the
transaction is initially reflected in the books or records of Tenant; or (ii) Tenant receives all or
any portion of the sales price; or (iii) the applicable goods or services are delivered to the

customer, whichever occurs first.

“Imposition” means real estate taxes, permit fees, license fees, and any other fee or
charge not specified in this Agreement but otherwise payable by Tenant pursuant to a statute,
ordinance, or regulation in order for Tenant to operate the Concession at the Airport.

“Improvements” means the improvements to be made to the Leased Space by Tenant
that add or maintain value to the Leased Space, including fixtures and trade fixtures (but
excluding trademarked or proprietary trade fixtures) and any other enhancements of a
permanent or temporary nature made to the Leased Space, other than the Shell and Core, so
that the Leased Space can be used for Concession operations. The Improvements must be
described, along with a budget of Improvement Costs and depicted conceptually in the
Development Plan and must conform to Tenant’s response to the RFP.

“Improvement Costs” means the total amount paid by Tenant for categories of labor,
services, materials and supplies used in the design, development, installation and construction
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of the Improvements. The minimum [mprovement Costs must not be less than 95% of the
budgeted Improvement Costs included in the approved Development Plan. Tenant’s actual,
reasonable [mprovement Costs will be memorialized in the written Confirmation of DBO that
will be attached to Exhibit 1 upon approval by the Commissioner. Whenever this Agreement
refers to amortization of Improvement Costs for a Leased Space, such amortization will be
calculated on a monthly straight-line basis over the term of the Agreement from the DBO of
the Leased Space in question, and the amount being amortized will be the actual Improvement
Costs for that Leased Space as memorialized in the Confirmation of DBO for that Leased

Space.

“In-Line Site” means a Retail Space, other than a Kiosk, that may bc permanent or
temporary, typically operated as a walk-up, quick serve facility ofien with other Retail Spaces
directly adjacent or in-line to the left or right or both.

“Kiosk” means a Retail Space that is a non-mobile, free-standing, permanent or
temporary facility that is not affixed to the Terminals, whether completely free-standing or
located against a wall.

“Lease” means the lease granted by the City to the Tenant in Section 4.1 to use and
occupy the Lcased Space in order to conduct and operate the Concession pursuant to the

License.

“Lecased Space” means the total Retail Space and Storage Space leased to Tenant under
this Agreement, identified in Exhibit 1, which may be amended from time to time as space may
be added to, deleted from, or relocated during the Term in accordance with the provisions of
this Agreement. Leased Space shall be used for operation of the Concession and for no other
purpose unless otherwise approved in writing by the Commissioner.

“ILease Year” means

A. for the initial Lease Year of this Agreement, a period beginning on the first Date
of Beneficial Occupancy of any Retail Space and ending on December 31 of
that calendar year, and '

B. for the balance of the Term, each successive calendar year, but including only
that portion of the calendar year prior to the date on which the Term expires, or

the Agreement is otherwise terminated.

“License” means the privilege granted to Tenant under this Agreement to operate the
Concession at the Airport.

“License Fee” means the fee payable by Tenant for the License, equal to the greater of
the “Percentage Fee” or “Minimum Annual Guarantee” as set forth in Section 7.1 and Exhibit

2.
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“Marketing Fee” means the Tenant’s contribution for promotions at the Airport, as set
forth in Section 4.10.B.

“Minimum Annual Guarantee” or “MAG” means the minimum amount payable
each Lease Year for the License Fee. If this Agreement covers more than one Retail Space,
Exhibit 2 must prorate the MAG for the Agreement among the various Retail Spaces in
proportion to their anticipated Gross Revenue volumes. The MAG for each Retail Space will

commence upon the DBO for that Retail Space.
“Percentage Fee” means the product of the Percentage Fee Rate and Gross Revenues.
"Percentage Fee Rate(s)” has the meaning set forth in Exhibit 2.

“Products” means the convenience merchandise, food and beverage menu items,
Chicago oriented gift itemns, vending items and related merchandise that Tenant is permitted to
sell in its Retail Space and maintain in inventory in its Storage Space under the terms of this
Agreement, as set forth by category or item in Exhibit 5. As set forth in Article 4, Tenant was
selected by the City specifically to sell the Products identified in Exhibit 5 and is not permitted
to sell any items or types of items not identified in Exhibit 5 or conduct any other business from
the Leased Space unless otherwise agreed in writing by the Commissioner.

“Relocation Space” means space to which Tenant must relocate a Retail Space or
Storage Space at the request of the Commissioner pursuant to Section 5.1.

“Rent” means all amounts payable by Tenant in connection with this Agreement,
including but not limited to Base Rent, License Fees, Additional Rent and any liquidated
damages specified in the Agreement for non-compliance with the City’s requirements for
Concession operations.

“Retail Space” means a Leased Space used by Tenant for the sale at retail of Products,
including any Additional Space or Relocation Space used for that purpose.

“Shell and Core” means those improvements to the Leased Space to be completed by
the City as specified in Exhibit 4 and, with respect to Additional Space or Relocation Space, as
may be agreed in writing by the Commissioner.

“Storage Space” means a Leased Space used by Tenant for storage of Products
inventory to support a Retail Space. No Products may be sold to the public from Storage Space.

“Subcontractor” means all entities providing services and materials to Tenant
necessary for its Concession operations or for the construction, repair, and maintenance of the
Leased Space and Improvements. The term "Subcontractor" also includes subconsultants of
any tier, subcontractors of any tier, suppliers and materialmen, whether or not in privity with
Tenant.
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«“Qubcontracts” means all oral or written agreements with Subcontractors.

“Sustainable Airport Manual” or “SAM” means the manual developed by the CDA
regarding environmentally sustainable practices in the construction and operation of the
Airports. The manual is available on the CDA website and may be updated from time to time
by the CDA. Any amendment of the SAM by the Department during the Term of this
Agreement will be binding on Tenant without need for amendment of this Agreement, provided
that the amendment of SAM does not conflict with the other terms and conditions of this

Agreement.

“Term” means the period of time beginning on the Effective Date and ending at 11:59
p.m. on the tenth anniversary of the DBO of the Retail Space to open for business, excluding
any Retail Space that is Additional Space or Relocation Space.

“Third Party Use Agreement” has the meaning set forth in Section 4.4(T).

“Use Agreements” means those certain airport use and facility lease agreements
between the City and the airlines operating out of the Airport regarding the use and operation
of the Airport, as amended or executed from time to time.

“Value Pricin’g” has the meaning set forth in Section 4.3.

“Work” means everything necessary for the design, engineering, construction and
installation of the Improvements; when referring to restoration of Improvements after Major
Damage, it means everything necessary for the replacement, repair, rebuilding, or restoration
of the Improvements.

ARTICLE 4 LICENSE, LEASE AND TENANT’S OPERATIONS

4.1 Concession License and Lease. As of the Effective Date, the City grants
Tenant a License to operate a Concession at the Airport and, upon delivery of the Leased Space
or portion thereof, a Lease to operate the Concession from the Leased Space so delivered.
Tenant accepts the License and Lease from the City and assumes the duties of Tenant provided
in this Agreement and in the Airport Concession Program Handbook. TENANT
ACKNOWLEDGES AND AGREES THAT ALL AMOUNTS PAYABLE TO THE CITY
UNDER THIS AGREEMENT CONSTITUTE RENT AND THAT THIS AGREEMENT
CREATES A TAXABLE LEASEHOLD UNDER THE ILLINOIS PROPERTY TAX
CODE, 35 ILCS 200/1 et seq. Tenant understands and agrees that both its License to operate
a Concession and its right to occupy the Leased Space will terminate upon the expiration or
earlier termination of this Agreement. If Tenant complies with the terms of this Agreement,
Tenant will have the right of ingress to and egress from the Leased Space, for Tenant, its
officers, employees, agents, Subcontractors, vendors, supplicrs, and invitees, subject, however,
to all statutes, ordinances, rules and regulations from time to time enacted or established by the
City, the FAA, the TSA or any other governmental agency or authority having jurisdiction.
Tenant must not conduct its Concession operations in a manner that, in the judgment of the
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Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas
or the leased or licensed space of other tenants or licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies
maintained by the City, unless the operations are not otherwise prohibited under
this Agreement and Tenant pays the increase in insurance premiums occasioned
by the operations; or

E. would involve any illegal purposes.

42  NoSubleases, Assignments or Other Uses. Tenant understands and agrees that
the Lease and the License granted under this Agreement are interdependent and that the
locations of the Retail Spaces were determined by the City so that the Concession operated by
Tenant is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of the Retail Space(s). Accordingly, Tenant
acknowledges that the principal purpose of this Agreement is to provide Tenant a Licensc to
operate its Concession, without right of sublease or assignment, from the Leased Space and
that any attempted sublease, assignment or other use of the Leased Space without the written
consent of the City in accordance with the terms of this Agreement is absolutely prohibited and
is an Event of Default.

4.3 Products and Value Pricing.

A. Exhibit 5 to this Agreement constitutes the listing, by general category or
specific item, of all Products that Tenant is allowed to sell from each Retail Space and the
prices to be charged to the public. Those items of Products that Exhibit 5 indicates are
mandatory, if any, must be offered for sale to the public by the Tenant as a part of the Airport’s
overall concession program. If Exhibit 5 is stated in general terms, upon request, Tenant must
within 5 days provide the Commissiorier with a complete list of all Products and prices. The
City’s execution of this Agreement constitutes its approval of the sale of the products, services,
and pricing as reflected on Exhibit 5 on the Effective Date. Any changes to Exhibit 5 are subject
to the Commissioner's prior written approval. Upon such approval, Exhibit 5 may be amended
without need for formal amendment of this Agreement pursuant to Section 11.3.

B. Tenant must stock a sufficient amount of each item comprising its Products
within the Retail Space so as to maximize Gross Revenues, subject to and consistent with
Tenant's and the City's desire to accommodate the convenience and needs of the Airport's
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patrons. The Products must be new, f{resh and of top quality. Tenant must store Products
inventory in excess of the amount needed to stock displays out of sight of customers beforc

restocking a display.

C. Value Pricing. The City has established a Value Pricing policy for all Tenants
at the Airport. The policy generally requires Tenants to charge a price for a product or service
at the Airport as the same price charged for the same product or service at similar stores in the
City (each hereinafter referred to as a “Benchmark Store”). Benchmark Stores will be proposed
by the Tenant subject to approval by the City. The following locations and areas shall be
excluded when establishing Benchmark Stores: hotel restaurants or kiosks, bus and train
transportation centers, entertainment centers, arenas, theaters, convention centers or similar
venues. Benchmark Store exclusions may change throughout the Term as determined necessary
by the City. If the Tenant or its subtenants currently operate the exact other locations in the
City of Chicago, then these locations may be designated Benchmark Stores. Otherwise,
Benchmark Stores will be selected based on stores that are comparable to the proposed concept.
Notwithstanding the aforementioned exclusions, in the case of a news and gift store where
Tenant or its subtenant currently operate a same-brand location in the City of Chicago, in a
transportation center, and that location has its own customer walk-up street access, the City
may consider allowing Tenant to propose that location as a Benchmark Store. In such a case,
the Value Pricing policy prohibits mark-up of pricing higher than that of the applicable
Benchmark Store because that store already is in a transportation center.

Other Pricing Policy. The Commissioner may adopt other reasonable pricing policies, with
which Tenant and subtenants shall comply, to restrict overcharging and price gouging by
subtenants due to their dominant market position and any exclusive rights granted, but in no
event shall the Commissioner require prices lower than the established Value Pricing.

Tenant must submit to the CMR, within 30 days after the end of each Lease Year, or as
requested from time to time by the Commissioner or CMR, a pricing report demonstrating
compliance by Tenant with the Value Price requirements. Any prices that the Commissioner or
CMR determines to be inconsistent with the Value Price requirements must be adjusted
accordingly. At any time, and from time to time, the Commissioner or CMR may review the
prices of the Products then being offered for sale by Tenant and require adjustments in prices
of the Products or particular items in order to comply with the Valuc Price requirement.
Following the CMR’s written notice to Tenant, Tenant shall promptly adjust the price of the
Products or particular items, as applicable. Failure to comply within five days will constitute

an Event of Default.

Tenant’s failure to comply would cause the City damages, including loss of goodwill, that are
difficult or impossible to prove or quantify. Therefore, in addition to other remedies for an
Event of Default, for as long as non-compliance continues after the five-day cure period, the
Commissioner will assess Tenant, as liquidated damages and not as a penalty, in amounts as

outlined in Exhibit 13.
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D. At any time, the Commissioner or the CMR may review the quality of the
Products then being offered for sale by Tenant and require rcasonable improvements in quality
of the Products or particular items or may require elimination of particular items that the
Commissioner determines to raise safety or security issues. Following the Commissioner’s
written notice to Tenant, Tenant shall within 5 days rectify or modify the quality of the Products
or particular items or eliminate the particular items, as applicable. Failure to comply within five
days will constitute an Event of Default. Tenant’s failure to comply would cause the City
damages, including loss of goodwill, that are difficult or impossible to prove or quantify.
Therefore, in addition to other remedies for an Event of Default, for as long as non-compliance
continues after the five-day cure period, the Commissioner will assess Tenant, as liquidated
damages and not as a penalty, an amount as outlined in Exhibit 13.

4.4 General Requirements for Operation of Concessions. Tenant has the authority
to manage and administer the Concession in the Leased Space, subject to the rights of the City
under the law, in equity, and under this Agreement to direct Tenant in order to ensure that the
Airport operates in the most effective and efficient way possible and to supervisc thc Tenant’s
performance. Tenant covenants to take all commercially reasonable measures to maintain,
develop, facilitate and increase the business of the Concession so as to maximize Gross Revenues.
Failure to operate the concession as included in the Development Plan, attached as Exhibit 3,
constitutes an Event of Default. Tenant further covenants that neither it nor any A ffiliate of Tenant
will divert or cause or allow to be diverted any business from the Leased Space to other locations
not at the Airport that are operated by Tenant or any Affiliate of Tenant. A material condition of
this Agreement is that Tenant must operate the Concession operations in accordance with the
Airport Concession Program Handbook, the Sustainable Airport Manual, and the following
general requirements:

A. Unless otherwise approved by the Commissioner in writing, Tenant must
conduct business in its Retail Space only in the Tenant’s trade names, Butcher & the Burger
and Sparrow Coffee that which is identified in its response to the RFP or other trade name
approved by the Commissioner.

B. Due to the nature of the concession, Tenant is not authorized to install and
operate any coin, card, token or otherwise activated vending machines as part of the Tenant’s
Development Plan unless otherwise approved by the Commissioner.

C. Tenant must conduct its Concession operations in a first-class, businesslike,
efficient, courtcous, and accommodating manner consistent with the "Physical Inspection
Standards" that appear in Appendix 1 of the Airport Concession Program Handbook. The
Commissioner or the CMR has the right to make reasonable objections to the appearance and
condition of the Leased Space if they do not comply with the Physical Inspection Standards.
Tenant must discontinue or remedy any non-compliant practice, appearance or condition within
five days following receipt of a written notice by the Commissioner or CMR (or immediately
upon receipt of such a notice if the Commissioner or CMR deems non-compliance hazardous
or illegal). Tenant’s failure to timely cure the non-compliance as required by the Commissioner
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or CMR would cause the City damages including, among other things, loss of goodwill, which
would bec difficult or impossible to prove or quantify. Accordingly, if Tenant fails to timely
cure non-compliance, then, in addition to all other remedies the City may have at law, in equity
or under this Agreement, and beginning on the first day after expiry of the five-day cure period,
Tenant must pay the City, as liquidated damages in connection with the loss of good will among
visitors to the Terminals, and not as a penalty, as outlined in Exhibit 13 per Retail Space for
each non-compliant practice, appearance or condition specified in the notice that remains
uncured after the cure period. ‘

D. Tenant must neither commit nor allow any nuisance, noise or waste in the
Leased Space or annoy, disturb or be offensive to others in the Terminals. Tenant must employ
all reasonable means to prevent or eliminate unusual, nauseating or objectionable smoke, gases,
vapors or odors from emanating from the Leased Space. Tenant must employ all reasonable
means to eliminate vibrations and to maintain the lowest possible sound level in the operation

of the Concession.

E. Tenant must offer payment systems that are widely accepted in the industry for
the sale of all Products. Tenant must offer a receipt, which may be virtual, with each purchase.
Failure to comply with this Section will constitute an Event of Default. Tenant’s failure to
comply would cause the City damages, including loss of goodwill, that are difficult or
impossible to prove or quantify. Therefore, in addition to other remedies for an Event of
Default, if Tenant is found to prohibit the acceptance of the above payment option, the City
may assess, as liquidated damages and not as a penalty for non-compliance as further defined

in Exhibit 13.

F. Tenant’s Concession must be and remain compliant with Payment Card
Industry Security Standards (“PCI Standards”) at all times as the PCI Standards are in effect at
such time. Any breach of compliance with PCI Standards in effect and related to the
Concession, at such time, must be reported to the City within 24 hours of the Tenant’s

knowledge of such event.

Tenant’s failure to be in compliance with the PCI Standards with respect to its Concession on
numerous occurrences (more than one) shall be an Event of Default under this Agreement.

G. Tenant must not place or install any racks, stands, or trade fixtures directly on
or ovér the boundaries of its Leased Space. Tenant must not use any space outside the Leased
Space for sale, storage or any other undertaking, other than in connection with deliveries made
in a prompt, timely and efficient manner.

H. In its capacity as Tenant under this Agreement, and not as an agent of the City,
Tenant must manage the Concession operations and the l.eased Space in accordance with this
Agreement, in furtherance of which Tenant must, among other things:

(i)  use reasonable efforts to remedy problems and issues raised by Airport patrons
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with respect to the operation of the Leased Space:

(i)  answer in writing all written customer complaints within 72 hours after rcceipt,
furnishing a copy of the complaint and the answer to the Commissioner within that period; and,

(iti)  furnish the Commissioner within 72 hours after their receipt copies of all written
notices received by Tenant from any governmental authority or any Subcontractor with respect
to any part of the Leased Space or any Subcontract.

If Tenant fails to timely respond to customer correspondence or governmental notices and
furnish the requisite copies to the Commissioner, Tenant acknowledges that the City may suffer
loss of goodwill and other harm the value of which is difficult to determine, and thus, in addition
to any remedies for the Event of Default, the Commissioner will assess liquidated damages
against Tenant, and not as a penalty: as outlined in Exhibit 13. Tenant’s failure to perform either
(A) or (B) for a period of 30 days or more will be grounds for the City declaring an Event of
Default pursuant to Article X, in which event Tenant will have no longer than 10 days to cure
the Event of Default.

L Tenant, or Tenant’s subtenant approved pursuant to Section 4.2, shall at all times
operate the Concession. To the extent Tenant utilizes a third party to operate the Concession,
Tenant shall, at all times during the Term: (i) be licensed or permitted by such third party to
operate the concession, (ii) provide the City with copies of any agreements or other evidence the
City may reasonably request demonstrating such arrangement (“Third Party Use Agreements”),
(iii) comply in all material respects with the terms and conditions of Third Party Use
Agreements, unless Tenant’s compliance with such terms and conditions would cause Tenant to
breach its obligations hereunder, (iv) not be in default under any Third Party Use Agreement,
(v) notify the City in writing immediately upon notification by any party to a Third Party Use
Agreement of Tenant’s breach under such or termination of any Third Party Use Agreements.
Failure to comply with this Section 4.4(I) shall be an Event of Default under this Agreement.

4.5 Hours of Operation.

A. Tenant must begin conducting its Concession operations in each Retail Space
on the Date of Beneficial Occupancy applicable to that Retail Space and continue them
uninterrupted after that date during all required hours of operation. The Retail Space shall
be open, at a minimum, from 5:30 a.m. until 10:30 p.m. daily, to serve the public seven (7).
days per week and three hundred sixty-five (365) days per year. Concession may close
periodically for restocking, cleaning and routine maintenance. Closure times must be during
daily periods of lowest passenger traffic volumes at the Airport. In no event shall the hours of
operation be curtailed to an extent that the service contemplated under this Lease shall be
diminished. Except as otherwise stated herein, the hours of service shall be determined in light
of changing public demands and Airport’s flight schedules. The Retail Space must be open, as
stated above, unless otherwise approved by the Commissioner or CMR in writing. The Tenant
is required to allow access to the Retail Space, 24 hours per day, 365 days per year.
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B. Except as otherwise permitted under this Agreement, il Tenant fails to operate
its Concession from any portion of the Retail Space during all times that Tenant is  required
to do so under this Agreement and the failure continues for more than three days alter the City
gives Tenant notice, it is an Event of Default. In addition, Tenant acknowledges that failure to
provide Concession services to the public would cause the City substantial damages, a
portion of which may be ascertainable but another portion of which, related to loss of goodwill
due to the public’s inability to obtain the Products, the provision of which is one of the key
purposes of this Agreement, might be difficult or impossible to prove or quantify. Accordingly,
in addition to other remedies available to the City for an Event of Default, Tenant must pay the
City as liquidated damages (and not as a penalty) in connection with such loss of goodwill
the amounts as outlined in Exhibit 13 per Retail Space, beginning as of the time that the City
first notifies Tenant that it is not operating the Concession in accordance with the time
requirements of this Agreement. The obligation to make payments of liquidated damages will
continue until the earliest of: (i) the time that the affected portion of the Retail Space re-opens
for business; (ii) the date that this Agrcement expires or is terminated with respect to the
affected portion of the Retail Space; and (iii) the date that the Commissioner receives
possession of the affected portion of the Retail Space.

4.6 Personnel.

A, Staff.

()  Tenant must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Tenant
must maintain an adequate sales force so as to maximize Gross Revenues and use the utmost
skill and diligence in the conduct of its Concession operations. A staff member for each
concession location must be physically available during all hours of operation.

(i)  All employees of Tenant must at all times be clean, courteous, neat in appearance
and helpful to the public, whcther or not on duty. While on duty, Tenant's employees must wear
Airport identification badges (and any other form(s) of identification that may be required by
the Commissioner or CMR from time to time) and are rcquired to wear uniforms in good taste,
the color and style of which Tenant selects. Tenant may make the arrangements with its own
employees as it considers appropriate regarding the purchase and maintenance of standard
uniforms. The City is entitled at any time to direct Tenant to require any of its employees not
properly attired to immediately conform to the requirements of this Section or leave the Leased
Space. Tenant must not permit its employees to use any portion of the Terminal Common
Spaces, including the public washrooms located there, for the changing of clothes or the storage
of their personal effects, nor may Tenant permit its employees to loiter in the Common Areas
of the Terminals, including but not limited to the Food Court Common Area.

(iii) Tenant and its personne! must at all times participate and cooperate fully in all
quality assurance programs that may be instituted by the Commissioner or CMR from time to
time. Tenant must cause its personnel to attend all customer service training meetings and
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participate in such other programs as may be required by the Commissioner or CMR. An
appropriate officer or management representative of Tenant must mecet with the Commissioner
or CMR as requested by the Commissioner or CMR to discuss matters rclating to this
Agreement, including merchandising and marketing plans. In addition, at the request of the
Commissioner or CMR, an appropriate officer or management representative of Tenant must
attend other meetings with the City, airlines, other users of the Terminals or any other parties
designated by the Commissioner or CMR.

(iv) The Commissioner reserves the right to object to any of the personnel responsible
for the day-to-day operation of the Concession. Upon receipt of such objection, Tenant must
use its best efforts to resolve the cause for Commissioner’s objection or replace the
objectionable personnel with personnel satisfactory to the Commissioner.

(v) In the event that Tenant was not the existing tenant in the Leased Space prior to
the Effective Date, Tenant and its subtenants, if any, will work cooperatively in attempting to
retain existing concession employees working in the Leased Space. This will be accomplished
by giving the existing concession employces working in the Lease Space prior to the Effective
Date preferential interviews for jobs in the Leased Space during the term of this Agreement.

(vi) Tenant acknowledges that failure to comply with the provisions of this Section
4.6(A) may cause the City to suffer loss of goodwill and other harm the value of which is
difficult to determine, and thus, in addition to any remedies for the Event of Default, the
Commissioner will assess, as liquidated damages against Tenant, and not as a penalty, the
amounts outlined in Exhibit 13.

B. General Manager. Tenant must designate a General Manager experienced in
management and supervision who has sufficient authority and responsibility to administer and
manage the Concession. The General Manager (or authorized representative) must be
immediately available to the Department whenever any of the Retail Spaces are open. The base
of operations of the General Manager must be at the Airport, and the General Manager must
spend substantially all of his or her working hours at the Airport, unless the Commissioner
approves in writing another arrangement. The General Manager is subject to removal at the
direction of the Commissioner if the Commissioner reasonably determines, in the
Commissioner’s sole discretion that the General Manager is not performing up to standards
consistent with the fulfillment of Tenant's obligations after providing Tenant notice.

C. Salaries. Salaries of all employees of Tenant and its Subcontractors performing
services or Work under this Agreement must be paid unconditionally and not less often than
once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the
United States Secretary of Labor under the “Anti-Kickback Act” of June 13, 1934 (48 Stat.
948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c¢). Tenant must comply
with all applicable “Anti-Kickback” rcgulations and must insert appropriate provisions in all
Subcontracts covering Work under this Agreement to ensure compliance of all Subcontractors
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with those regulations and with the other requirements of this subsection and is responsible for
the submission of affidavits required under them, except as the United States Secretary of
[Labor may specifically provide for variations of, or exemptions from, the requirements of them.

4.7 Operation and Maintenance.

A. The City, at its sole cost and expense, will keep in good repair the Common Areas,
including the roof, structures, foundations and central mechanical, plumbing and electrical
systems in the Airport providing heating, ventilation, cooling, water, sewage and electrical
service to the terminals, concourses, and other structures at the Airport related to the Concession.
The City will provide, without separate charge to Tenant, heating, ventilating and cooling of the
Common Areas. The Commissioner reserves the right to interrupt temporarily the heating, air
cooling, ventilation, plumbing or electrical services fumished to the Common Areas, the
Terminals or the Airport as a whole to make emergency repairs or for other reasonable purposes,
and the Commissioner will restore the services as soon as reasonably possible. The City has no
responsibility or liability for failure to supply heat, air cooling, ventilation, plumbing, electrical
or any other service to the Leased Space, the Common Areas, the Terminal or the Airport, when
prevented from doing so by laws, orders or regulations of any federal, state or local governmental
requirement (including any requirement of any agency or department of the City) or as a result
of the making of repairs or replacements, firc or other casualty, strikes, failure of the utility
provider to provide service or due to any other matter not within the City’s reasonable control.
Tenant must provide all cleaning and janitorial services to the Leased Space. Tenant must clean,
maintain and repair (including replacements, where necessary) the Leased Space and
Improvements in first-class condition and repair during the entire Term.

(i)  Tenant is responsible for pest control within the Leased Space by contracting with
a professional pest control service to provide service on a regular basis or as needed, or at the
Commissioner's election, the City or CMR may provide or contract for the pest control and
charge Tenant a reasonable charge for the service. If the Commissioner so requires, Tenant must
coordinate all pest control service with the City’s or CMR’s pest control contractor. Tenant must
furnish the Commissioner and CMR a copy of its pest control contract and service records upon

request.

(if) Tenant must, at its own expense, keep the exhaust system, including all risers,
piping and fans used in connection with the exhaust systems, whether located in or outside of
the Leased Space, and all other pipes or ducts used by Tenant, including black iron duct, in
good repair and so as to meet the highest standards of cleanliness, health, and safety, in a manner
consistent with the operation of a firsi- class Concession and in accordance with all applicable
laws, codes and regulations of any governmental authority having jurisdiction. Tenant must not
permit any grease to be discharged into the City’s plumbing lines. If fixtures or equipment are
installed in or attached to roof vents or other openings in the structure or to ducts that connect
with the openings, Tenant must keep the ducts, vents and openings free from the accumulation
of grease, dirt and other exhaust matter and must furnish and service any filters or other
equipment necessary to prevent such accumulation. Tenant must keep the exhaust fan in good
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condition and repair so as to provide at least the air flow velocities required by applicable codes
and regulations. Without limiting the foregoing, Tenant must clean black iron duct twice yearly,
or more often as may be required by any local governmental codes, regulations or officials,
insurance requirements or applicable industry standards, whichever is more restrictive.

Tenant must maintain all fire detection and fire suppression systems and mechanisms in
accordance with all applicable laws, codes and the requirements of all applicable policies of
insurance and insurance inspectors and of the City. Tenant must not cause or permit any damage
to insulation and fire protection materials surrounding the black iron duct. In addition to
Tenant’s obligation to maintain utility lines in the Leased Space as set forth in Section 4.8
below, Tenant must install and maintain in good working order and in accordance with the rules
and regulations of all insurers and applicable laws, codes, and regulations of any governmental
authority, all fire extinguishing systems in the Leased Space.

Upon request, Tenant must providle CMR with monthly repair and maintenance reports
detailing all repair and maintenance undertaken with respect to its Leased Space. In the event
that such repair and maintenance reports indicate that Tenant is not complying with its repair
and maintenance obligations, it shall be an Event of Default. In addition to any other remedies
available to the City, if Tenant fails to undertake required repair or maintenance within 5 days
after receiving notice from the Commissioner (or such shorter time as may be required due to
health or safety reasons) the City may undertake the required repair or maintenance through a
City contractor or its own forces and charge Tenant the reasonable cost thereof as Additional

Rent.

(iii) To the extent any City ordinance imposes a stricter standard than the requirements
of this section, the stricter standard must govern. With respect to a Leased Space that has been
designated to be relocated, if any, Tenant's obligations with respect to repair and maintenance
will continue until such time as Tenant has completed the Improvements in the Relocation Space
to which the affected Leased Space is being relocated.

(iv) Any damage to property of the Airport or property of other tenants arising out of
Tenant’s failure to perform its maintenance obligations is expressly deemed a “Loss” subject to
Tenant’s indemnification obligations under Section 8.2.

(v) Tenant acknowledges that failure to comply with the provisions of this Section
4.7(A) may cause the City to suffer loss of goodwill and other harm the value of which is difficult
to determine, and thus, in addition to any remedies for the Event of Default, the Commissioner
will assess, as liquidated damages against Tenant, and not as a penalty, the amounts outlined in

Exhibit 13.

B. Food Court Common Areas.

To the extent that any of Tenant’s Retail Spacc is located adjacent to a Food Court
Common Area, the following provisions apply to such Retail Space:
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(1)  Tenant has the non-exclusive right to use the Food Court Common Area, in
common with other tenants and their customers, on the terms and conditions established by the
City and as may be revised during the Term at the City’s sole discretion. That use does not
include the right to wait on customers in the Food Court Common Area. The City reserves the
right to establish and enforce the policies for the Food Court Common Area and tenants whose
customers use the Food Court Common Area that the City determines are in the best interest of
the overall operation of the Food Court Common Area, so that the City may properly and
efficiently operate and manage it as a whole. Tenant must comply with these policies.

(i) Tenant must at all times in operating its business in the Retail Space abide by all
rules and regulations applicable to tenants whose customers use the Food Court Common Area
including those relating to: (a) the health and sanitary conditions of the Retail Space, the Food
Court Common Area and the employees of Tenant; (b) standards and quality of Products,
services, and merchandising as determined by the City; (c) customer relations; and (d) other
matters as the City determines applicable with respect to the operation of the Food Court
Common Area and the business conducted by Tenant and all other tenants whose customers use

the Food Court Common Area.

(iii) The City will be responsible for the operation, repair and maintenance of the Food
Court Common Area. Food Court CAM Costs include all costs incurred by the City in the repair
and maintenance of the Food Court Common Area, including corridors and seating areas, and
include, but are not limited to costs of: painting; cleaning; trash and grease removal; operation,
maintenance and repair and replacement of all lighting, electrical, plumbing, HVAC and other
mechanical and utility systems; cleaning and retrieval of trays; water, power, gas and sewerage
charges; wages and salaries (including employee benefits, unemployment, Social Security and
Medicare, and any other payroll taxes) for employees performing operation, maintenance and
repair of the Food Court Common Area; materials, equipment, supplies and services purchased
for operation, maintenance and repair of Food Court Common Area; required permits and
licenses; reasonable straight- line depreciation of movable equipment (including tables and
chairs) used in the operation, maintenance or repair of the Food Court Common Area; rental of
any equipment used in the operation, maintenance or repair of the Food Court Common Area;
and all other direct costs and expenses properly changeable to the operation, maintenance or
repair of the Food Court Common Area. Neither the City nor any company, firm or individual
operating, maintaining, managing or supervising the Food Court Common Area, nor any of their
respective agents or employees, are or will be liable to Tenant or to any of Tenant’s employees,
agents, customers or invitees or anyone claiming through or under Tenant, for any damage,
injuries, losses expenses, claims or causes of action because of any interruption or
discontinuance at any time for any reason in furnishing services relating to operation,
maintenance and repair of the Food Court Common Area, nor will any such interruption or
discontinuance be deemed a disturbance of Tenant’s use or possession of the Leased Spacc or
any part of it; nor will any such interruption or discontinuance relieve Tenant from full
performance of Tenant’s obligations under this Agreement. Tenant is responsible for providing
seating and chairs for Food Court Common Area directly adjacent to Tenant’s Leased Space.
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4.8 Utilities.

A. Tenant must pay for all utilities furnished to the Leascd Space, to the extent
separately metered. All utilities must be separately metered for usage within a Leased Space
except to the extent that the Commissioner agrees otherwise in writing. Notwithstanding the
foregoing, in the event that water/sewage is not scparately metered, the City may charge Tenant
for water/sewage based on a reasonable estimate of usage given the nature of the Concession.

B. In addition to payment for utility service, Tenant must maintain utility lines to
the Leased Space as follows:

Q) where the utility lines, including gas, electrical, telephone, hot and cold water,
fire sprinkler, gas, and sewer serve both the Leased Space and other areas of the Terminals,
Tenant is only obligated to maintain those branch lines and facilities that exclusively serve the

Leased Space; and

(i) where such utility lines are entirely for the exclusive service of the Leased Space,
Tenant is obligated to maintain the utility lines from the Leased Space up to the main entry
point of the utility to the Terminal(s). Alternatively, the City may, at the Commissioner’s sole
discretion, maintain such utility lines and charge Tenant the reasonable cost of the maintenance.

(i) Tenant must maintain all electrical cables, conduits, wiring, fire alarm
systems, electrical panels and associated equipment located within and serving the Leased

Space.

4.9 Refuse Handling.

A. Tenant, at its own cost and expense, must provide for the handling of all refuse,
including trash, garbage, recycling and other waste created by its Concession operations and for
their disposal at a centrally located collection area within the Airport designated by the
Commissioner from time to time. Within its Leased Space, Tenant must provide a complete and
proper arrangement for the adequate sanitary handling and disposal of trash, garbage, recycling
and other refuse resulting from its Concession operations. Tenant must provide and use suitable
covered metal receptacles for all trash, garbage, recycling and other refuse in accessible locations
within the boundaries of each Leased Space. Piling of boxes, cartons, barrels or other similar
items in an unsightly or unsafe manner on or about the Leased Space or the Common Areas is
forbidden. The Commissioner reserves the right, from time to time, to establish time periods or
schedules during which Tenant must remove refuse from the Leased Space.

B. Tenant must comply with all present and future laws, orders and regulations and
any rules and regulations promulgated by the Commissioner regarding the separation,  sorting
and recycling of garbage, refuse and trash, including but not limited to those policies, rules and
regulations incorporated in the Airport Concessions Program Handbook and the Sustainable
Airport Manual. Tenant must separate and appropriately dispose of recyclable and non-recyclable
waste, including organic materials. Recyclable waste includes newspaper, unsoiled paper
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products, cardboard, plastic, aluminum and glass. Tenant is encouraged to usc service goods made
from recycled and recyclable materials. All rccyclable waste will be disposed at the direction of
the CDA. The CDA may also require sorting and disposal of compostable/organic wastes,
including food scraps and soiled paper products. Tenants must therefore also provide for the
separation of pre-consumer compostable\organic waste for composting. Tenants are expected to
fully comply with CDA's waste recovery program by sorting, to the maximum extent possible,
recyclable and compostable waste from that which will be sent to landfill.

C. Tenant acknowledges that any failure to comply with the provisions of this
Section 4.9 may cause the City to suffer loss of goodwill and other harm the value of which is
difficult to determine, and thus, in addition to any remedies for the Event of Default, the
Commissioner will assess as liquidated damages against Tenant, and not as a penalty, the
amounts outlined in Exhibit 13.

4.10  Promotion.

A. Signs and Advertising. Tenant may, at its own expense and subject to obtaining
any necessary permits, install and operate necessary and appropriate identification signs in and
on the Retail Space for its promotional use (identifying the Concession operations at the Retail
Space in question or the Products sold there). All such signage (especially all signage visible
from the Common Arcas) must be in compliance with signage and other applicable criteria
adopted by the Commissioner or other City agencies from time to time and subject to the prior
written approval of the Commissioner as to the number, size, height, location and design  (as
applicable). Tenant must not install, affix, or display any signage outside the Retail Space
except as permitted by the Department. Without the prior written consent of the Commissioner,
Tenant and its Subcontractors must not distribute any advertising, promotional or informational
pamphlets, circulars, brochures or similar materials at the Airport except within the Retail Space
and except as are related to Tenant's Concession. Tenant acknowledges that any failure to
comply with this Section 4.10(A) may cause the City to suffer loss of goodwill and other harm
the value of which is difficult to determine, and thus, in addition to any remedies for the Event
of Default, the Commissioner will assess, as liquidated damages against Tenant, and not as a
penalty, the amounts outlined in Exhibit 13.

B. Marketing and Advertising Fund. The Department operates a marketing fund
(“Fund”) for the purpose of financing a program for advertising and promoting Concessions at
the Airport. The Program may include advertising, media placements, special events,
promotional events, brochures, videos and catalogs, mystery shops, market rescarch and
surveys, customcr service training etc., as appropriate. The Program will be funded by
contributions from the Tenant and other tenants at the Airport. Tenant will contribute an amount
of one-half of one percent (0.5%) of Gross Revenues per Lease Year to the Fund. All
contributions to the Fund may only be expended for the promotion of concessions and
marketing-related staff activities at the Airport and for no other purposes. Tenant shall make its
contributions to the Fund monthly in arrears concurrently with its Rent payment under this

Agreement.
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The City may, but is not required to, contribute to the Fund. Tenant has no ownership or
beneficial interest whatsoever in the Fund or any unspent moneys therein.

4.11 Distribution and Storage; Deliveries.

A. It is necessary, due to the number of Concession tenants in the Airport, that the
Commissioner protect the Common Areas and the Terminal curb front for the flow of airline
passengers. Therefore, Concession deliveries must be made only within the times and at the
locations authorized by the Commissioner or the Commissioner’s designated representative and
otherwise in accordance with the terms of this Agreement. All deliveries that require access to
the aircraft operations area (“AOA”) must be made by vehicles and drivers qualified and
permitted to drive over AOA roadways.

B. O’Hare. There is currently no central distribution and storage facility at O’Hare;
however, the City intends to implement such a facility during the Term of this Agreement.
Thereafter, at the option of the Commissioner, after first giving reasonable notice to Tenant, the
Commissioner may require Tenant to arrange for all deliveries to the central distribution and
storage facility, except where delivery to a third party is prohibited by law, such as delivery of
liquor, or as otherwise approved by the Commissioner in writing. At the Commissioner's sole
discretion, the central distribution and storage facility, if implemented, may be operated by a
third-party contractor selected or approved by the Commissioner. If the central distribution and
storage facility is implemented, Tenant must pay the City, or the third-party operator, Tenant's
proportional share of the cost for deliveries to and distribution from the facility ("Distribution
Fee") as determined by the Commissioner. Such Distribution Fee will be intended to cover the
costs of delivery as well as development, utility, operation and maintenance costs and other costs
associated with the opening and/or operation of the central distribution and storage facility and
is considered to be Additional Rent.

C. Tenant acknowledges that the City will not be responsible for and will have no
liability related to the operation of (or the failure to operate) the central distribution and storage
facility at either Airport, including lost profits, consequential damages or any other losses or
damages whatsoever.

412  Certain Rights Reserved By the City.

A. Except as expressly provided otherwise in this Agreement: the City has the
rights set forth below, each of which the City may exercise with notice to Tenant and without
lability to Tenant for damage or injury to property, person or business on account of exercising
them; the City’s exercise of any such rights is not deemed to constitute a breach of this
Agreement or a disturbance of Tenant's use or possession of or Lease to the Leased Space; the
City’s exercise does not give rise to any claim, including for set-off or abatement of Rent; the
City’s exercise also does not relieve Tenant of any obligation to pay all Rent when due. The
rights include the rights to:
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() [nstall, affix and maintain any and all signs on the exterior and on the interior of
the Terminals;

(iiy  Decorate or to make repairs, inspections, alterations, additions, or improvements,
whether structural or otherwise, in and about the Terminals, or any part of them, and for such
purposes to enter upon the Leased Space, and during the continuance of any of the work, to
temporarily closc doors, entryways, public space and corridors in the Terminals, and to interrupt
or temporarily suspend services or use of facilities, all without affecting any of Tenant's
obligations under this Agreement, so long as the Leased Space is reasonably accessible and

usable;

(ili) Upon request, require Tenant to furnish the Department with copies of door keys
for the entry doors of the Leased Space, where applicable, and to retain them at all times, and
to use in appropriate instances, keys, including master keys and passkeys, to all doors within
and into the Leased Space, but the keys will at all times be kept under adequate and appropriate
security by the Department. Tenant must not change any locks, nor affix locks on doors without
the prior written consent of the Commissioner. Notwithstanding the provisions for the
Department’s access to the Leased Space, Tenant releases the City from all responsibility
arising out of theft, robbery, pilferage and personal assault unless the same results from the
City's gross negligence or willful misconduct. Upon the expiration of the Term of this
Agreement or Tenant's right to possession of the Leased Space, Tenant must return all keys to
the Concession Management Representative and must disclose the combination of any safes,
cabinets or vaults left in the Leased Space;

(iv) Approve the weight, size and location of safes, vaults and other heavy equipment
and articles in and about the Leased Space and the Terminals so as not to exceed the legal load
per square foot designated by the structural engineers for the Airport, and to require all such
items and furniture and similar items to be moved into or out of the Termirals and the Leased
Space only at the times and in the manner as the Commissioner directs in writing. Tenant must
not install or operate machinery, or any mechanical devices of a nature not directly related to
Tenant's ordinary use of the Leased Space without thc prior written consent of the
Commissioner. Movements of Tenant property into or out of the Terminals or the Leased Space
and within the Terminals are entirely at the risk and responsibility of Tenant, and the
Commissioner reserves the right to require permits before allowing any property to be moved
into or out of the Terminals or the Leased Space;

(v)  Establish controls for the purpose of regulating all property and packages, both
personal and otherwise, to be moved into or out of the Terminals and the Leased Space;

(vi) Regulate delivery and service of supplies and the usage of the apron area, loading
docks, receiving areas and freight elevators and designate the times within which, and the
locations at which, deliveries may be made to or by Tenant;

(vii) Show the Leased Space to prospective Tenants and subtenants at reasonable
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times and, if vacated or abandoned, prepare the Leased Space for re-occupancy;

(viii) Erect, use and maintain pipes, ducts, wiring and conduits, and appurtenances to
them, in and through the Leased Spacc at reasonable locations;

(ix) Enter the Leased Spacc for the purpose of periodic inspection for fire protection,
maintenance and compliance with the terms of this Agreement, including but not limited to the
Airport Concession Handbook, and exercise any rights granted to City or retained by City in this
Agreement; except in the case of emergency, however, the right must be exercised upon
reasonable prior notice to Tenant and with an opportunity for Tenant to have an employee or

agent present;

(x)  Grant to any person the right to conduct any business or render any service in or
to the Terminals or the Airport.

(xi) Promulgate from time-to-time rules and regulations regarding the operations at
the Airport; and

(xii) Maintain newspaper vending machines at any location in the Airport.

B. If Tenant is required to perform any sprinkler Work, City reserves the right to
perform the Work and charge the Tenant for the cost of the sprinkler Work and specify charges
as Additional Rent under the Agreement or to approve Tenant’s proposed sprinkler contractor,
at the Commissioner’s sole option. If any sprinkler work requires a temporary shut-down and/or
drainage of the sprinkler system or portion thereof in the Terminal, Tenant must pay an up-front
fee of $500 per occurrence in the form of a certified check or money order.

ARTICLE 5 LEASED SPACE AND IMPROVEMENTS

5.1 Leased Space. As provided in Section 4.1, the City grants Tenant the right to
use the Leased Space identified in Exhibit 1, or portions thereof, from the date of delivery of
each portion of the Leased Space through the remainder of the Term of this Agreement for the
operation of the Concession, except as otherwise provided for herein. Exhibit 1 may be amended
by agreement of the Tenant and the Commissioner from time to time to reflect changes in Leased
Space, including but not limited to any Additional Space or Relocation Space. As of the Effective
Date, all square footage identified in Exhibit 1 is approximate, and is subject to final correction
in accordance with field measurements to be taken after completion of the Improvements. All
such measurements relating to the Leased Space will be made to and from the “lease lines” as
identified on Exhibit 1. Tenant must confine all of its Concession operations to its Leased Space.
Any conduct of Concession operations outside of Tenant’s Leased Space is an Event of Default.

A. Retail Space. The Leased Space includes the Retail Space identified in Exhibit
I. Retail Space is to be used for the sale of Products at retail to the public.
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B. Storage Space. The Leased Space includes the Storage Space, if any, identified
in Exhibit 1. Storage Space is 1o be used to store inventory and supplies for use in the Retail
Space. It may be used for other purposes relating to the Concession with the consent of the
Commissioner, but not as a point of retail sale of Products. If the Commissioner determines
that Tenant is using Storage Space for purposes unrelated to the Concession, the Commissioner
may unilaterally delete the ~ Storage Space from the Leased Space. If the Commissioner
determines that the size of the Storage Space exceeds the needs of the Tenant, the Commissioner

may unilaterally reduce the size of the Storage Space.

C. Additional Space.

(i) During the Term, the Commissioner may from time to time, at the
Commissioner’s sole discretion, make Additional Space available in the Terminals for Tenant’s
Concession operations. In such event, the Commissioner will send written notice to Tenant to

advise Tenant of the following:
a. size and location of the Additional Space being offered, if any;

whether the Additional Space is being offered as Retail Space or
Storage Space; and

C. the City’s Shell and Core obligations and Tenant’s Improvement
obligations for the Additional Space.

Within 30 days after receiving the notice from the Commissioner, Tenant must notify the
Commissioner if it accepts or rejects the Additional Space and, if the Additional Space is Retail
Space, the proposed Improvements and the amount by which Tenant proposes to increase its
Minimum Annual Guarantee to reflect the anticipated increase in Gross Revenues from the
Additional Space. Upon notification from Tenant to the Commissioner that Tenant accepts the
Additional Space and, if the Additional Space is Retail Space, acceptance by the Commissioner
of the proposed Improvements and increase in the Minimum Annual Guarantee, the square
footage will be added to the Retail Space or Storage Space, as applicable, under this Agreement
and Exhibits 1 and 2 modified accordingly. Upon notification from Tenant to the Commissioner
that it rejects the Additional Space or if Tenant fails to notify the Commissioner within 30 days
that it accepts the Additional Space, the offer will terminate, and the Commissioner may offer

the Additional Space to others.

(ii) Nothing in (i) above requires the Commissioner to offer any Additional Space to
Tenant or limits or restricts the Commissioner's or the City's right to enter into any Concession
agreement with any third party for such space. Additional Space, if any, offered to Tenant is
solely for the benefit of the Airport to enhance Airport revenues, and whether or not to
offer such Additional Space to Tenant is at the Commissioner’s sole and absolute
discretion. TENANT HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL SPACE.

(iii) The maximum aggregate amount of Retail Space that may be offered to Tenant
as Additional Space is 2,000 sq. ft.

D. Relocation Space. The Commissioner may at any time during the Term require
Tenant to relocate all or portion of the Leased Space to another location within the Airport and
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terminate the Lease with respect to the Leased Space being vacated when, in the sole discretion
of the Commissioner, the relocation is necessary for other Airport purposes or is in the best
interest of the City. In such an event:

(i)  The Commissioner will notify Tenant in writing within a reasonable period of
time prior to the relocation of all or part of the Leased Space. Such notice will be not less than
90 days in advance of the relocation but, in any event, notice is not required more than 180 days

in advance.

(i)  If a Retail Space is being relocated and the Relocation Space has, in Tenant's
reasonable business judgment, diminished size, visibility, and/or exposure to passenger traftic
in comparison to the Retail Space being vacated, Tenant may so notify the Commissioner in
writing no later than 15 days after Tenant receives the Commissioner's notice. Such notice must
detail with reasonable specificity why Tenant believes that the Relocation Space is not
comparable to the Retail Space being vacated and the projected adverse impact on Tenant’s
sales. Tenant and Commissioner may thereafter negotiate an adjustment in the Percentage Fee
and/or the Minimum Annual Guarantee for the Relocation Space to reflect the differences in
size, visibility, and/or passenger traffic. If the Tenant and Commissioner fail to agree on such an
adjustment or if Tenant othcrwise rejects the Relocation Space, then the Lease for the Retail
Space being vacated will terminate on the date for the relocation set forth in the Commissioner's
notice, and the Minimum Annual Guarantee as of such date will be adjusted in proportion to the
percentage of Tenant’s Gross Revenues from prior Lease Year that were generated at the Retail
Space being vacated. Further, if the Lease of the Retail Space being vacated is terminated,
Tenant is entitled to a credit, equal to the unamortized portion of Tenant’s actual Improvement
Costs for the Retail Space being vacated (but excluding any Improvement Costs for Tenant
personal property or any portion of the Improvements that can be moved and used by
Tenant elsewhere), against Rent due and owing to the City from Tenant until the full amount of

the credit has been applied against Rent.

(iii) Except when Tenant rejects Relocation Space pursuant to (ii) above, the City is
responsible for costs incurred in the relocation or replication of the Improvements in the Leased
Space being vacated, including the cost of moving Tenant's equipment and inventory and the
cost of constructing replacement Improvements comparable to the condition of the
Improvements in the Leased Space being vacated as of the date of relocation, to the extent
comparable Improvements do not already exist in the Relocation Space. In the case of a
relocation, Tenant must promptly vacate the portion of the Leased Space required to be vacated
and as to which this Agreement is being terminated and return the portion of the Leased Space
in as good or better condition as existed as of the date that the City gave Tenant possession of
the Leased Space being vacated, unless the Commissioner otherwise agrees in writing. The City
will endeavor not to require Tenant to move from the Leased Space being vacated to the
Relocation Space before Work on Improvements in the Relocation Space is completed, but the
Leased Space being vacated may be needed for other Airport purposes prior to the completion
of Improvements in the Relocation Space. Because the City is replacing Improvements in kind,
Tenant is not entitled to any credit for unamortized Improvement Costs for the Leased Space
being vacated, and the unamortized Improvement Costs for the I.eased Space being vacated will
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deemed to be the unamortized Improvement Costs for the Relocation Space and continue to be
amortized on the same schedule as the original Leased Space.

5.2 Titlc to Property in the Leased Space. Tenant shall retain title and ownership
to all Products and other Tenant personal property and proprietary trade fixtures in the Leased
Space, except in the event of deemed abandonment, as provided in Section 6.3. The City owns
all other property in the Leased Space, including the Shell and Core and, upon completion,
Tenant Improvements.

5.3 Shell and Core. The City is responsible for providing Shell and Core, if any are
specified in Exhibit 4, for the Leased Space. The City makes no warranty, either express or
implied, as to the design or condition of the L.cased Space, including the Shell and Core, or the
suitability of the Leased Space, including the Shell and Core, for the Tenant's purposes or needs.
The City is not responsible for any patent or latent defect, and Tenant must not, under any
circumstances, withhold any amounts payable to the City under this Agreement on account of
any defect in the Leased Space, including the Shell and Core; if feasible, however, the City will
assign to Tenant any warranties obtained from the City's contractor for the Shell and Core
and/or the right to enforce City's rights under its contract for the Shell and Core. After the City
delivers the Shell and Core to Tenant, Tenant must immediately notify the Commissioner of
any defects in the Shell and Core.

54 Tenant's Improvement Obligations.

A. Retail Space and Storage Space. Unless otherwise agreed in writing by the
Commissioner, Tenant must complete, or cause to be completed, the Improvements as
described in the Development Plan. Improvements shall be at Tenant's sole cost and expense
and must be completed on or before the Date of Beneficial Occupancy set forth for each portion
of the Leased Space in accordance with the schedule set forth in the Development Plan, subject
to Section 11.20, “Force Majeure”. Failure to achieve DBO for the Improvements in accordance
with the schedule in the Development Plan will result in liquidated damages pursuant to Section
5.5(3).

B. Additional Space. Tenant must complete or cause to be completed, at Tenant's
sole cost and expense, the Improvements for each Additional Space approved by the
Commissioner by the proposed Date of Beneficial Occupancy applicable to each such
Additional Space, at a total investment in Improvement Costs for each permanent Additional
Space of at least 95% of the budget approved by the Commissioner.

C. Temporary Relocation Space and Additional Space. The Commissioner may
require Tenant to operate the Concession, prior to the Date of Beneficial Occupancy
applicable to any Relocation Space and Additional Space, from a temporary Relocation Space,
at City's sole cost and expense. If approved by the Commissioner, Tenant may use temporary or
used fixtures, trade fixtures and equipment and is not required to install Improvements except to
the extent necessary to make the temporary Relocation Space or Additional Space useable.

D. Improvement Costs. Only Improvement Costs of the types set forth in the budget
in the Development Plan are deemed to be validly incurred Improvement Costs for purposes
of this Agreement. Tenant must provide the Commissioner with a statement certified by Tenant,
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setting forth the aggregate amount of the Improvement Costs expended by Tenant for cach
Leased Space, with such detail as may be rcasonably requested by the Commissioner. The
certified stalement must be submitted at the same time as the “as-built” drawings for the Leased
Space. Tenant must make available to the Commissioner, at the Commissioner's request,
receipted invoices for labor and materials covering all Improvement Costs. The Commissioner
has the right to audit the Improvement Costs. If there is a discrepancy of 5% or more, the cost
of the audit must be paid promptly by Tenant upon requcst. If the Tenant's actual Improvement
Costs for any portion of the Leased Space are less than 95% of the amount set forth in the
Development Plan for said portion of the Leased Space, Tenant must, within 30 days after the
date of completion of the Work or the Date of Beneficial Occupancy, whichever is earlier, pay
the City the difference between 95% of the amount set forth in the Development Plan and the
actual Improvement Cost for said portion of the Leased Space. The actual Improvement Costs,
as approved by the Commissioner, will be memorialized in the confirmation of DBO for the
Leased Space in question and attached to Exhibit 1.

5.5 Work Requirements.
A. TIME IS OF THE ESSENCE IN THE PERFORMANCE OF WORK UNDER
THIS AGREEMENT.

B. Compliance with Standards. Tenant must comply in its design, construction,
use, occupancy and operation of the Leased Space, at its own cost, with:

(i)  all regulations and directives now or later promulgated by the United States
Federal Aviation Administration (“FAA”) or Transportation Security Administration (“TSA”)
pertaining to airport security, as such regulations and directives may be amended or modified
from time to time during the Term of this Agreement;

(i)  all federal, State of Illinois, and City laws, rules, regulations and ordinances,
including all building, zoning and health codes and all Environmental Laws; and

(iii) the Design and Construction Standard Operating Procedures- Concessions
Projects (“C-SOP”) C-SOP, the Airport Concession Program Handbook, and the Sustainable

Airport Manual.

Tenant must complete or cause to be completed all [mprovements in accordance with all rules,
regulations and standards, including the C-SOP, and the approved Construction Documents (as
defined below) for any Improvements. If there is a conflict between work requirements stated
in this Agreement and those set forth in the C-SOP, the Commissioner has the sole discretion
to determine which prevails. No construction must take place until the Commissioner has
approved the Construction Documents.

Tenant must provide for any supplemental heating, cooling and exhaust facilities that Tenant
may require to properly heat, cool, ventilate and exhaust air in the Leased Space. All such
supplemental facilities must be designed and installed in accordance with the C-SOP and
applicable building codes and must be approved by the Commissioner prior to installation. If
at any time the Tenant’s supplemental heating, cooling and exhaust facilities fail to comply
with the design and operational standards set forth in the C-SOP, Tenant must, on notice from
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the City, cause repairs to be made so that Tenant is in compliance with this requirement.

In addition to the requirements set forth in the C-SOP, Tenant acknowledges the City’s goal to
incorporate environmentally sustainable design in building, infrastructure, and tenant
improvements at the Airport. Accordingly, Tenant agrees to use best efforts to incorporate
sustainable design practices in the development and build out of the Leased Space, to engage a
LEED® (Leadership in Energy and Environmental Design) accredited professional on its
architectural team, to create an operational plan that incorporates sustainable practices in all
aspects of the daily operation of the Leased Space, and to comply to the extent that it is
commercially reasonable to the requirements of the Sustainable Airport Manual.

C Development Plan. Tenant’s Development Plan, as approved by the
Commissioner, is attached hereto as Exhibit 3. It describes and depicts the Tenant’s thematic
concept for the Retail Space (including storefront design images, as appropriate), floor
plan(s) of the Retail Space, its plan and schedule for implementing the Improvements and
commencing Concession operations in the Leased Space, temporary facilities that may be
necessary to meet the requirements of this Agreement, and its other submission requirements
as set forth in the C-SOP. The Development Plan must include the anticipated Date of
Beneficial Occupancy of each Retail Space, the budgeted Improvement Costs for each Retail
Space, and the dates by which City must complete the Shell and Core and the Delivery Date
necessary in order to achieve the anticipated DBO for each Retail Space.

D. 30, 60, 90 and 100 Percent Design Phase. Tenant must submit to the
Commissioner its proposed 30, 60, 90, 100 Percent design drawings and specifications
prepared as required under the C-SOP. The C-SOP outlines the timing and expectations for
submissions at each percentage of the design phase. The C-SOP also provides the timing of the
review by the Commissioner. Tenant must adhere to the time required to respond to the
Commissioner’s comments as outlined in  the C-SOP. If Tenant fails to provide acceptable
designs, after 5 attempts, an Event of Default can be declared by the Commissioner.

E Start of Construction. For each portion of the Leased Space, within 10 days after
the latest of occur of: 1) the date the City delivers to Tenant possession of said portion of the
Leased Space, 2) the date Tenant has obtained applicable building permits for said portion of
the Leased Space, and 3) the date of commencement of construction set forth in the
Development Plan, Tenant must begin construction of the Improvements under and consistent
with the approved Construction Documents, in a diligent, first-class and workmanlike manner.
Commissioner may require Tenant and its Subcontractors to meet with the Department’s
construction manager and Concessions Management Representative prior to starting
construction. Among other requirements, the Improvements:

(i)  Must conform with all architectural, fire, safety, zoning and electrical codes and
all federal, State, City and other local laws, regulations and ordinances pertaining to them,
including the ADA, and all Airport standards, procedures and regulations.

(ii)  Must be free and clear of any mechanics’ or materialmen's liens or similar liens
or cncumbrances.

(i)  Except as otherwise provided in this Agreement, must be completed entirely at
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Tenant's cost and expense and in accordance with the requircments of this Agreement including,
but not fimited to, the requirements and procedures set forth in the C-SOP.

(iv) Upon the request of the Commissioner, Tenant must purchase and install a
security camcra and connect the camera feed into a junction box at a location to be determined
by the Commissioner. Tenant will permit the Commissioner to connect the security camera o
the Airport security system.

Approval of the Construction Documents by the Commissioner does not constitute the
Commissioner’s or the City’s representation or warranty as to their conformity with any
architectural, fire, safety, zoning, electrical or building code, and responsibility therefore at all
times remains with Tenant. Tenant must not permit its design and construction Subcontractors
to make any modifications to base building systems without prior written consent of the

Commissioner.

F. Change Order Review. Tenant must cause all Work to be performed in a first
class, good and workmanlike manner and in accordance with the Construction Documents.
Tenant may request in writing that change orders relating to the Work be responded to by the
City, and the City will so respond within 10 days, unless a response within 10 days is
unreasonable in the circumstances, in which case the response period will be as reasonably
determined by the City but in no event longer than 20 days. At all times during the Work,
Tcnant must have on file with the Commissioner and on the construction site for inspection by
the Commissioner, a copy of the approved Construction Documents. Tenant must immediately
begin to reconstruct or replace and diligently pursue to completion, at its sole cost and expense,
before or after completion of the Work, any Work that is not performed in accordance with the
Construction Documents as approved by the Commissioner.

G Inspection of Improvements in Progress. The Department has the right to enter
upon the Leased Space for the purposes of inspecting and recording the Improvements in
progress, ensuring that Tenant's construction complies with the Construction Documents, and
rejecting any such construction that does not so conform.

H Notice of Substantial Completion and Inspection. At least 10 days prior to
anticipated substantial completion of the construction of a Leased Space, Tenant must deliver
to the Commissioner a “notice of substantial completion” in order for the Commissioner to
schedule a representative to inspect the Improvements. On the date specified in the notice of
substantial completion, the Department will perform a final inspection of the Improvements for
compliance with the Construction Documents for the Improvements, and will, not later than
10 days after inspection, provide a punch list to Tenant describing in sufficient detail any
discrepancies between the Improvements and the Construction Documents. Tenant must cause
all discrepancies (other than those approved by the Commissioner as variances) to be
reconstructed, replaced or repaired in substantial accordance with the Construction Documents.
Within 10 days after the date of substantial completion and prior to commencing Concession
operations in Leased Space, Tenant must provide, as evidence of the substantial completion
of the Work, copies of any and all Certificates of Occupancy and other approvals, if any,
necessary for Tenant to occupy the portion of the Leased Space for its intended use. Tenant
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shall not commence Concession operations in the Leased Space until such documents have
been received by the Comunissioner and untif authorized to do so by the Commissioner.

L Timeliness - Punch Lists; Opening_for Business. Tenant acknowledges that if it
fails to comply with Construction Document requirements (including all tasks necessary to
satisfy them, such as, but not limited to, applying at the earliest possible time for and diligently
pursuing all necessary building permits), the delay may cause the City to suffer substantial
damages, including loss of goodwill, that might be difficult to ascertain or prove. For that
reason, but subject to extensions that may be approved by the Commissioner, or day-to-day
extensions for delays caused by a force majeure event pursuant to Section 11.20, if Tenant has
not caused the Improvements to be substantially completed in accordance with the Construction
Documents and Retail Space to be open to the public for business not later than the scheduled

Date of Beneficial Occupancy in the Development Plan:

(i)  Tenant must pay the City liquidated damages at the rate of $250 per day for each
day from and after the Date of Beneficial Occupancy, until the date on which the Retail Space
actually opens to the public for business; and

(ii)) Tenant must cooperate with the Commissioner in providing the interim
Concession operations from kiosks or other temporary locations, as the Commissioner may
reasonably require, to serve the patrons of the Terminals until the applicable Improvements
have been completed and the Retail Space is open to the public for business; and

(iii) if, for any reason, Tenant fails to substantially complete the Improvements in
accordance with the approved Construction Documents relating to them and open the Retail
Space to the public for business within 30 days after the Date of Beneficial Occupancy, the
failure is an Event of Default, and the City has the right to exercise any and all remedies under
this Agreement, at law or in equity; and further,

(iv) if Tenant is permitted to open for business in accordance with the schedule in the
Construction Documents but any punch list items are not completed within 30 days following
the date on which Tenant opens to the public for business, the Commissioner will assess
liquidated damages against Tenant at the rate of $250 per day per punch list item not timely

completed; and
(v) if Tenant is permitted to open for business but any punch list items are not

completed within 60 days following the date on which Tenant opens to the public for business,
the City reserves the right, at the Commissioner’s sole discretion, to either:

a. complete the punch list Work at the City’s cost and bill the Tenant for
this Work, in which case the charges are considered Additional Rent;
or

b. close the affected Retail Space until all outstanding punch list items are
completed.

J. Post-construction Documentation. Tenant must submit a complete set of “as-

built” drawings and documentation as outlined in the C-SOP to the Commissioner within 30
days after the date the Commissioner authorizes Tenant to begin Concession operations in the
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[eased Space. The as-built drawings and documentation are and become the property of the
City, excepl to the extent of any intellectual property reflecting Tenant's trademarks, trade
names or trade dress contained in them.

K Mechanics’ Liens. Tenant must not permit any mechanics’ lien for labor or
materials furnished or alleged to have been furnished to it to attach to any portion of the Leased
Space, the Airport, Tenant’s leasehold interest, or this Agreement in any way relating to any
work performed by or at the direction of Tenant. Upon making payments to Subcontractors,
Tenant must obtain from each Subcontractor a waiver of mechanics’ liens against any portion
of the Leased Space, the Airport, Tenant’s leasehold interest, or this Agreement arising out of
any Work done by the Subcontractor and each and every of the Subcontractor’s materialmen
and workmen. If, nonetheless, any such mechanics’ lien is filed upon any portion of the Leased
Space, the Airport, Tenant’s leasehold interest, or this Agreement, Tenant must indemnify,
protect, defend and save harmless the City against any loss, liability or expense whatsoever by
reason of the mechanic’s lien and must promptly and diligently proceed with or defend, at its
own expense, the action or proceedings as may be necessary to remove the lien. Tenant must
deliver notice to the Commissioner of any such lien or claim within 15 days after Tenant has
knowledge of it. Tenant may permit the mechanics to remain undischarged and unsatisfied

. during the period of the contest and appeal; provided that, upon request by the Commissioner,
Tenant must post a bond with the City equal to 150% of the amount of the lien. If the lien is
stayed and the stay later expires or if by nonpayment of any lien any portion of the Leased
Space, the Airport, Tenant’s leasehold interest, or this Agreement will be, or is claimed to
be, subject to loss or forfeiture, then Tenant must immediately pay and cause to be satisfied and
discharged the lien. If Tenant fails to do so, the Commissioner may, in his or her sole discretion,
draw on the bond and make such payment. If the Commissioner has not requested a bond, then
the Commissioner may, in the Commissioner’s sole discretion, make such payment out of
legally available Airport funds and, in such event, the amount paid shall inmediately be payable
by Tenant as Additional Rent. Failurc to post a bond when requested by the Commissioner or
pay such Additional Rent shall be an Event of Default.

L Mid-Term Refurbishment. Tenant must budget and expend such funds as
necessary to undertake a mid-Term refurbishment of each Retail Space during or about the
middle of the Term in order to ensure that each Retail Space presents a first-class appearance
to the public. The minimum expenditure does not include financing costs, interest, and
inventory or intracompany charges of the Tenant. The scope and extent of the renovation,
remodeling, and upgrade and\or redecorating for such mid-Term refurbishment shall be jointly
determined by the Commissioner and Tenant.

5.6 Damage or Destruction of Improvements.

A. Insubstantial Damage. If Improvements to any Leased Space arc damaged, in
whole or in part, by fire or casualty, and there is no Major Damage (as defined below) to the
portion of the Terminals served by the damaged Improvements, then the City will repair any
damage to the Shell and Core at the City's expense, and Tenant must repair the damage to the
Improvements as soon as reasonably possible (after completion of the Shell and Core) at

Tenant’s expense.
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B. Major Damage.

(i) ""Major Damage" means any damage or destruction that, based on reasonable
estimates made by the Department within 60 days afier the occurrence of the damage or
destruction, in order to be repaired to the condition existing before the damage or destruction:

a. would cost, with respect to the Improvements, in excess of 50% of the
replacement cost value of all Improvements; and

b. would cost, with respect to the Shell and Core, in excess of 50% of the
replacement cost of the Shell and Core, or would require, in the sole
judgment of the Commissioner, more than nine months to complete.

(ii)  Ifany part of the Terminals suffers Major Damage, whether or not including any
portion of the L.eased Space located in them, in whole or in part by fire or other casualty, the
Commissioner has the right, for a period of six months starting on the date of the occurrence, to
elect not to repair the Major Damage as otherwise required under this section, by giving written
notice of the clection to Tenant. If the Commissioner notifies Tenant of the Commissioner’s
election not to repair the Major Damage, this Agreement will terminate as to the affected Leased
Space effective as of the date of the Major Damage, all Rent due under this Agreement will be
prorated to the date of termination, and Tenant must surrender the affected portion of the Leased Space
to the City. '

(iii) If any portion of the Leased Space suffers Major Damage, and if after the
occurrence of the damage the Agreement is not terminated, the Commissioner and the Airport
architect will estimate the cost of restoration and the length of time that will be required to repair
the damage and will notify Tenant of the estimate. If the damage can be repaired and the
Improvements restored before the Term expires, then Tenant must repair the damage and restore
the Improvements. If repair and restoration cannot be substantially completed before the Term
expires, then this Agreement terminates as to the portion of the Leased Space as of the date of

the Major Damage.

(iv) Ifthis Agreement is not terminated in accordance with paragraphs (B} (ii) or (iii)
and a casualty has damaged or destroyed any portion of the Shell and Core involving the Leased
Space, the City will restore the Shell and Core to the condition existing on the Delivery Date,
according to the original as-built plans and specifications. Upon completion of the City's Shell
and Core restoration work, if any, Tenant must proceed to rebuild the Improvements as nearly
as possible to the character of Improvements existing immediately before the occurrence.

(v) Before beginning to replace, repair, rebuild or restore Improvements, Tenant
must deliver to the Commissioner a report of an independent consultant acceptable to the

Commissioner setting forth:
a. an estimate of the total cost of the Work;

b. the estimated date upon which the Work will be substantially
completed; and

c. a statement to the effect that insurance proceeds are projected to
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be sufficient to pay the costs of the Work.

(vi) The Commissioner will use commercially reasonable efforts to provide suitable
temporary Relocation Space during the period of restoration subject to the reasonable approval
of Tenant. Tenant must relocate the Concession opcrations to the temporary Relocation Space,
and the costs associated with any such relocation, including moving expenses and the cost of
reconstructing the Improvements in the temporary Relocation Space, must be borne by Tenant.

C. Tenant's Option. If the Leased Space or a portion of it is subjcct to Major
Damage during the final three years of the Term, Tenant has the right, for a period of 60 days
beginning on the date of the occurrence, to elect not to restore the affected Improvements as
otherwise required under this Agreement by giving the Commissioner written notice of the
election, in which event this Agreement will, as to the portion of the Lcased Space, terminate
upon the notice. If Tenant desires to rebuild the affected Leased Space, it may do so only upon
the written approval of the Commissioner.

D. Insufficient Insurance. In no event will the City be obligated to repair, alter,
replace, restore, or rebuild any Improvements, or any portion of them, nor to pay any of the
costs or expenses for them. If Tenant’s available insurance proceeds are not sufficient to cover
the cost of the restoration as required under this Section, then Tenant is liable to complete the
repairs at its own cost and expense, except as provided in (C) above.

5.7 City Resident Construction Worker Employment Requirement.

A. Use of Residents. In connection with and during the construction of any Work
in excess of $100,000 in Improvement Costs, Tenant and its Subcontractors must comply with
the provisions of § 2-92-330 of thc Municipal Code of the City of Chicago (“Municipal
Code”), as amended from time to time concerning the minimum percentage of total
construction worker hours performed by actual residents of the City. At least 50% of the total
construction worker hours worked by persons on the site of the Work must be performed by
actual residents of the City, and 7.5% of the total work hours (which may be included on the
50%) must be performed by project area residents: residents of neighborhoods surrounding the
Airport. Tenant may request a reduction or waiver of this minimum percentage level of
Chicagoans in accordance with standards and procedures developed by the Chief Procurement
Officer of the City. In addition to complying with this percentage, Tenant and its
Subcontractors are required to make good faith efforts to utilize qualified residents of the City
in both unskilled and skilled labor positions. "Actual residents of the City' means persons
domiciled within the City. The domicile is an individual's one and only true, fixed and
permanent home and principal establishment. Tenant and each Subcontractor (for purposes of
this subsection, "Employer') must provide for the maintenance of adequate employee
residency records to ensure that actual Chicago residents are employed. Each Employer will
maintain copies of personal documents supportive of every Chicago employee's actual record
of residence.

B. Certified Payroll Reports. Weekly certified payroll reports (U.S. Department of
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Labor Form WH-347 or cquivalent) must be submitted by hard copy or electronically to the
Commissioner and must identify clearly the actual residence of every employee on each
submitted certified payroll. The first time that an employee's name appears on a payroll, the
date that the Employer hired the employee should be written in after the employce's name.

C. Inspection _of Records. Each Employer must provide full access to its
employment records to the Chief Procurement Officer, the Commissioner, and the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. Each Employer must maintain all relevant personnel data and
records for a period of at least 3 years after final acceptance of the Work. At the direction of
the Commissioner, affidavits and other supporting documentation may be required of each
Employer to verify or clarify an employee's actual address when doubt or lack of clarity has

arisen.

D. Level of Effort. Efforts on the part of each Employer to provide utilization of
actual Chicago residents that are not sufficient for the granting of a waiver request as provided
for in the standards and procedures developed by the Chief Procurement Officer will not suffice
to replace the actual, verified achievement of the requirements of this section concerning the
worker hours performed by actual Chicago residents.

E. Shortfalis; Liquidated Damages. When the Work is completed, in the event that
the City has determined that Tenant has failed to ensure the fulfillment of the requirement of
this section concerning the worker hours performed by actual Chicago residents or failed to
report in the manner as indicated above, the City will thereby be damaged in the failure to
provide the benefit of demonstrable employment to Chicagoans to the degree stipulated in this
section. Therefore, in such a case of non-compliance, it is agreed that 1/20 of 1% of the
aggregatc hard construction costs of the Improvement Costs (the product of .0005 x such
aggregate hard construction costs) (as evidenced by approved contract value for the actual
contracts) must be surrendered by Tenant to the City as liquidated damages, and not as a
penalty, in payment for each percentage of shortfall toward the stipulated residency
requirement. Failure to report the residency of employees entirely and correctly will result in
the surrender of the entire liquidated damages as if no Chicago residents were employed in
either of the categories. The willful falsification of statements and the certification of payrolt
data may subject Tenant and/or the Subcontractors to prosecution. The City may draw against
the security any amounts that appear to be due to the City under this provision pending the
City’s determination as to the full amount of liquidated damages due on completion of the

Work.

F. Nothing set forth in this section acts as a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive
Order 11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246,"
or other affirmative action required for equal opportunity under the provisions of this
Agreement or related documents, as applicable.

G. Inclusion in Subcontracts. Tenant must cause or require the provisions of this
section to be included in all construction Subcontracts related to the Work.
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5.8 Licensing of General Contractor. This Agreement is subject to Chapter 4-36
of the Municipal Code which requires all persons acting as a general contractor (as defined in
Chapter 4-36) to be licensed as a general contractor by the City. Tenant’s failure to ensure that
any general contractor working on [mprovements complies with Chapter 4-36 will be an

Event of Default.

5.9 Prevailing Wages. In connection with the construction, repair, and maintenance
of Improvements, Tenant must comply with the applicable provisions of 820 IL.CS 130/0.01 et
seq. regarding the payment of prevailing wages, and the most recent Illinois Department of
Labor schedule of prevailing wages, and any successors to them. Tenant must insert appropriate
provisions in all Subcontracts covering construction work under this Agreement to ensure
compliance of all construction Subcontractors with the foregoing wage statutes and regulations.

5.10 Subcontractor Certifications. Tenant must require all Subcontractors
performing Work in connection with this Agreement to be bound by the following provision
and Tenant must cooperate fully with the City in exercising the rights and remedies described
below or otherwise available at law or in equity:

“Subcontractor certifies and represents that Subcontractor and any
entity or individual that owns or controls, or is controlled or owned by,
or is under common control or ownership with Subcontractor is not
currently indebted to the City and will not at any time during the Term
be indebted to the City, for or on account of any delinquent taxes, liens,
judgments, fees or other debts for which no written agreement or
payment plan satisfactory to the City has been established. In addition
to any other rights or remedies available to the City at law or in equity,
Subcontractor acknowledges that any breach or failure to conform to this
certification may, at the option and direction of the City, result in the
withholding of payments otherwise due to Subcontractor for services
rendered in connection with the Agreement and, if the breach or failure
is not resolved to the City's satisfaction within a reasonable time frame
specified by the City in writing, may result in the offset of any such
indebtedness against the payments otherwise due to Subcontractor
and/or the termination of Subcontractor for default (in which case
Subcontractor will be liable for all excess costs and other damages
resulting from the termination.)”

5.11 MBE/WBE_ Compliance. Tenant shall make good faith efforts to meet the
following goals with respect to participation of Minority Business Enterprises/Woman-Owned
Business Enterprises (“MBE/WBE”) in the design (including professional services) and
construction of Tenant’s Improvements, respectively: (i) Design: 26% MBE and 6% WBE; and
(ii) Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs
of the design and construction of the Concession, the City will accept a participation plan that
meets a combined single Design and Construction goal of 26% MBE and 6% WBE
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participation, which participation may be achicved with any combination of construction and
design contracts. The Special Conditions and related forms used by the City in its own
procurements are attached hereto as Exhibit 9 and should be used by Tenant’s Contractors.
Tenant must submit to the CMR completed Schedules C’s and D’s from its design and
construction Contractors demonstrating their percentage MBE and WBE participation
commitments, and their good faith efforts to achieve the foregoing goals if the commitments are
less than those goals. Thereafter, Tenant must submit periodic reports to the CMR, in a form and
frequency determined by the Commissioner, documenting its Contractors’ compliance with their

commitments.

ARTICLE 6 TERM OF AGREEMENT

6.1 Term. The term of this Agreement is the Term as defined in Article 3, unless
this Agreement is terminated earlier in accordance with its terms.

6.2 Holding Over.

A. With consentl. Any holding over after expiration of the Term with the written
consent of the Commissioner constitutes a month-to-month lease on the same tcrms and
conditions as this Agreement, including payment of the Rent attributable to the portion or
portions of the Leased Space that Tenant continues to occupy. Thereafter, Tenant must
surrender and vacate the Leased Space no later than the 30th day following notice from the
Commissioner that the month-to-month holdover is terminated; Tenant’s failure to do so shall
be deemed a holding over without consent under (B).

B. Without consent. If Tenant continues to occupy all or a portion of the Leased
Space without the written consent of the Commissioner after expiration or termination of this
Agreement in its entirety, or as to any such portion of the Leased Space where the Lease under
this Agreement has expired or terminated, the holding over constitutes a month-to-month lease
on the same terms and conditions as this Agreement, except that Tenant must pay Rent for the
entire holdover period for the Leased Space where the Lease has expired or been terminated at
double the annual rate of the Rent payable for that Leased Space during the immediately
preceding Lease Year. No occupancy of Leased Space by Tenant after the expiration or other
termination of the Lease under this Agreement with respect to such Leased Space extends the
Term of this Agreement or the Lease, except as a holdover tenancy. Also, in the event of such
holdover tenancy, Tenant shall indemnify the City against all damages arising out of the
Tenant’s retention of occupancy, including but not limited to any costs incurred by the City to
evict Tenant, and all insurance policies and letters of credit required to be obtained and
maintained by Tenant as set forth in this Agreement shall continue in effect.

6.3 Return of the Leased Space and Removal of Improvements.

A. At the termination or expiration for any reason of this Agreement or the Lease
as to any portion of the Leased Space, Tenant must promptly, peaceably, quietly and in good
order quit, deliver up and return the Leased Space (or that portion as to which the Lease has



5/23/2022 REPORTS OF COMMITTEES 47365

terminated, in the case of a partial termination) in good condition and repair, ordinary wear and
tear and damage by (ire or other casualty excepted. .

B. Tenant must remove all Tenant personal property and proprietary trade fixtures
from the Leased Space or the portions of the Leased Space before the date of termination or
expiration. Any personal property or trade fixtures remaining in the Leased Space 48 hours
after the date of termination or expiration shall be deemed abandoned, and the City may dispose
of such personal property or trade [ixtures in the Commissioner’s sole discretion, and Tenant
shall have no claim to the proceeds, if any, from such disposition.

C. Further, at the Commissioner's request (which request will be given in writing
at least 30 days before the termination or expiration of the Term), Tenant must remove all
Improvements installed by or for Tenant, or Tenant's agents, employees or Subcontractors,
except for Improvements that the Commissioner may elect to require Tenant to leave in place
(excluding proprietary property which Tenant shall retain and remove). As provided in Section
5.2, all Improvements are City property and, if not requested to be removed by the
Commissioner, may be used by the City or a replacement tenant; provided, however, that all of
Tenant's trade dress, service marks, trademarks and trade names shall be removed, obliterated
or painted out in a commercially reasonable manner at Tenant's cost. If directed by the
Commissioner to remove Improvements, Tenant must also cap off any plumbing or drains and
remove, obliterate or paint out any and all of its signs, advertising and displays as the
Commissioner or his designated representative may direct, and repair any holes or other
damage left or caused by Tenant.

D. . Tenant must repair any damage to the Leased Space caused b)'/ Tenant's removal
of Tenant personal property, trade fixtures and Improvements. All the removal and repair
required of Tenant under this section are at Tenant's sole cost and expense.

E. If Tenant fails to perform any of its foregoing obligations, then the
Commissioner may cause the obligations to be performed by Department personnel or City
contractors, and Tenant must pay the cost of the performance, together with interest thereon at
the Default Rate from and after the date the costs were incurred until receipt of full payment

therefor.

6.4  Termination Due to Change in Airport Operations. This Agreement, or the
Lease of any affected Leased Space, is subject to termination by either party on 60 days’ written
notice in the event of any action by the FAA, the TSA or any other governmental entity or the
issuance of an order by any court of competent jurisdiction which prevents or restrains the use
of the Airport, the Terminals or a portion thereof that renders performance by either party in
the Leased Space impossible, and which governmental action or court order remains in force
and is not stayed by way of appeal or otherwise, for a period of at least 90 days, so long as the
action or order is not the result of any Event of Default of Tenant.
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6.5 Eminent Domain.

A. [ the entirety of the Terminals or a substantial part of them, including the entire
Leascd Space, is taken by eminent domain by an authority other than the City, the Term.of this
Agrecement will end upon the earlicr of the date when possession is required by the condemning
authority or the cffective date of the taking.

B. [f any eminent domain procecding is instituted by an authority other than the
City in which it is sought to take any part of the Airport or the Terminals, the taking of which
would, in the good faith judgment of the Commissioner or Tenant, render it impractical or
undesirable to conduct Concession operations on the remaining portion of the Leased Space
for the intended purposes, the Commissioner and Tenant will each have the right to terminate
‘this Agreement upon not less than 90 days’ written notice to the other.

C. In the event of termination of this Agreement under either (A) or (B), all Rent
accrued for the Leased Space in question prior to the termination date is payable to the City.
However, the City shall have no obligation to pay Tenant any unamortized Improvement Costs
for such Leased Space, and Tenant shall look solely to the condemning authority for any award

of damages. '

6.6 Early Termination. Notwithstanding anything to the contrary set forth in this
Lease, the Commissioner may terminate this Agreement with respect to any or all of the Leased
Space without cause for any reason, in the Commissioner’s sole discretion, upon at least
ninety (90) days prior written notice to Tenant. Upon the effective date set forth in such notice,
Tenant shall surrender and vacate that portion of Leased Space as to which this Agreement is
being terminated as if the Agreement had expired on that date with respéct to such Leased
Space. In the event of such early termination, the City shall pay to Tenant a “Leased Space
Termination Payment”, which shall be defined hercin to include the following: (i) a sum equal
to the unamortized balance of Tenant’s Improvement Costs with respect to the Leased Space
being terminated, depreciated using the monthly straight-line method over the term of the lease
commencing on the Date of Beneficial Occupancy of the Leased Space being terminated; and
(ii) a sum equal to Gross Revenues earned by Tenant from the Leased Space being terminated
during the four (4)-month period immediately preceding the termination date, less the Rent
payable to the City for that period. Upon Tenant’s receipt of the Leased Space Termination
Payment and vacation of the Leased Space, the City and Tenant shall thereafter be released
from any and all obligations under this Agreement with respect to the Leased Space except for
such obligations which are expressly stated to survive the expiration or earlier termination of

this Agreement.

ARTICLE 7 RENT AND FEES

7.1 Rent Payable.

A. In consideration of Tenant’s Lease of the Leased Space and the License to
operate its Concession in the Leased Space and the associated rights and privileges granted in
this Agreement, Tenant must pay the following, without notice or demand, as rent and fees
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(collectively, “Rent”) as follows:

() Base Rent: Beginning as of the Delivery Date of any portion of the Leased Space,
the Base Rent for such Leased Spacc as set forth on Exhibit 2. The initial Base Rent applicable
to each Leased Space will increase in each succeeding License Year by 3% following the initial
License Year compounded annually. The annual Base Rent is payable in monthly installments
and will be prorated for any partial Lease Year.

(ii) License Fee. Beginning as of the first Date of Beneficial Occupancy of a Retail
Space, an amount equal to the greater of a. orb.:

a. Percentage Fee. The “Percentage Fee” is an amount equal to the
product of the Percentage Fee Rates and Gross Revenues.

b. Minimum Annual Guarantee. Therc is no “Minimum Annual
Guarantee (MAG)” or “MAG” for the first and second Lease Years of
the Term. The Minimum Annual Guarantee will be established
beginning in the third Lease Year at an amount equal to 85% of the
Percentage Fee payable in the second Lease Year. In the subsequent
Lease Years of the Term, the MAG will equal 85% of the Percentage
Fee calculated for the prior Lease Year but will never be less than the
MAG established in the third Lease Year.

In the event the Leased Space is comprised of two or more distinct Retail
Spaces that are opening for Concession operations on different dates,
then Exhibit 2 must apportion the MAG payable for the entirc
Agreement among the various Retail Spaces. The MAG for each Retail
Space shall become payable upon its DBO, prorated for any partial year.
Upon the DBO of the final Retail Space, the entire MAG shall be
payable, prorated for any partial year.

(iii) Pre-Construction License Fee. In the event Tenant conducts, with the
Commissioner’s approval, concession operations in any portion of the Retail Space prior to the
construction of the Improvements, then the “Pre-Construction License Fee” is an amount
equal to 20% of Gross Revenues during each calendar month (or portion thereof) from the
Delivery Date through the DBO of the Retail Space.

(iv) Additional Rent. The Marketing Fee and Distribution Fee, if any, and any other
charges payable to the City under this Agreement that are identified as Additional Rent. Failure
by Tenant to pay Rent, or any portion thereof, when due is an Event of Default.

B. Impositions. Tenant must timely pay, as and when due, any and all taxes,
assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, the Leased Space, Tenant’s leaschold, Tenant's Concession business or upon
Tenant’s personal property, including but not limited to all permit fees and charges of a similar
nature for Tenant’s conduct of any business or undertaking in the Leased Space (collectively,
“Impositions”). Tenant must provide the Concession Management Representative with copies
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of any business licenses or permits required for the Tenant to opcrate the Concession. Tenant
must provide Commissioner a copy of all notices relating to leasehold taxes on the Leased
Space within 30 days after receipt and must provide the Commissioner with a receipt indicating
payment of leasehold taxes on the Leased Space when due. Nothing in this Agreement
precludes Tenant {rom contesting the amount of an Imposition, including those taxes or charges
enacted or promulgated by the City, but unless otherwise allowed by the entity imposing the
tax or charge, Tenant must pay the tax or charge pending the judicial or administrative decision
on the Tenant’s contest. Failure of Tenant to pay any [mposition when due, except to the extent
that Tenant is allowed to withhold payment while contesting the amount of the Imposition, will
constitute an Event of Default. As provided in Section 4.1, Tenant acknowledges that the
leaschold created under this Agreement is taxable, and while Tenant may contest the amount
of the leasehold tax, Tenant shall not contest its applicability.

C. Rent under this Agreement is not considered to be a tax and is independent of
any Imposition levied by the City on the Tenant’s business. Further, the payment of the Rent
under this Agreement is independent of each and every other covenant and agreement contained
in this Agreement, and Tenant must pay all Rent without any set off, abatement, counterclaim
or deduction whatsoever except as otherwise expressly provided in this Agreement. If Tenant
is directed to move- its Concession operations to a Relocation Space, and the City determines
that the affected Retail Space is to be closed before completion of the Improvements in the
Relocation Space, then adjustments will be made to thc Minimum Annual Guarantee until
Tenant begins Concession operations in the Relocation Space. Such adjustments will be in the
same proportion as the Gross Revenues attributable to the Retail Space to be closed bears to
the Gross Revenues for the entire Retail Space to which the Minimum Annual Guarantee
applies. If actual Gross Revenue amounts are not available, the adjustment will be made based
on the MAG per location estimates in Exhibit 2.

7.2 Time of Payments.

A. On or before the first day of each calendar month, prorated for any partial
calendar month, beginning on the Delivery Date of the first Leased Space and continuing
throughout the Term, Tenant must pay to the City the monthly installment of Base Rent owed

pursuant to Section 7.1(A)(i).

B. On or before the first day of each calendar month, prorated for any partial
calendar month, beginning on the DBO of the first Leased Space and continuing throughout the

Term, Tenant must pay to the City:

(i)  that portion of the Minimum Annual Guarantee as may be due pursuant to Section
7.1(A)(ii)(b);

C. On or before the 15th day of each month, beginning the month following the
month in which the DBO of the first Leased Space occurs, Tenant must pay the City:
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()  the amount, if any, by which the actual Percentage Fee for the preceding month
pursuant to Section 7.1(A)(ii)(a) excecds the Minimum Annual Guarantee payment that was
made on the first day of the month;

(i) the Marketing Fee, Distribution Fee and additional rent, if any, based on the
Gross Revenues of the preceding month or pre-determined amount; and

(iii) any other charges payable to the City.

D. If the annual statement of Gross Revenues indicates that the Percentage Fee
attributable to the preceding Lease Year exceeds the amount of all payments made by Tenant
to the City for the Lease Year in question, then Tenant must pay the amount of the underpaid
Percentage Fee to the City upon the submission of the annual statement of Gross Revenues. [f
the annual statement of Gross Revenues indicates that the Percentage Fee attributable to the
preceding Lease Year is less than the amount of all License Fee payments made by Tenant to
the City for the period in question, but the Percentage Fee still exceeds the MAG for that Lease
Year, then Tenant will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fce actually paid by Tenant exceeded the
Percentage Fee attributable to the period.

7.3 Material Underpayment or Late Payment. Without waiving any other
remedies available to the City, if:

(i) Tenant underpaid Rent due in any calendar year by more than 5%, or

(ii) Tenant failed to make any Rent payments within 5 days of the date due, then
Tenant must pay, in addition to the amount due the City as Rent, interest on the amount of
underpayment or late payment at the Default Rate. Interest on the amount underpaid accrues
from the date on which the original payment was due until paid in full and shall be considered
Additional Rent. The provision for the payment of interest does not constitute an authorization
by the City of underpayment or late payment.

74  Reports.
A. Monthly. Tenant must furnish to the Commissioner on or before the 15th day of

each calendar month falling wholly or in part within the Term of this Agreementa complete
statement, certified by Tenant, of the’amount of Gross Revenues derived from each Retail

Space by Tenant during the preceding month.

B. Daily and/or Weekly. Tenant will furnish to the Commissioner daily and/or
weekly sales reports, if requested, breaking down all sales and Gross Revenues by day, daypart
(breakfast, lunch, dinner and late/overnight), selling category and by each separate Retail
Space. If so requested, Tenant will provide Commissioner ~ with  statistical  information
regarding the number and type of transactions occurring at each Retail Space, in the form
specified by the Commissioner. In addition to providing the City the foregoing daily and/or
weekly reports, if requested, Tenant shall make all such reports available in an electronic,
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scarchable format acceptable to the City. The City may require Tenant o provide such
clectronic, searchable reports more or less (requently than other reports requested pursuant to
this subsection.

C. Annually or more often.

(i)  Tenant also must furnish to Commissioner no fater than March | of each Lease
Year falling wholly or in part within the Term of this Agreement, and within 120 days afier the
expiration or termination of this Agreement, a complete statement of revenues certified by an
independent certified public accountant engaged by Tenant, showing in all reasonable detail
the amount of Gross Revenues made by Tenant in, on or from the L.eased Space during the
preceding Lease Year and copies of all returns and other information filed with respect to
Illinots sales and use taxes as well as such other reasonable financial and statistical reports as
the Commissioner may, from time to time, require by written notice to Tenant.

(1))  The annual statement must include a breakdown of Gross Revenues on a month-
by-month basis and an opinion of an independent certified public accountant that must include
the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by |
] for the year ended __
relating to its operations at the Terminals pursuant to an Agreement
dated , . Our examination was
made in accordance with generally accepted accounting principles and,
accordingly, includes such tests of the accounting records and such other
procedures as we considered necessary in the circumstances.

In our opinion, the accompanying statement showing gross revenues of
$ __presents accurately the amount of
Gross Revenues, as defined in the Agreement, for the year ended__."

D. All such reports and statements must be prepared on a form approved by the
Commissioner and must, among other things, provide a breakdown of the Gross Revenues by
category of Products and an analysis of all Percentage Fees due and payable to the City with
respect to the period in question. If Tenant fails to timely furnish to the Commissioner any
monthly or annual statement required under this Agreement or if the independent certified
public accountant's opinion is qualified or conditioned in any manner, the Commissioner has
the right (but is not obligated) without notice, to conduct an audit of Tenant's books and records
and to prepare the statements at Tenant's expense. Tenant must also provide the Commissioner
with such other financial or statistical reports and information concerning the Leased Space or
any part thereof, in the form as may be reasonably required from time to time by the
Commissioner. ‘
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7.5 Books, Records and Audits.

A [Except as provided below, Tenant must prepare and maintain at its office full,
complete and proper books, records and accounts in accordance with generally accepted
accounting proccdures relating to and setting forth the Gross Revenues, including but not
limited to Gross Revenues generated by sales of Products for cash, debit, check, gift certificate,
credit, or any other form of compensation, and must require and cause its operations personnel
to prepare and keep books, source documents, records and accounts sufficient to substantiate
those kept by Tenant. The books and source documents to be kept by Tenant must include true
copies of all federal, state and local tax returns filed with respect to Tenant’s Concession
operation and reports, records of inventories and receipts of Products, daily receipts from all
sales and other pertinent original sales records and records of any other transactions conducted
in or from the Leased Space by Tenant and any other persons conducting business in or from
the Leased Space. Pertinent original sales records must include the following documents or
their auditable electronic equivalents:

() cash register tapes, including tapes from temporary registers,
(ii) serially pre-numbered sales slips,
(i) the original records of all mail and telephonc orders at and to the Leased Space,

(iv)  original records indicating that Products returned by customers was purchased
at the Leased Space by the customers,

W) memorandum receipts or other records of Products taken out,on approval,
(vi)"  detailed original records of any exclusions or deductions from Gross Revenues,
(vii)  sales tax records, and

(viii) such other sales records, if any, that would normally be examined by an
independent accountant under accepted auditing standards in performing an audit of Tenant's
Gross Revenues.

B. Tenant must record at the time of each sale or other transaction, all receipts,
whether in physical form or electronic, from the sale or other transaction. The books, records
and accounts, including any sales tax reports that Tenant may be required to furnish to any
government or governmental agency, must at all reasonable times be open to the inspection
(including the making of copies or extracts) of the Commissioner, the Commissioner's auditor
or other authorized representative or agent at the Leased Space or Tenant’s other offices in
Chicago for a period of at least three (3) years after the expiration of each calendar year falling
wholly or in part within the Term.

C ‘The acceptance by the Commissioner of payments of any Percentage Fee is
without prejudice to the Commissioner's right to conduct an examination of the Tenant's books
and records relating to Gross Revenues and of inventories of Products at the Retail Space, in
order to verify the amount of Gross Revenues made in and from the Retail Space.

D. After providing Tenant at least 3 days prior oral or written notice, the
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Commissioner may inspect the books and records of Tenant. Further, at its option, the
Commissioner may at any reasonable time, upon no less than 10 days prior written notice (o
Tenant cause a complete audit to be made of Tenant's entire records relating to the Retail Space
for the period covered by any statement issued by Tenant as above set forth. If the audit
discloses that Tenant's statement of Gross Revenues is understated to the extent of:

0) 3% or more, Tenant must promptly pay the City the cost of the audit in addition
to the deficiency (and any interest on the deficiency at the Default Rate), which deficiency is

payable in any event, and if

(i) 5% or more, an Event of Default is considered to have occurred, and in addition
to all other remedies available under this Agreement, at law, or in equity, the Commissioner
has the right to terminate this Agreement immediately upon giving notice to Tenant, without
any opportunity for Tenant to cure.

In addition to the foregoing, and in addition to all other remedies available to the City, if Tenant
or the City's auditor schedules a date for an audit of Tenant's records and Tenant fails to be
available or otherwise fails to comply with the reasonable requirements for the audit, Tenant
must pay all reasonable costs and expenses associated with the scheduled audit.

7.6 Revenue Control. Upon the request of the Commissioner Tenant must make
available monthly sales data for each Retail Space ("Point of Sale Data"), reflecting the
amount of each sales transaction, items sold per transaction, time and date of the transaction,
and specifying the sales category applicable to each item sold. At such time, if any, as
computerized Point of Sale Data systems ("POS Systems") have been developed to a point
where the Commissioner deems it necessary or desirable to install such a POS System, then
Tenant must upon request and at its own expense, install such a POS System in the Retail Space
or, if it already uses such a system, must use reasonable efforts to promptly cause the system
to conform to the City's POS System, provided, in no event shall Tenant be required to disclose
customer data in contravention of applicable laws. Tenant shall be given a reasonable amount
of time, not to exceed one year, to accomplish the foregoing.

7.7  Lien. In addition to any liens as may arise under Illinois law, the City has a
contractual lien under this Agreement on all property, including Tenant personal property located
on the Leased Space, but excluding any Products that is subject to floor plan financing, as security
for non-payment of any Rent due.

ARTICLE 8 INSURANCE, INDEMNITY AND SECURITY

8.1 Insurance. Tenant must, at its sole expense, procure and maintain at all times
during the Term of this Agreement, and during any time period following expiration or
termination of this Agreement during which Tenant is holding over or Tenant is required to
return to the Leased Space for any reason whatsoever, the types of insurance specified in
Exhibit 7 covering all operations under this Agreement, with insurance companies authorized
to do business in the State of Illinois. '
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8.2 Indemnification.

A Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740 [LCS
35/0.01 et seq. (“Anti-Indemnity Act”), Tenant must defend, indemnify, keep and hold
harmless the City, its officers, representatives, elected and appointed officials, agents and
employees, from and against any and all Losses.

B. “Losses” means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not
fimited to, court costs and reasonable attorneys' fees and disbursements), claims, demands,
actions, suits, proceedings, judgments or settlements, any or all of which in any way arise out
of or relate to the acts or omissions of Tenant, its employees, agents, subtenants, and

Subcontractors.

C At the City Corporation Counsel’s option, Tenant must defend all suits brought
upon all such Losses and must pay all costs and expenses incidental to them, but the City has
the right, at its option, to participate, at its own cost, in the defense of any suit, without relieving
Tenant of any of its obligations under this Agreement. Tenant must not make any settlement
without the prior written consent to it by the City Corporation Counsel if the settlement requires
any action on the part of the City or in any way involving the Airport.

D To the extent permissible by law, Tenant waives any limits to the amount of its
obligations to indemnify, defend or contribute to any sums due under any Losses, including
any limits applicable to a claim by any employee of Tenant that may be subject to the Workers’
Compensation Act, 820 ILCS 305/1 et scq or any other related law or judicial decision (such
as, Kotecki v. Cyclops Welding Corporation, 146 1ll. 2d 155 (1991)). The waiver, however,
does not require Tenant to indemnify the City for the City’s own negligence to the extent doing
so would violate the Anti-Indemnity Act. The City, however, does not waive any limitations it
may have on its liability under the Workcr’s Compensation Act or under the Illinois Pension

Code.

E The indemnities contained in this section survive expiration or termination of
this Agreement, for matters occurring or arising during the Term of this Agreement or as the
result of or during the holding over of Tenant beyond the Term. Tenant acknowledges that
the requirements set forth in this section to indemnify, keep and save harmless and defend the
City are apart from and not limited by the Tenant's duties under this Agreement, including the

insurance and Security requirements.

8.3  Security
A. Form of Security.

(i)  Tenant must deliver to the City no later than the earlier to occur of: a) 30 business
days after the Effective Date or b) the Delivery Date for the first Leased Space, an irrevocablc,



47374 JOURNAL--CITY COUNCIL--CHICAGO 5/23/2022

unconditional sight draft Letter of Credit in favor of the City. The face amount of the Letter of
Credit and any replacements or renewals of it must bc maintained by Tenant, through and
including the date that is 180 days afier the expiration of the Term or termination of this
Agreement, as follows: the face amount of the Letter of Credit must equal a) until the third full
Lease Year of the Term, $25,000, and b) during and after the third full Lease Year of the Term,
25% of third full Lease Year MAG in the form of an irrevocable letter of credit issued in favor
of the City or a cash deposit. If a letter of credit is provided as the form security, it will be
required to be adjusted throughout the Term, as the MAG increases or decreases. The Letter of
Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation

Counsel.

(i)  In lieu of the Letter of Credit, Tenant may provide cash or a cashier's check in
the same amount for immediate deposit in the City’s accounts. The Letter of Credit, cash or
cashier's check, as applicable, is referred to in this Agreement as the "Security.” The original
Letter of Credit, and all replacements of it, must be issued with an expiry date of at least one
year after their respective dates of issuance. The Security secures the faithful performance by
Tenant of all of Tenant's obligations under this Agreement. The Commissioner is entitled to
draw on any such Letter of Credit unless proof of renewal of the Letter of Credit or a
replacement Letter of Credit in form and substance satisfactory to the Comptroller has been
furnished to the Commissioner at least 30 days before its expiration datc. The City will hold
the proceeds as a cash Security to secure the full and faithful performance of Tenant's
obligations under this Agreement. The Commissioner is not obligated to pay or credit Tenant
with interest on any Security.

(iii) The Commissioner also is entitled to draw on the Letter of Credit in whole or in
part upon the occurrence of an Event of Default, which such Event of Default remains uncured
after any applicable cure period, in which event the Commissioner is entitled to apply or retain
all or any part of the proceeds of it or any cash or other Security deposited by Tenant and held
by the City for the payment of any obligation of Tenant arising before or after the Event of
Default; provided, the Commissioner is not entitled to draw on the Letter of Credit if such Event

of Default permits cure and has been cured.

(iv) The Letter of Credit must provide that the Commissioner may draw upon the
Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer of the
Letter of Credit of a demand for payment, purportedly signed by the Commissioner, together
with a written statement that the Commissioner is entitled to draw upon the Letter of Credit
under the terms of this Agreement. If amounts are drawn upon the Letter of Credit or amounts
of a cash Security are applied by the Commissioner in accordance with the terms of this
Agreement, Tenant must reinstate the Letter of Credit or cash Security to its full amount
required in this Agreement within 5 days following notification by the Commissioner of the
City’s draw upon the Letter of Credit or use of the cash Security. The rights reserved to the
Commissioner or the City under the Letter of Credit or any cash Security are in addition to any
rights they may have under this Agreement or under law.
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B. Qualified Issuers. The Letter of Credit called for in this Agreement must be
issued by companies or financial institutions having a rating of "A" or better as determined by
Standard and Poor’s or by Moody’s Investors Service, Inc., or a net worth of at least
$500,000,000, and must have an officc in Chicago where the Commissioner may draw on the
Letter of Credit. The Commissioner also reserves the right to order Tenant to immediately
close some or all of the Lcased Space until the Letter of Credit is in place and effective.

C. Right to Require Replacement of Letter of Credit. If the financial condition of
any Letter of Credit issuer issuing the Letter of Credit materially and adversely changes, the
Commissioner may, at any time, require that the Letter of Credit be replaced with a Letter of
Credit from another institution and in accordance with the requirements set forth in this section.

- D. No Excuse from Performance. None of the provisions contained in this
Agreement nor in the Letter of Credit required under this Agreement excuse Tenant from
faithfully performing in accordance with the terms and conditions of this Agreement or limit
the liability of Tenant under this Agreement for any and all damages in excess of the amounts
of the Letter of Credit.

E. Non-Waiver. Notwithstanding anything to the contrary contained in this
Agreement, the failure of the Commissioner to draw upon the Letter of Credit required under
this Agreement or to require Tenant to replace the Letter of Credit at any time or times when
the Commissioner has the right to do so under this Agreement does not waive or modify the
Commissioner's rights to draw upon the Letter of Credit and to require Tenant to maintain or,
as the case may be, replace the Letter of Credit, all as provided in this Section.

ARTICLE 9 DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. The following (A) through (N) constitute Events of Default
by Tenant under this Agreement. The Commissioner will notify Tenant in writing of any event
that the Commissioner believes to be an Event of Default. Tenant will be given an opportunity
to cure the Event of Default within a reasonable period of time, as determined by the
Commissioner, but not to exceed 30 days after written notice of the Event of Default; provided,
that (i) if a provision of this Agreement provides for a different cure period for a particular
Event of Default, that different cure period will apply; (ii) if a provision of this Agreement does
not expressly allow a right to cure a particular Event of Default, there will be no right to cure;
and (iii) if neither (i) or (ii) apply and if the promise, covenant, term, condition or other non-
monetary obligation or duty cannot be cured within the time period granted by the
Commissioner, but Tenant promptly begins and  diligently and continuously proceeds to
cure the failure within the time period granted and after that continues to diligently and
continuously proceed to cure the failure, and the failure is reasonably susceptible of cure within
45 days from delivery of the notice, Tenant will have the additional time, not in any event to
exceed 45 days, to cure the failure.

A. Any material misrepresentation made by Tenant to the City in the inducement
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to City to enter this Agreement or in the performance of this Agreement. There is no right to
cure this Event of Default.

B. Tenant's failure to make any payment in full when due under this Agreement
and failure to cure the default within five days after the City gives written notice of the non-
payment to Tenant. In addition, Tenant’s failure to make any such payment within five days
after the written notice more than three times in any Lease Year constitutes an Event of Default
without the necessity of the City giving notice of the fourth failure to Tenant or allowing Tenant

any opportunity to cure it.

C. Tenant’s failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation or duty of
Tenant contained in this Agreement.

D. Tenant’s failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Tenant contained in this Agreement concerning Transfer or
Change in Ownership, whether directly or indirectly, of Tenant's rights or interests in this
Agreement or of the ownership of Tenant.

E. Tenant’s failure to provide or maintain the insurance coverage required under
this Agreement (including any material non-compliance with the requirements) and the failure
to cure the Event of Default within two days following oral or written notice from the
Commissioner; or, if the noncompliance is non-material, the failure to cure the Event of Default
within 20 days after the Commissioner gives written notice. The Commissioner, in the
Commissioner’s sole discretion, will determine if noncompliance is material.

EF. Tenant's failure to conduct Concession opcrations in any Retail Space at all
times Tenant is required to do so under this Agreement.

G. Tenant's failure to comply with the Value Pricing policy.

H. Tenant’s failure to begin or to complete its [mprovements on a timely basis or
to timely open for business in the Leased Space or any portion of it as required herein.

L. An Event of Default by Tenant or any Affiliate under any other agreement it
may presently have or may enter into with the City during the Term of this Agreement and
failure to cure the default within any applicable cure period.

J. Tenant or Guarantor, if any, does any of the following and the action affects
Tenant's ability to carry out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the
Bankruptcy Code as amended from time to time; or

(i) fails to pay its debts generally as they mature; or
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(iii) secks the benefit of any present or [uturc federal, state or foreign
insolvency statutc; or

(iv)  makes a gencral assignment for the benefit of creditors, or

(v) files a voluntary petition in bankruptcy or a petition or answer seeking an
arrangement of its indebtedness under the Bankruptcy Code or under any other law or statute
of the United States or of any State or any foreign jurisdiction; or

(vi) consents to the appointment of a receiver, trustee, custodian, liquidator or other
similar official, of all or substantially all of its property.

K. An order for relief is entered by or against Tenant or Guarantor (if any) under
any chapter of the Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed
or vacated within 60 days following its issuance.

L. Tenant is dissolved.

M. A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Tenant, or any of its directors, officers, partners
or key management employces directly or indirectly relating to this Agreement, and that may
threaten, in the sole judgment of Commissioner, Tenant’s performance of this Agreement in
accordance with its terms.

N. Any failure to perform, act, event or omission that is specifically identified as
an Event of Default elsewhere in this Agreement.

92  Remedies.

If an Event of Default occurs and is not cured by Tenant in the time allowed, in addition to any
other remedies provided for in this Agreement, including the remedy of Self-help as provided
in Section 9.3, the City through the Commissioner or other appropriate City official may
exercise any or all of the following remedies:

A. Terminate this Agreement with respect to all or a portion of the Leased Space
and exclude Tenant from that part of the Leased Space affected by the termination. If the
Commissioner elects to terminate this Agreement, thc Commissioner may, at the
Commissioner's sole option, serve notice upon Tenant that this Agreement ceases and expires
and becomes absolutely void with respect to the Leased Space or that part identified in the
notice on the date specified in the notice, to be no less than five days after the date of the notice,
without any right on the part of Tenant after that to save the forfeiture by payment of any sum
due or by the performance of any term, provision, covenant, agreement or condition broken. At
the expiration of the time limit in the notice, this Agreement and the Term of this Agreement,
as well as the right, title and interest of Tenant under this Agreement, wholly ceases and expires
and becomes void with respect to the Leased Space identified in such notice in the same manner
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and with the same force and effect (except as to Tenant's liability) as if the date fixed in the
notice were the date in this Agrecement stated for expiration of the Term with respect to the

Leased Space identified in such notice.

B. Recover all Rent, including Additional Rent and any other amounts due that
have accrued and are then due and payable and also all damages available at law or under this
Agreement. If the Agreement is terminated, whether in its entirety or with respect to a part of
the Leased Space, the damages will include damages for the balance of the scheduled Term,
based upon any and all amounts that Tenant would have been obligated to pay for the balance
of the Term with respect to the Leased Space, or if this Agreement is terminated with respect
to a portion of the Leased Space, that portion of the Leased Space affected by the termination,
calculated as provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Leased Space. In determining the amount of damages for the
period after termination, the Commissioner may make the determination based upon the sum
of any future payments that would have been due to the City, for the full Lease Year
immediately before the Event of Default. All amounts that would have been due and payable
after termination for the balance of the Term with respect to all or a portion of the Leased Space
must be discounted to present value at the Default Rate existing as of the date of termination.
The Commissioner may declare all amounts to be immediately due and payable.

C. At any time after the occurrence of any uncured Event of Default, whether or
not the Lease under this Agreement has been terminated, reenter and repossess the Leased
Space and/or any part of it with or without process of law, so long as no undue force is used,
and the City has the option, but not the obligation, to re-lease all or any part of the Leascd
Space. The City, however, is not required to accept any Tenant proposed by Tenant or to
observe any instruction given the City about such a re-lease. The failure of the City to re-lease
the Leased Space or any part or parts of it does not relieve or affect Tenant's liability under this
Agreement nor is the City liable for failure to re-lease. Reentry or taking possession of the
Leased Space does not constitute an election on the City's part to terminate this Agreement
unless a written notice of the election by the Commissioner is given to Tenant. Even if the City
re-leases without termination, the Commissioner may at any time thereafier elect to terminate
this Agreement for any previous uncured Event of Default. For the purpose of re-leasing, the
Commissioner may decorate or make repairs, changes, alterations or additions in or to the
Leased Space to the extent deemed by the Commissioner to be desirable or convenient, and the
cost of the decoration, repairs, changes, alterations or additions will be charged to and payable
by Tenant as Additional Rent under this Agreement. Any sums collected by the City from any
new Tenant obtained on account of Tenant will be credited against the balance of the Rent due
under this Agrecment. Tenant must pay the City monthly, on the days when payments of Rent
would have been payable under this Agreement, the amount due under this Agreement less the
amount obtained by the City from the new Tenant, if any.

D. Enter upon the Leased Space, distrain upon and remove from it all inventory,
equipment, machinery, trade fixtures and personal property of any kind or nature, whether
owned by Tenant or by others, and to proceed without judicial decree, writ of execution or



5/23/2022 REPORTS OF COMMITTEES 47379

assistance or involvement of constables or the City's and Tenant's officers, to conduct a private
sale, by auction or sealed bid without restriction. Tenant waives the benefit of all laws, whether
now in force or later enacted, ecxempting any of Tenant's property on the Leased Space or
elsewhere from distraint, levy or sale in any legal proceedings taken by the City to enforce any

rights under this Agreement.

E. Seck and obtain specific performance, a temporary restraining order or an
injunction, or any other appropriate equitable remedy.

. Seek and obtain money damages; including special, exemplary, incidental and
consequential damages.

G. Deem Tenant and Affiliates non-responsible in future contracts or
concessions to be awarded by the City.

H. Declare Tenant and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available under those
other contracts or agreements.

L Accept the assignment of any and all Subcontracts between Tenant and the
design and construction Subcontractors.

L. Require Tenant to terminate a Subcontractor that is causing breaches of this
Agreement.

9.3 Commissioner's Right to Perform Tenant's Obligations.

A. Upon the occurrence of an Event of Default that Tenant has failed to cure in the
time provided, the Commissioner may, but is not obligated to, make any payment or perform
any act required to be performed by Tenant under this Agreement in any manner deemed
expedient by the Commissioner for the purpose of correcting the condition that gave rise to the
Event of Default (“Self-help”). The Commissioner’s inaction never constitutes a waiver of any
right accruing to the City under this Agreement nor do the provisions of this section or any
exercise by the Commissioner of Self-help under this Agreement cure any Event of Default.
Any exercise of Self-help does not limit the right of any other City department or agency to
enforce applicable City ordinances or regulations.

B. The Commissioner, in making any payment that Tenant has failed to pay:

(i) relating to taxes, may do so according to any bill, statement or estimate, without
inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim;

(i)  for the discharge, compromise or settlement of any lien, may do so without
inquiry as to the validity or amount of any claim for lien that may be asserted; and
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(ili)  in connection with the completion of construction, furnishing or equipping of
the Leased Spacc or the licensing, operation or management of the. Leased Space or the
payment of any of its operating costs, may do so in such amounts and to such persons as the

Commissioner may deem appropriate.

Nothing contained in this Agreement requires the Commissioner to advance monies for
any purpose.

C. [f Tenant fails to perform its obligations under this Agreement to maintain and
operate the Leased Space in accordance with specified standards within 3 days following
written notice from the Commissioner, or in the event of a serious health or safety concern or
in an emergency (in which case no notice is required) the Commissioner may, but is not
obligated to, direct the Department to perform or cause the performance of any such obligation
in any manner deemed expedient by the Commissioner for the purpose of correcting the
condition in question.

D. All sums paid by the City under the provisions of this Section and alil necessary
and incidental costs, expenses and reasonable attorneys' fees in connection with the
performance of any such act by the Commissioner, together with interest thereon at the Default
Rate, from the date of the City's payment until the date paid by Tenant, are deemed Additional
Rent under this Agreement and are payable to the City within 10 days after demand therefor,
or at the option of the Commissioner, may be added to any Rent then due or later becoming due
under this Agreement, and Tenant covenants to pay any such sum or sums with interest at the

Default Rate.

94 Effect of Default and Remedies

A. Tenant, for itself and on behalf of any and all persons claiming through or under
it (including creditors of all kinds), waives and surrenders all right and privilege that they or
any of them might have under or by reason of any present or future law, to redeem the Leased
Space or to have a continuance of this Agreement for the Term, as it may have been extended,
after having been dispossessed or ejected by process of law or under the terms of this
Agreement or after the termination of this Agreement as provided in this Agreement.

B. The City's waiver of any one right or remedy provided in this Agreement does
not constitute a waiver of any other right or remedy then or later available to the City under
this Agreement or otherwise. A failure by the City or the Commissioner to take any action with
respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Tenant will not in any respect limit, prejudice, diminish or constitute a waiver
of any rights of the City to act with respect to any prior, contemporaneous or later violation or
Event of Default or with respect to any continuation or repetition of the original violation or
Event of Default. The acceptance by the City of payment for any period or periods after an
Event of Default or violation of any of the terms, conditions and covenants of this Agreement
does not constitute a waiver or diminution of, nor create any limitation upon any right of the
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City under this Agreement to terminate this Agrecment for subsequent violation or Event of
Default, or for continuation or repetition of the original violation or Event of Default. Tenant
has no claim of any kind against the City by reason of the City's exercise of any of its rights as
set forth in this Agreement or by reason of any act incidental or related to the exercisc of rights.

C. All rights and remedies of the City under this Agreement are separate and
cumulative, and none excludes any other right or remedy of the City set forth in this Agreement
or allowed by law or in equity. No termination of this Agreement or the taking or recovery of
the Leased Space deprives the City of any of its remedies against Tenant for Rent, including
Additional Rent or other amounts due or for damages for the Tenant's breach of this Agreement.
Every right and remedy of the City under this Agreement survives the expiration of the Term

or the termination of this Agreement.

ARTICLE 10 SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Tenant warrants and represents statements (A) through (L) below are true as of the
Effective Date. If during the Term there is any change in circumstances that would cause a
statement to be untrue, Tenant must promptly notify the Commissioner in writing. Failure to
do so will constitute an Event of Default. Tenant must incorporate all of the provisions set forth
in this Section 10.1 in all Subcontracts entered into with any suppliers of materials, furnishers
of services, Subcontractors, and labor organizations that furnish skilled, unskilled and craft
union skilled labor, or that may provide any materials, labor or services in connection with this
Agreement, such that the parties warrant, represent and covenant to Tenant as to the matters
set forth in this Section. Tenant must cause its Subcontractors to execute those affidavits and
certificates that may be necessary in furtherance of these provisions. The certifications must
be attached and incorporated by reference in the applicable agreements. If any Subcontractor
is a partnership or joint venture, Tenant must also include provisions in its Subcontract ensuring
that the entities comprising the partnership or joint venture are jointly and severally liable
for its obligations under it.

A. Tenant is financially solvent; Tenant holds itself to very high standards of
quality and professionalism; Tenant and each of its employees and agents are competent to
perform as required under this Agreement; this Agreement is feasible of performance by Tenant
in accordance with all of its provisions and requirements; Tenant has the full power and is
legally authorized to perform or cause to be performed its obligations under this Agreement
under the terms and conditions stated in this Agreement; and Tenant can and will perform, or
cause to be performed, all of its obligations under this Agreement in accordance with the

provisions and requirements of this Agreement

B. Tenant is qualified to do business in the State of Illinois; and Tenant has a valid
current business privilege license to do business in the State of lllinois and the City of Chicago,

if required by applicable law.
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C. The person signing this Agreement on behalf of Tenant has been duly authorized
to do so by Tenant; all approvals or consents neccssary in order for Tenant to execute and
deliver this Agreement have been obtained; and neither the execution and delivery of this
Agreement, the consummation of the transactions contemplated, nor the fulfillment of or

compliance with the terms and conditions of this Agreement:

(i)  conflict with or result in a breach, default or violations of: Tenant's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any court,
administrative agency or governmental body, or any lease or permit; or any of the terms,
conditions or provisions of any restriction or any agreement or other instrument to which Tenant
is now a party or by which it is bound; or

(i)  result in the creation or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the property or assets of Tenant under the terms of any
instrument or agreement.

D. There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Tenant's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Tenant, or in any way affecting its ability to execute or perform under
this Agreement or in any way having a material adverse effect on the operations, properties,

business or finances of Tenant.

. E. This Agreement constitutes the legal, valid and binding obligation of Tenant,
enforceable against Tenant in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and
by the application of equitable principles.

F. No officer, agent or employee of the City is employed by Tenant or has a
financial interest directly or indirectly in this Agreement, a Subcontract under it, or the
compensation to be paid under it except as may be permitted in writing by the Board of Ethics
established under Chapter 2-156 of the Municipal Code and as may otherwise be permitted by
law.

G. Tenant has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is
ineligible to perform services under this Agreement or in connection with it, as a result of any
local, state or federal law, rule or regulation, or when such person or entity has an interest that
would conflict the performance of services under this Agrcement.

H. There was no broker instrumental in consummating this Agreement and no
conversations or prior negotiations were had with any broker concerning the rights granted in
this Agreement with respect to the Leased Space. Tenant shall hold the City harmless against
any claims for brokerage commission arising out of any conversations or negotiations had by
Tenant with any broker.
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L. Neither Tenant nor any A ffiliate of Tenant is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the I'reasury,
the Bureau of Industry and Security of the U. S. Department of Commerce or their successors,
or on any other list of persons with which the City may not do business under applicable law:
the Specially Designated Nationals List, the Denied Persons List, the Unverified List, and
Entity List, and the Debarred List.

J. Tenant, and to the best of Tenant’s knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of
Tenant's directors, officers, members, or partners:

(i) ~ currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Tenant's performance under this Agreement and will not at any time during the
Term have any interest nor acquire any interest, directly or indirectly, that conflicts or would
or may conflict in any manner or degree with Tenant's performance under this Agreement;

(ii) have no outstanding parking violation complaints or debts, as the terms are
defined in Section 2-92-380 of the Municipal Code (with the exception of any debt or obligation
that is being contested in a pending administrative or judicial proceeding) and agrees that, for
the Term, they will promptly pay any debts, outstanding parking violation complaints or
monetary obligations to the City that may arise during the Term, with the exception of any debt
or obligation that is being contested in a pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City contract or
agreement within five years immediately preceding the Effective Date;

(iv) are not in violation of the provisions of § 2-92-320 of the Municipal Code
pertaining to certain criminal convictions or admissions of guilt and are not currently debarred
or suspended from contracting by any Federal, State or local governmental agency;

W) are not delinquent in the payment of any taxes due to the City; and

(vi) will not make use of the Leased Space in any manner that might interfere with
the landing and taking off of aircraft at the Airport under current or future conditions or that
might otherwise constitute a hazard to the operations of the Airport or to the public generally.

K. Except only for those representations, statements, or promises expressly
contained in this Agreement, including any Exhibits attached to this Agreement and
incorporated by reference in this Agreement, no representation, warranty of fitness, statement
or promise, oral or in writing, or of any kind whatsoever, by the City, its officials, agents, or
employees, has induced Tenant to enter into this Agreement or has been relied upon by Tenant,
including any with reference to:

(i) the meaning, correctness, suitability or completeness of any provisions or
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requirements of this Agreement;
(i) the nature of the Concession license being granted;

(iii) the nature, quantity, quality or volume of any materials, equipment, labor and
other facilities, needed for the performance of this Agreement;

(iv) the general conditions that may in any way affect this Agreement or its
performance;

(v) the compensation provisions of this Agreement; or

(vi) any other matters, whether similar to or different from those referred to in clauses
(i) through (iv) immediately above, affecting or having any connection with this Agreement, the
negotiation of this Agreement, any discussions of this Agreement, the performance of this
Agreement or those employed in connection with it.

10.2 Business Documents, Disclosure of Ownership Interests and Maintenance
of Existence.

A. Tenant must provide evidence of its authority to do business in the State of
[llinois including, if applicable, certifications of good standing from the Office of the Secretary
of State of lllinois, and appropriate resolutions or other evidence of the authority of the persons
executing this Agreement on behalf of Tenant.

B. Tenant has provided the Commissioner with an Economic Disclosure Statement
and Affidavit (“EDS”) for itself and EDS(s) for all entities with an ownership interest of 7.5
percent or more in Tenant, copies of which have been scanned for viewing on the City’s
website. Upon request by the Commissioner, Tenant must further cause its Subcontractors,
subtenants, sublicensees and proposed Transferees (and their respective 7.5 percent owners) to
submit an EDS to the Commissioner. Tenant must provide the Commissioner, upon request, a
“no change” affidavit if the information in the EDS(s) previously supplied remains accurate,
or revised and accurate EDS(s) if the information contained in the EDS(s) has changed. In
addition, Tenant must provide the City revised and accurate EDS(s) within 30 days of any
event or change in circumstance that renders the EDS(s) inaccurate. Failure to maintain
accurate EDS(s) on file with the City is an Event of Default.

10.3 Licenses and Permits. Tenant must in a timely manner consistent with its
obligations under this Agreement, secure and maintain, or cause to be secured and maintained
at its expense, the permits, licenses, authorizations and approvals as are necessary under
federal, state or local law for Tenant, its subtenants (if any), and Subcontractors: to operate the
Concession; to construct, operate, use and maintain the Leased Space; and otherwise to comply
with the terms of this Agreement and the privileges granted under this Agreement. Tenant must
promptly provide copies of any required licenses and permits to the Commissioner and to the
Concession Management Representative.
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10.4 Confidentiality. Except as may be required by law during or after the
performance of this Agreement, Tenant will not disseminate any non-public information
regarding this Agreement or the Concession operations without the prior written consent of the
Commissioner, which consent will not be unreasonably withheld or delayed. If Tenant is
presented with a request for documents by any administrative agency or with a subpoena duces
tecum regarding any documents that may be in its possession by reason of this Agreement,
Tenant must immediately give notice to the City’s Corporation Counsel. The City may contest
the process by any means available to it before the records or documents are submitted to a
court or other third party. Tenant, however, is not obligated to withhold the delivery beyond
that time as may be ordered by the court or administrative agency, and unless the subpoena or
request is quashed or the time to produce is otherwise extended. Tenant must require each
prospective Subcontractor to abide by such restrictions in connection with their respective

Subcontracts.

10.5 Subcontracts and Assignments.

A. The City expressly reserves the right to assign or otherwise transfer all or any
part of its interest under this Agreement, at any time and to any third party. Upon assignment
to any successor or assignee of the City's right, title and interest in and to the Airport, the City
is forever relieved, from and after the date of the assignment, of any and all obligations arising
under or out of this Agreement, to the extent the obligations are assumed by the successor or

assignec.

B. Limits on Tenant's transfers and changes in ownership:

(i) Tenant may not sell, assign, sublease, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, “Transfer”) all or any part of its rights or
interests in or to this Agreement, the License, the Leased Space, the Term, or otherwise permit
any third party to use the Leased Space, without prior consent of the City, which consent may
be given or denied in the City's sole and absolute discretion. Consent by the City does not
relieve Tenant from obtaining further consent from the City for any subsequent Transfer.
Transfers involving all of Tenant’s interest in this Agreement require approval of the City
Council. Transfers of less than all of Tenant’s interest in this Agreement require approval of
the Commissioner. Consent by the City to any Transfer does not relieve Tenant from the
requirement of obtaining consent from the City for any subsequent Transfer. Transfers that have
the effect of granting a third party a security interest in this Agreement or the Leased Space as
collateral for Tenant financing are strictly prohibited and, if entered into by Tenant, are an Event

of Default.

(ii)  Except as otherwise provided below, any transaction involving a change of any
ownership interest in Tenant, whether to an Affiliate, subsidiary or otherwise, or the transfer of
an interest in any holder of a direct or indirect ownership interest in Tenant, or any merger or
consolidation of Tenant (individually and collectively, “Change in Ownership”), is subject to
the consent of:
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a. City Council, in its sole discretion, if the Change in Ownership involves a
100% Change in Ownership of Tenant, or

b. the Commissioner, in the Commissioner’s reasonable discretion, if the
Change in Ownership involves less than a 100% Change in Ownership of
Tenant.

(iii) If Tenant (or, if Tenant is a joint venture or other entity comprised of other
entities, any of the entities comprising Tenant) is a corporation whose shares are traded at arms-
length on a public exchange, any Change in Ownership involving 5% or more of the shares of
Tenant's (or if Tenant is a joint venture or other entity comprised of other entities, of any of the
entities comprising Tenant) stock is subject to the City's consent as set forth above. In that
event, Tenant must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed
Change in Ownership. If such prior notice is not permitted, then Tenant must notify the City as
soon as possible after the Change in Ownership to obtain the City's consent to the Change in
Ownership, which consent the City may grant or deny in its sole discretion. If Tenant (or if
Tenant is a joint venture or other entity comprised of other entities, of any of the entities
comprising Tenant) is a publicly traded corporation, a Change in Ownership of less than 5%
does not require consent as set forth in (ii) above unless a series of such transactions results in
a cumulative Change in Ownership of 5% or more.

(iv) Consent by the City to any Change in Ownership does not relieve Tenant (or if
Tenant is a joint venture, any of the entities comprising Tenant) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v) Any Transfer or Change in Ownership made without the City's prior consent is
an Event of Default subject to all remedics, including termination of this Agreement at the
City's option, and does not relieve Tenant of any of its obligations under this Agreement for the
balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by
operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Tenant or to take any other action as provided in this Agreement be
deemed or construed to constitute.consent to the Tenant's request by the Commissioner or by the City
Council. If the City is found to have breached its obligations under this Section, then Tenant's sole
remedy is to terminate this Agreement without liability to either the City or Tenant.

(vi) Notwithstanding any permitted Transfer by Tenant of any rights under this
Agreement, Tenant remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a
permitted Transfer of the License or all or any portion of the Leased Space or Transfer of all or
any portion of the Term, where the fees payable to Tenant exceed the Rent or pro rata portion
of the Rent under this Agreement, as the case may be, for the License, Leased Space or Term,
Tenant must pay the City monthly, as Additional Rent, at the same time as the monthly
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installments of other Rent under this Agreement that arc payable in monthly installments, the
excess of the fees payable to Tenant pursuant to the Transfer over the Rent payable to the City
under this Agreement.

(vii) Any orall of the requests by Tenant for consents under this Section must be made
in writing and provided to the Commissioner (a) at least 60 days prior to the proposed Transfer
or Change in Ownership if the Commissioner's consent is required; and (b) at least 120 days
prior to a proposed Transfer or Change in Ownership if the City Council's consent is requ'ired,
unless the City determines that more time is required. All requests for consent must include
copies of the proposed documents of Transfer or Change in Ownership, evidence of the
financial condition, reputation and business experience of the proposed transferee, completed
Economic Disclosure Statements and Affidavits for all involved parties in the form then
required by the City, and such other documents as the City may reasonably require to evaluate
the proposed Transfer or Change in Ownership. All documents of Transfer or Change in
Ownership must completely disclose any and all monetary considerations payable to Tenant in
connection with the Transfer or Change in Ownership. Consent to a Transfer or Change in
Ownership proposed under this Agreement is in the sole discretion of the City and, as a
condition of the consent, the City may require a written acknowledgment {rom Tenant that,
notwithstanding the proposed Transfer or Change in Ownership, Tenant remains fully and
completely liable for all obligations of Tenant under this Agreement; however, Tenant shall
remain so liable regardless of whether or not the City requests a written acknowledgement.

(viii) If any Transfer or Change in Ownership under this Agreement occurs, whether
or not prohibited by this section, the Commissioner may collect the Rent payable under this
Agreement from any transferee of Tenant and in that event will apply the net amount collected
to the amounts payable by Tenant under this Agreement without, by doing so, releasing Tenant
from this Agreement or any of its obligations under this Agreement. If any Transfer or Change
in Ownership occurs without the consent of the City and the City collects compensation from
any transferee of Tenant and applies the net amount collected in the manner described in
the preceding sentence, the actions by the City are not deemed to be waiver of the covenant
contained in this section and do not constitute acceptance of the transferee by the City.

(ix) All reasonable costs and expenses incurred by the City in connection with any
prohibited or permitted Transfer or Change in Ownership must be borne by Tenant and are
payable to the City as Additional Rent.

C.  The provisions of this Agreement, to the extent applicable, are deemed a part of
any sublease or contract between Tenant and a subtenant or Subcontractor.

D. Assignment of Subleases, Sublicenses and Subcontracts.

(1) Tenant shall assign to the City all of Tenant's right, title and interest in and to
each and every permitted sublease and sublicense and each and every Subcontract with a
design and construction Subcontractor, now or later executed by Tenant in connection with
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the License or the Leased Space or any part of it. In connection with the assignment, Tenant
must deliver all originally executed subleases, sublicenses and Subcontracts to the
Commissioner. Any such assignment will become operative and effective only when and if

the City accepts the assignment by giving written notice to Tenant and:

a. either this Agreement and the Term of this Agreement or Tenant's right
to possession under this Agreement arc terminated pursuant to Article 9;
or

b. in the event of the issuance and execution of a dispossess warrant or of

any other re-entry or repossession by the City under the provisions of
this Agreement; or

c. if an Event of Default exists.

(ii) At the time, if any, that the assignment becomes effective as provided above,
the subtenants or Subcontractors will be deemed to have waived all claims, suits,
and causes of action against the City arising out of or relating to the period
before the effective date of the assignment. Further, in no instance will the City
be responsible for any claims by a subtenant or Subcontractor arising from or
related to any fraud, misrepresentation, negligence or willful or intentionally
tortious conduct by Tenant, its officials, employees, or agents.

10.6 Compliance with Laws. Tenant must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or
administrative orders and directives of the federal, state and local government, now existing
or later in effect (whether or not the law also requires compliance by other parties), including
the Americans with Disabilities Act and Environmental Laws, that may in any manner affect
the performance of this Agreement (collectively, “Laws”), and must not use the Leased Space,
or allow the Leased Space to be used, in violation of any Laws or in any manner that would
impose liability on the City or Tenant under any Laws. Tenant must notify the City within
seven days of receiving notice from a competent governmental authority that Tenant or any of
its Subcontractors may have violated any Laws. Provisions required by any Law to be inserted
in this Agreement are deemecd inserted in this Agreement whether or not they appear in this
Agreement or, upon application by either party, this Agreement will be amended to make the
insertion; however, in no event will the failure to insert the provisions before or after this
Agreement is signed prevent its enforcement. Without limiting the foregoing, Tenant covenants
that it will comply with all Laws, including but not limited to the following:

A. In connection with Section 2-92-320 of the Municipal Code, Tenant has
executed an Economic Disclosure Statement and Affidavit which is attached to this Agreement
as Exhibit 11 and which contains a certification as required under the Illinois Criminal Code,
720 ILCS 5/33L, and under the Illinois Municipal Code, 65 ILCS 5/8-10-1 et seq. Ineligibility
under Section 2-92-320 of the Municipal Code continues for 3 years following any conviction
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or admission of a violation of Section 2-92-320. For purposes of Section 2-92-320, when an
official, agent or employec of a business entity has committed any offense under the section
on behalf of such an entity and under the direction or authorization of a responsible official of
the entity, the business entity is chargeable with the conduct. 1f, after Tenant enters into a
contractual relationship with a Subcontractor, it is determined that the contractual relationship
is in violation of this subsection, Tenant must immediately cease to use the Subcontractor. All
Subcontracts must provide that Tenant is entitled to recover all payments made by it to the
Subcontractor if, before or subsequent to the beginning of the contractual relationship, the use
of the Subcontractor would be violative of this subsection.

B. [t is the duty of Tenant and all officers, directors, agents, partners, and
employees of Tenant to cooperate with the Inspector General and the Legislative Inspector
General of the City in any investigation or hearing undertaken under Chapter 2-56 or Chapter
2-55 of the Municipal Code, respectively. Tenant understands and will abide by all provisions
of Chapters 2-55 and 2-56 of the Municipal Code. Tenant must inform all Subcontractors of
this provision and require under each Subcontract compliance herewith by each Subcontractor
as to each such Subcontractor and all of its officers, directors, agents, partners and employees.

C. Tenant must not use or allow the I.eased Space to be used for the release,
storage, use, treatment, disposal or other handling of any hazardous substance, as defined in
any Environmental Laws, except in full compliance with all Environmental Laws. Tenant must
not use or allow the Leased Space to be used for the storage of any such hazardous substances
except small amounts of cleaning fluids, business equipment materials (such as copy machine
toner) and other small amounts of such hazardous substances customarily handled or used in
connection with the Concession operations, all of which must be stored and used in compliance
with all applicable Environmental Laws. Upon the expiration or termination of this Agreement,
Tenant must surrender the Leased Space to the City free from the presence and contamination
of any hazardous substances.

D. In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago,
Tenant warrants and represents that it, and to the best of its knowledge, its Subcontractors have
not violated and are not in violation of the following sections of the Municipal Code (collectively,
the “Waste Sections™):

7-28-390 Dumping on public way—Violation—Penalty;
7-28-440 Dumping on real estate without permit
11-4-1410 Disposal in waters prohibited;

11-4-1420 Ballast tank, bilge tank or other discharge;
11-4-1450 Gas manufacturing residue;

11-4-1500 Treatment and disposal of solid or liquid waste;
11-4-1530 Compliance with rules and regulations required;
11-4-1550 Operational requirements;

11-4-1560 Screening requirements; and
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any other sections listed in Section 11-4-1600(e), as it may be amended from time to time.

During the period while this Agreement is executory, Tenant’s or any Subcontractor’s violation
of the Waste Sections, whether or not relating to the performance of this Agreement, constitutes
a breach of and an Event of Default under this Agreement, for which the opportunity to cure, if
curable, will be granted only at the sole designation of the Commissioner. Such breach and Event
of Default entitles the City to all remedies under the Agreement, at law or in cquity. This section
does not limit the Tenant’s and its Subcontractors’ duty to comply with all Environmental Laws,
in effect now or later, and whether or not they appear in this Agreement. Non-compliance with
these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect the Tenant's eligibility for future City agreements.

E. Section 2-92-586 of the Municipal Code: The City encourages Tenant to use
contractors and subcontractors that are firms owned or operated by individuals with disabilities,
as defincd by section 2-92-586 of the Municipal Code of the City of Chicago, where not
otherwise prohibited by fedcral or state law.

E. Prohibition on Certain Contributions (Mayoral Executive Order No. 2011-4):

1. Licensee agrees that Tenant, any person or entity who directly or
indirectly has an ownership or beneficial interest in Tenant of more than 7.5 percent
("Owners"), spouses and domestic partners of such Owners, Tenant’s Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in any
Subcontractor of more than 7.5 percent (“Sub-owners”) and spouses and domestic partners of
such Sub-owners (Tenant and all the other preceding classes of persons and entities are together,
the “Identified Parties”), shall not make a contribution of any amount to the Mayor of the City
of Chicago (the “Mayor”) or to the Mayor’s political fund-raising committee (i) after execution
of this bid, proposal or Agreement by Tenant, (ii) while this Agreement or any Other Contract
is executory, (iii) during the term of this Agreement or any Other Contract between Tenant and
the City, or (iv) during any period while an extension of this Agreement or any Other Contract

is being sought or negotiatcd.

2. Tenant represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for information {(or any
combination of those requests) or, if not competitively procured, from the date the City
approached the Tenant or the date the Tenant approached the City, as applicable, regarding the
formulation of this Agreement, no Identified Parties have made a contribution of any amount
to the Mayor or to his political fund-raising committee.

3. ‘Tenant agrees that it shall not: (a) coerce, compel or intimidate its employees to
make a contribution of any amount to the Mayor or to the Mayor’s political fund- raising
committee; (b) reimburse its employees for a contribution of any amount made to the Mayor
or to the Mayor’s political fund-raising committee; or (¢) bundle or solicit others to bundie
contributions to the Mayor or to the Mayor’s political fund-raising committee.
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4. Tenant agrees that the Identified Parties must not cngage in any conduct
whatsoever designed to intentionally violate this provision or Mayoral Executive Order No. 05-
1 or to entice, direct or solicit others to intentionally violate this provision or Mayoral Executive

Order No. 2011-4.

5. Tenant agrees that a violation of, non-compliance with, misrepresentation with
respect to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 201 1-4 constitutes a breach and default under this Agreement, and under
any Other Contract for which no opportunity to cure will be granted. Such breach and default
entitles the City to all remedies (including without limitation termination for default) under this
Agreement, under Other Contract, at law and in equity. This provision amends any Other
Contract and supersedes any inconsistent provision contained therein.

6. If Tenant violates this provision or Mayoral Executive Order No. 2011-4 prior
to award of the Agreement resulting from this specification, the Chief Procurement Officer may

reject Tenant’s bid.
7. For purposes of this provision:

“Bundle” means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor’s political fund-raising committee.

“Other Contract" means any other agreement with the City of Chicago to which
Tenant is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code
of Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for
materials, supplics, equipment or services which are approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.

Individuals are “Domestic Partners” if they satisfy the following criteria:
(@ they are each other's sole domestic partner, responsible for each other's
common welfare;
()] neither party is married;

(c) the partners are not related by blood closer than would bar marriage in
the State of Itlinois;

@ each partner is at least 18 years of age, and the partners are the same sex,
and the partners reside at the same residence; and

(e) two of the following four conditions exist for the partners:

0 The partners have been residing together for at least 12 months.
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(i1) The partners have common or joint ownership of a residence.

(iii)  The partners have at least two of the following arrangements:

a. joint ownership of a motor vehicle;
b. a joint credit account;
c. a joint checking account;

d. a lease for a residence identifying both domestic
partners as tenants.

(iv)  Each partner ideatifies the other partner as a primary
beneficiary in a will.

“Political fund-raising committee” means a “political fund-raising committee” as
defined in Chapter 2-156 of the Municipal Code of Chicago, as amended.

G. Tenant covenants that no payment, gratuity or offcr of employment must be
made in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a Subcontract
or order; and Tenant further acknowledges that any agreement entered into, negotiated or
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is
voidable as to the City.

H. Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any
elected official of the city, or any person acting at the direction of such official, to contact,
either orally or in writing, any other city official or employee with respect to any matter
involving any person with whom the elected official has a business relationship, or to
participate in any discussion in any city council committee hearing or in any city council
meeting or to vote on any matter involving the person with whom an elected official has a
business relationship. Violation of §2-156-030(b) by any elected official with respect to this
Agreement is grounds for termination of this Agreement. Section 2-156-080 defines a
“business relationship” as any contractual or other private business dealing of an official, or
his or her spouse, or of any entity in which an official or his or her spouse has a financial
interest, with a person or entity which entitles an official to compensation or payment in the
amount of $2,500 or more in a calendar year; provided, however, a financial interest will not
include: (1) any ownership through purchase at fair market value or inheritance of less than one
percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,
regardless of the value of or dividends on such shares, if such shares are registered on a
securities exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the
authorized compensation paid to an official or employee for his office or employment; (3) any
economic benefit provided equally to all residents of the city; (4) a time or demand deposit in
a financial institution; or (5) an endowment or insurance policy or annuity contract purchased
from an insurance company. A “contractual or other private business dealing” will not include
any employment relationship of an official’s spouse with an entity when such spouse has no
discretion concerning or input relating to the relationship between that entity and the city.



5/23/2022 REPORTS OF COMMITTEES 47393

[. Visual Rights Act.

(i) The Tenant will cause any artist who creates artwork for the Leased Space to
waive any and all rights in the artwork that may be granted or conferred on any work of visual
art (the "Artwork") under Section 106A and Section 113 of the United States Copyright Act,
(17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver must include, but is not limited to,
the right to prevent the removal, storage, relocation, reinstallation, or transfer of the Artwork.
The Tenant acknowledges and will cause the artist to acknowledge that such removal, storage,
relocation, reinstallation or transfer of the Artwork may result in the destruction, distortion,
mutilation or other modification of the Artwork. Further, the Tenant acknowledges and
consents and will cause the artist to acknowledge and consent that the Artwork may be
incorporated or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction, distortion,
mutilation or other modification of the Artwork.

(i) The Tenant represents and warrants that it will obtain a waiver of Section 106A
and Section 113 of the Copyright Act as necessary from any employees and subcontractors, or
any other artists. Tenant must provide City with copies of any such waivers required by Section
106A and Section 113 of the Copyright Act prior to installation of any Artwork in the Leased
Space.

10.7 Airport Security.

A. This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the
provisions of which govern airport security and are incorporated by reference, including the
rules and regulations promulgated under it. Tenant is subject to, and further must conduct with
respect to its Subcontractors and the respective employees of each, such employment
investigations, including criminal history record checks, as the Commissioner, the TSA or the
FAA may deem necessary. Further, in the event of any threat to civil aviation, as defined in the
Airport Security Laws, Tenant must promptly report any information in accordance with those
regulations promulgated by the United States Department of Transportation, the TSA and by the
City. Tenant must, notwithstanding anything contained in this Agreement to the contrary, at
no additional cost to the City, perform under this Agreement in compliance with those
guidelines developed by the City, the TSA and the FAA with the objective of maximum security
enhancement. The drawings, plans, and specifications provided by Tenant under this Agreement
must comply with those guidelines for airport security developed by the City, the TSA and the
FAA and in effect at the time of their submission.

B. Further, Tenant must comply with, and require compliance by its
Subcontractors, suppliers of materials and furnishers of services, employees, and business
invitees, with all present and future laws, rules, regulations, or ordinances promulgated by the
City, the TSA or the FAA, or other governmental agencies to protect the security and integrity
of the Airport, and to protect against access by unauthorized persons. Subject to the approval
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of'the TSA, the FAA and the Commissioner, Tenant must adopt procedures to control and limit
access to the Airport and the Leased Space by Tenant and its Subcontractors, supplicrs of
materials and furnishers of services, employees, and business invitees in accordance with all
present and future City, TSA and FAA laws, rules, regulations, and ordinances. At all times
during the Term, Tenant must have in place and in operation a security program for the Leased
Space that complies with all applicable laws and regulations.

C. Gates and doors located on the Leased Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Tenant at all times when not in use or
under Tenant's constant security surveillance. Gate or door malfunctions must be reported to
the Commissioner or the Commissioner's designee without delay and must be kept under
constant surveillance by Tenant until the malfunction is remedied.

D. In connection with the implementation of its security program, Tenant may
receive, gain access to or otherwise obtain certain knowledge and information related to the
City’s overall Airport security program. Tenant acknowledges that all such knowledge and
information is of a highly confidential nature. Tenant covenants that no person will be permitted
to gain access to such knowledge and information, unless the person has been approved by the
Commissioner in advance in writing. Tenant further must indemnify, hold harmless and defend
the City and other users of the Airport from and against any and all claims, reasonable costs,
reasonable expenses, damages and liabilities, including all reasonable attorney's fees and costs,
resulting directly or indirectly from the breach of Tenant's covenants and agreements as set

forth in this section.

E. Tenant understands that fines and/or penalties may be assessed by the TSA or
FAA for Tenant’s noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled
“Airport Security” or by other agencies for noncompliance with regulations applicable to
Tenant’s operations. In the event the City shall be subject to any fine or penalty by reason of
any violation at the Airport of any such rule, regulation or standard, the Commissioner may
conduct an investigation and make a determination as to the identity of the party responsible
for the violation. If it is determined by the Commissioner that Tenant, or any party for which
Tenant is liable under this Agreement, is responsible for all or part of the fine or penalty, the
Tenant shall pay said amount of the fine or penalty as Additional Rent.

F. Except for authorized members of the Chicago Police Department and State and
Federal Law Enforcement officers, no one is permitted to carry a firearm or any other weapon
on or into any building, real property, or parking area under the control of O'Hare or Midway
International Airports. Under 430 ILCS 66 (the "Illinois Concealed Carry Act"), a license to
carry a concealed firearm does NOT entitle the licensee to carry a firearm on or into any
building, real property, or parking area under the control of an airport and doing so is a violation
of the Concealed Carry Act and other laws, rules, and regulations. Violation of the Illinois
Concealed Carry Act and carrying a firearm or other weapons on or into any building, real
property, or parking area under the control of O'Hare or Midway Airports may result in severe
penaltics, including but not limited to imprisonment and permanent revocation of the violator's
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access to restricted areas of O'Hare and Midway International Airports.

10.8 Non-Discrimination.

A. Tenant for itself, its personal representatives, successors in interest, and assigns,
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds
of race, color, or national origin will be excluded from participation in, be denied the benefits
of, or otherwise be subjected to discrimination in the use of the Leased Space; (ii) in the
construction of any Improvements on, over, or under the Leased Space and the furnishing of
services in them, no person on the grounds of race, color, or national origin will be excluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination;
(iii) Tenant will use the Leased Space in compliance with all other requirements imposed by or
under 49 C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the Department
of Transportation, and as those regulations may be amended; and (iv)Tenant shall operate the
Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall
charge fair, reasonable, and nondiscriminatory prices for Products (but Tenant is allowed to
make reasonable and nondiscriminatory discounts, rebates, or other similar types of price
reductions to volume purchasers.) In addition, Tenant assures that it will comply ~ with  all
other pertinent statutes, Executive Orders and the rules as are promulgated to assure that no
person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be
excluded from participating in any activity conducted with or benefitting from federal
assistance.

B. It is an unlawful practice for Tenant to, and Tenant must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect
to his or her compensation, or the terms, conditions, or privileges of his or her employment,
because of the individual's race, creed, color, religion, sex, age, handicap or national origin;
or (ii) limit, segregate, or classify its employees or applicants for employment in any way that
would deprive any individual of employment opportunities or otherwise adversely affect his or
her status as an employee, because of the individual's race, creed, color, religion, sex, age,
handicap or national origin; or (iii) in the exercise of the privileges granted in this Agreement,
discriminate or permit discrimination in any manner, including the use of the Leased Space,
against any person or group of persons because of race, creed, color, religion, national origin,
age, handicap, sex or ancestry. Tenant must post in conspicuous places to which its employees
or applicants for employment have access, notices setting forth the provisions of this non-

discrimination clause.

C. Tenant must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000¢e et
seq. (1981), as amended, and to the extent required by the law, must undertake, implement and
operate an affirmative action program in compliance with the rules and regulations of the
Federal Equal Employment Opportunity Commission and the Office of Federal Contract
Compliance, including 14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No.
11,246, 30 Fed. Reg. 12,319 (1965), reprinted in 42 U.S.C. § 2000¢ note, as amended by Exec.
Order No. 11,375, 32 Fed. Reg. 14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg.
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46,501 (1978); Age Discrimination Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitation Act of
1973,29 U.S.C. §§ 793-94 (1981); Amcricans with Disabilities Act, 42 U.S.C. § 12101 and 41
CFR Part 60 et seéq (1990) and 49 CFR Part 21, as amended (the "ADA"); and all other
applicable federal statutes, regulations and other laws.

D. Tenant must comply with the Illinois Human Rights Act, 775 IL.CS 5/1-101 et
seq. as amended and any rules and regulations promulgated in accordance with it, including
the Equal Employment Opportunity Clause, 5 IIL Admin. Code §750 Appendix A.
Furthermore, Tenant must comply with the Public Works Employment Discrimination Act,
775 ILCS 10/0.01 et seq., as amended, and all other applicable state statutes, regulations and

other laws.

E. Tenant must comply with the Chicago Human Rights Ordinance, sec. 2-160-
010 et seq. of the Municipal Code, as amended, and all other applicable City ordinances and
rules. Further, Tenant must furnish or must cause each of its Subcontractors) to furnish such
reports and information as requested by the Chicago Commission on Human Relations.

F. The Tenant agrees to comply with pertinent statutes, Executive Orders and such
rules as are promulgated to ensure that no person shall, on the grounds of race, creed, color,
national origin, scx, age, or disability be excluded from participating in any activity conducted
with or benefiting from Federal assistance. If the Tenant transters its obligation to another, the
transferee is obligated in the same manner as the Tenant.

This provision obligates the Tenant for the period during which the property is owned,
used or possessed by the Tenant and the airport remains obligated to the Federal Aviation
Administration. This provision is in addition to that required by Title VI of the Civil Rights

Act of 1964.

G. During the performance of this contract, the Tenant, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes consultants) will
comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as
they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

2 Nondiscrimination: The Contractor, with regard to the work performed by it during
the contract, will not discriminate on the grounds of race, color, or national origin in the
selection and retention of subcontractors, including procurements of materials and
leases of equipment. The Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including
employment practices when the contract covers any activity, project, or program set
forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and Equipment:
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In all solicitations, either by competitive bidding or negotiation made by the Contractor
for work to be performed under a subcontract, including procurements of materials, or
leases of equipment, each potential subcontractor or supplier will be notified by the
Contractor of the contractor’s obligations under this contract and the Nondiscrimination

Acts and Authorities on the grounds of race, color, or national origin.

4, Information and Reports: The Contractor will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its
facilities as may be determined by the sponsor or the Federal Aviation Administration
to be pertinent to ascertain compliance with such Nondiscrimination Acts and
Authorities and instruetions. Where any information required of a contractor is in the
exclusive possession of another who fails or refuses to furnish the information, the
Contractor will so certify to the sponsor or the Federal Aviation Administration, as
appropriate, and will set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Contractor’s noncompliance with the
non-discrimination provisions of this contract, the sponsor will impose such contract
sanctions as it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to:

a. Withholding payments to the Contractor under the contract until the Contractor
complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in part.

6. Incorporation of Provisions: The Contractor will include the provisions of paragraphs
one through six in every subcontract, including procurements of materials and leases of
equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant
thercto. The Contractor will take action with respect to any subcontract or procurement
as the sponsor or the Federal Aviation Administration may direct as a means of
enforcing such provisions including sanctions for noncompliance. Provided, that if the
Contractor becomes involved in, or is threatened with litigation by a subcontractor, or
supplier because of such direction, the Contractor may request the sponsor to enter into
any litigation to protect the interests of the sponsor. In addition, the Contractor may
request the United States to enter into the litigation to protect the interests of the United

States.

H. The Tenant for himself’herself, his/her heirs, personal representatives,
successors in interest, and assigns, as a part of the consideration hereof, does hereby covenant
and that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use
of said facilities, (2) that in the construction of any improvements on, over, or under such land,
and the furnishing of services thereon, no person on the ground of race, color, or national origin,
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will be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination, (3) that the Tenant will use the premises in compliance with all other
requirements imposed by or pursuant to the List of discrimination Acts And Authorities.

With respect to Tenant, in the event of breach of any of the above nondiscrimination
covenants, the City will have the right to terminate the Agreement and to enter or re-enter and
repossess said land and the facilities thereon, and hold the same as if said Agreement had never

been made or issued.

I. During the performance of this contract, the Tenant, for itself, its assignees, and
successors in interest agrees to comply with the following non-discrimination statutes and
authorities; including but not limited to:

 Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252)
(prohibits discrimination on the basis of race, color, national origin);

* 49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department
of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

» The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-aid programs and projects);

» Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended
(prohibits discrimination on the basis of disability); and 49 CFR part 27;

* The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits
discrimination on the basis of age);

» Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

» The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and contractors,
whether such programs or activities are Federally funded or not);

» Titles II and III of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public and
privatc transportation systems, places of public accommodation, and certain testing
entities (42 USC §§ 12131 — 12189) as implemented by U.S. Department of
Transportation regulations at 49 CFR parts 37 and 38;
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» The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

» Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which cnsures nondiscrimination
against minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

» Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Title VI, you must take reasonable steps to ensurc that LEP persons
have meaningful access to your programs (70 Fed. Reg. at 74087 to 74100);

- Title IX of the Education Amendments of 1972, as amended, which prohibits you
from discriminating because of sex in education programs or activities (20 USC 1681

et seq).

J. Tenant must insert these non-discrimination provisions in any agreement by
which Tenant grants a right or privilege to any person, firm, or corporation to render
accommodations and/or services to the public on the Leased Space. Tenant must incorporate
all of the above provisions in all agreements entered into with any subtenants, suppliers of
materials, furnishers of services, Subcontractors of any ticr, and labor organizations that furnish
skilled, unskilled and craft union skilled labor, or that may provide any such materials, labor
or services in connection with this Agreement, and Tenant must require them to comply with
the law and enforce the requirements. In all solicitations either by competitive bidding or
negotiations by Tenant for work to be performed under a Subcontract, including procurements
of materials or leases of equipment, each potential Subcontractor or supplier must be notified
by Tenant of the Tenant's obligations under this Agreement relative to nondiscrimination.

K. Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Tenant authorizes the City to take such
action as federal, state or local laws permit to enforce compliance, including judicial
enforcement. In the event of Tenant's noncompliance with the nondiscrimination provisions of
this Agreement, the City may impose such sanctions as it or the Federal or state government
may determine to be reasonably appropriate, including cancellation, termination or suspension

of the Agreement, in whole or in part.

L. Tenant must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the
federal government to be pertinent to ascertain compliance with the terms of this Section.
Tenant must furnish to any agency of the Federal or state government or the City, as required,
any and all documents, reports and records required by Title 14, Code of Federal Regulations,
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Part 152, Subpart E, including an affirmative action plan and Form EEO-1.

M. The City is committed to compliance with federal Executive Order 13166,
Improving Access to Services for Persons with Limited English Proficiency (“LEP”), and
related FAA guidance. Tenant must cooperate with the City, and require its Subcontractors to
cooperate, in updating and implementing the LEP access plan. This may include but is not
limited to collecting demographic data and conducting surveys of LEP customers, providing
multilingual signage and menus, and hiring multilingual staff.

10.9 Airport Concession Disadvantaged Business Enterprises (ACDBESs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's
regulations 49 C.F.R. Parts 26 and 23, as amended from time to time. Tenant must comply with
the Special Conditions Regarding ACDBE participation attached hercto as Exhibit 8§ and
incorporated here by reference. Failure to comply with such Special Conditions shall be an
Event of Default.

10.10 No Exclusive Rights. Nothing contained in this Agreement must be construed
to grant or authorize the granting of an exclusive right, including an exclusive right to provide |
acronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act
of 1958, as amended, and the City reserves the right to grant to others the privilege and right
of conducting any one or all activities of an aeronautical nature. It is clearly understood by
Tenant that no right or privilege has been granted that would operate to prevent any person,
firm, or corporation operating aircraft on the Airport from performing any services on its own
aircraft with its own regular employees (including maintenance and repair) that it may choose

to perform.

10.11 Airport Landing Area. The City reserves the right to further develop or
improve the landing area of the Airport as it sees fit, regardless of the desires or view of Tenant,
and without interference or hindrance. The City reserves the right, but is not obligated to
Tenant, to maintain and keep in repair the landing area of the Airport and all publicly owned
facilities of the Airport, together with the right to direct and control all activities of Tenant in
this regard.

10.12 No Obstructions. Tenant must comply with applicable notification and review
requirements covered in Part 77 of the Federal Aviation Regulations if any future structure or -
building is planned for the Leased Space, or in the event of any planned modification or
alteration of any present or future building or structure situated on the Leased Space. Tenant,
by accepting the Lease, expressly agrees for itself, its successors and assigns that it will not
erect nor permit the erection of any structure or object nor permit the growth of any tree on the
Leased Space above the applicable mean sea level elevation set forth in Part 77 of the Federal
Aviation Regulations. If these covenants are breached, the City serves the right to enter upon
the Leased Space and to remove the offending structure or object and/or cut down the offending
tree, all of which will be at the expense of Tenant.
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10.13 Avigation Easement. There is reserved to the City, its successors and assigns
for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace
above the Leased Space. This public right of flight includes the right to cause in the airspace
any noise inherent in the operation of any aircraft used for navigation or flight through the
airspace or landing at, taking off from, or operation on the Airport. Tenant by accepting this
Lease agrees for itself, its successors, and assigns that it will not make use of the Leased Space
in any manner that might interfere with the landing and taking off of aircraft from Airport or
otherwise constitute a hazard. If this covenant is breached, the City reserves the right to enter
upon the Leased Space and cause the abatement of the interference at the expense of Tenant.

10.14 National Emergency. This Agreement and all the provisions of this Agreement
are subject to whatever right the United States government now has or in the future may have
or acquire affecting the control, operation, regulation, and taking over of the Airport, or the
exclusive or non-exclusive use of the Airport by the United States during the time of war or

national emergency.

10.15 2014 Hiring Prohibitions.

(A)  The City is subject to the June 16, 2014 "City of Chicago Hiring Plan" (the
"2014 City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County,
Case No 69 C 2145 (United States District Court for the Northem District of Illinois). Among
other things, the 2014 City Hiring Plan prohibits the City from hiring persons as governmental
employees in non-exempt positions on the basis of political reasons or factors.

B) Tenant is aware that City policy prohibits City employees from directing any
individual to apply for a position with Tenant, either as an employee or as a subcontractor, and
from directing Tenant to hire an individual as an employee or as a subcontractor. Accordingly,
Tenant must follow its own hiring and contracting procedures, without being influenced by
City employees. Any and all personnel of Tenant in connection with this Lease are employees
or subcontractors of Tenant, not employees of the City of Chicago. This Contract is not
intended to and does not constitute, create, give rise to, or otherwise recognize an employer-
employee relationship of any kind between the City and any personnel of Tenant.

(C)  Tenant will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Lease, or offer employment to
any individual to provide services associated with this Lease, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such
individual's political sponsorship or recommendation. For purposes of this Lease, a political
organization or party is an identifiable group or entity that has as its primary purpose the
support of or opposition to candidates for elected public office. Individual political activities
are the activities of individual persons in support of or in opposition to political organizations
or parties or candidates for elected public office.
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(D)  Intheeventofany communication to Tenant by a City employec or City official
in violation of Section 15.5(b) above, or advocating a violation of Section 15.5(c) above,
Tenant will, as soon as is reasonably practicable, report such communication to the Hiring
Oversight Section of the City's Office of the Inspector General, and also to the Commissioner

of the Department.

ARTICLE 11 GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants,
conditions and agreements between the City and Tenant relating in any manner to the use and
occupancy of the Leased Space and otherwise to the subject matter of this Agreement. No prior
or other agreement or understandings pertaining to these matters are valid or of any force and
effect. This Agreement supersedes all prior or contemporaneous negotiations, undertakings,
and agreements between the parties. No representations, inducements, understandings or
anything of any nature whatsoever made, stated or represented by the City or anyone acting for
or on the City's behalf, either orally or in writing, have induced Tenant to enter into this
Agreement, and Tenant acknowledges, represents and warrants that Tenant has entered into
this Agreement under and by virtue of Tenant's own independent investigation.

11.2  Counterparts. This Agreement may be comprised of several identical
counterparts and may be fully executed by the parties in separate counterparts. Each such
counterpart is deemed to be an original, but all such counterparts together must constitute but

one and the same Agreement.

11.3 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended.only by a written agreement signed by the City
and Tenant. No review or approval by the Commissioner, including approval of Construction
Documents, constitutes a modification of this Agreement (except to the extent that the review
or approval expressly provides that it constitutes such a modification or it is apparent on its
face that the review or approval, if made in writing, modifies terms or provisions of this"
Agreement that are within the express powers of the Commissioner under this Agreement to
modify), nor excuse Tenant from compliance with the requirements of this Agreement or of
any applicable laws, ordinances or regulations. Amendments must be signed by the Mayor,
provided that the Commissioner alone may sign amendments to the Exhibits. Notwithstanding
the foregoing, any amendment that would modify the Agreement such that the Agreement
would no longer substantially conform to the form of Agreement that was approved by City

Council requires approval by the City Council.

11.4 Severability. Whenever possible, each provision of this Agreement must be
interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicable law, the
provision is severable and deemed to be ineffective, only to the extent of the prohibition or
invalidity, without invalidating the remaining provisions of this Agreement or the validity of
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the provision in other circumstances.

11.5 Covenants in Subcontracts. All obligations imposed on Tenant under this
Agreement pertaining to the maintenance and operation of the Leased Space and compliance
with the ACDBE requirements in this Agrccment are deemed to include a covenant by Tenant
to insert appropriate provisions in all Subcontracts covering work under this Agreement and to
enforce compliance of all Subcontractors with the requirements of those provisions.

11.6 Governing Law. This agreement is deemed made in the state of lllinois and
governed as to performance and interpretation in accordance with the laws of Illinois. Tenant
irrevocably submits itself to the original jurisdiction of those courts located within Cook
County, Illinois, with regard to any controversy arising out of, relating to, or in any way
concerning the execution or performance of this Agreement. Tenant consents to service of
process on Tenant, at the option of the City, by registered or certified mail addressed to the
applicable office as provided for in this Agreement, by registered or certified mail addressed to
the office actually maintained by Tenant, or by personal delivery on any officer, director, or
managing or general agent of Tenant. If any action is brought by Tenant against the City
concerning this Agreement, the action can only be brought in those courts located within Cook

County, Illinois.

11.7 Notices. Any notices or other communications pertaining to this Agreement
must be in writing and are deemed to have been given by a party if sent by nationally recognized
commercial overnight courier or registered or certified mail, return receipt requested, postage
prepaid and addressed to the other party. Notices are decmed given on the date of receipt if by
personal service, or one day after deposit with a nationally recognized commercial overnight
courier, 3 days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless
otherwise directed by Tenant in writing, all notices or communications from City to Tenant
will be addressed to the person identified as the Tenant’s contact person in the Tenant’s
Economic Disclosure Statement and Affidavit, as attached as Exhibit 11. All notices or
communications from Tenant to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago

O'Hare International

Airport 10510 W. Zemke

Rd Chicago, Illinois 60666

HMSHost

7th Floor

6905 Rockledge Drive
Bethesda, MD 20817

and with a copy to: Deputy Commissioner of Concessions at the same address.
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If the notice or communication relates to payment of Rent or other payments to the City
or relates to the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller City of Chicago
City Hall - Room 501

121 N. LaSalle Street

Chicago, [llinois 60602

HMSHost

7th Floor

6905 Rockledge Drive
Bethesda, MD 20817

If the notice or communication relates to a legal matter or the indemnification
requirements, a copy must be sent to:

City of Chicago, Department of Law

Aviation, Environmental, Regulatory and Contracts Division
2 North LaSalle Street, Suite 540

Chicago, Illinois 60602

Attn: Deputy Corporation Counsel

HMSHost

7th Floor

6905 Rockledge Drive
Bethesda, MD 20817

Either party may change its address or the individual to whom the notices are to be given
by a notice given to the other party in the manner set forth above.

11.8 Successors and Assigns; No Third-Party Beneficiaries. This Agreement
inures to the exclusive benefit of, and be binding upon, the parties and their permitted
successors and assigns; nothing contained in this Section, however, constitutes approval of an
assignment or other transfer by Tenant not otherwise permitted in this Agreement. Nothing in
this Agreement, express or implied, is intended to confer on any other person, sole
proprietorship, partnership, corporation, trust or other entity, other than the parties and their
successors and assigns, any right, remedy, obligation, or liability under, or by reason of, this
Agreement unless otherwise expressly agreed to by the parties in writing. No benefits,
payments or considerations received by Tenant for the performance of services associated and
pertinent to this Agreement must accrue, directly or indirectly, to any employees, elected or
appointed officers or representatives, or to any other person or persons identified as agents
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of, or who are by definition an employee of, the City. Neither this Agreement nor any rights
or privileges under this Agreement are an assct of Tenant or any third party claiming by or
through Tenant or otherwise, in any bankruptcy, insolvency or reorganization proceeding.

11.9 Subordination.

A. This Agreement is subordinate to the provisions and requirements of any
existing or future agreements between the City and the United States government or other
governmental authority, pertaining to the development, operation or maintenance of the
Airport, including agreements the execution of which have been or will be required as a
condition precedent to the granting of federal or other governmental funds for the development
of the Airport. If the United States government requires modifications, revisions, supplements
or deletions of any of the terms of this Agreement, then Tenant consents to the changes to this

Agreement.

B. This Agreement and all rights granted to Tenant under this Agreement are
expressly subordinated and subject to any existing agreement or any Use Agreement with any
airline utilizing the Airport, including the Terminals, and any existing agreement with any
airline consortium pertaining to the operation of the Airport, including the Terminals.

C. To the extent of a conflict or inconsistency between this Agreement and any
agreement described in paragraphs A. and B. above, those provisions in this Agreement so
conflicting must be performed as required by those agreements referred to in paragraphs A.
and B.

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the terms and provisions of any sublease or Subcontract between Tenant and
third parties, the terms and provisions of this Agreement govern and control.

11.11 Offset by Tenant. Whenever in this Agreement the City is obligated to pay
Tenant an amount, then the City Comptroller may elect to require Tenant to offset the amount
due against Rent or other payments owed by Tenant to the City, in lieu of requiring the City to
pay such amount. Tenant shall have no right to offset any amount due to City under this
Agreement against amounts due to Tenant by City unless so directed in writing by the City
Comptroller.

11.12 Waiver; Remedies. No delay or forbearance on the part of any party in
exercising any right, power or privilege must operate as a waiver of it, nor does any waiver of
any right, power or privilege operate as a waiver of any other right, power or privilege, nor
does any single or partial exercise of any right, power or privilege preclude any other or further
exercise of it or of any other right, power or privilege. No waiver is effective unless made in
writing and executed by the party to be bound by it. The rights and remedies provided for in
this Agreement are cumulative and are not exclusive of any rights or remedies that the parties
otherwise may have at law, in equity or both, except that the City will not be liable to Tenant
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for any conscquential damages whatsoever related to this Agreement.

11.13 Authority of Commissioner. Unless otherwise expressly stated in this
Agreement, any consents and approvals to be given by the City under this Agreement may be
made and given by the Commissioner or by such other person as may be duly authorized by
the City Council, unless the context clearly indicates otherwise.

11.14 KEstoppel Certificate. From time to time upon not less than 15 days prior request
by the other party, a party or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certifying
as to matters concerning the status of this Agreement and the parties' performance under this
Agreement, including the following:

A. that this Agreement is unmodified and in full force and effect (or if there have
been modifications, a description of the modifications and that the Agreement as modified is

in full force and effect);

B. the dates to which‘Rent, including Additional Rent, have been paid and the
amounts of the Rent most recently paid;

C. that the requesting party is not in default under any provision of this Agreement,
or, if in default, the nature of it in detail;

D. that, to its knowledge, the requesting party has completed all required
improvements in accordance with the terms of this Agreement, and Tenant is in occupancy
and paying Rent on a current basis with no offsets or claims; and

E. in the case of the City's request under this Agreement, such further matters as
may be requested by the City, it being intended that any such statement may be relied upon by
third parties.

11.15 No Personal Liability. Tenant, or any subtenant, sublicensee, assignee or
Subcontractor, must not charge any elected or appointed official, agent, or employee of the
City personally or seek to hold him or her personally or contractually liable to Tenant,
subtenant, sublicensee, assignee, or Subcontractor for any liability or expenses of defense under
any provision of this Agreement or because of any breach of its provisions or because of his or
her execution, approval, or attempted execution of this Agreement.

11.16 Limitation of City’s Liability. Tenant, its subtenants and Subcontractors must
make no claims against the City for damages, charges, additional costs or fees or any lost profits
or costs incurred by reason of delays or hindrances by the City in the performance of its
obligations under this Agreement. All Tenant, subtenant, and Subcontractor personal property
upon the Leased Space or upon any other part of the Airport, is at the risk of Tenant, subtenant,
or Subcontractor respectively only, and the City is not liable for any loss or damage to it or
theft of it or from it. The City is not liable or responsible to Tenant, its subtenants or
Subcontractors, and Tenant waives, and will cause its subtenants and Subcontractors likewise
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to waive, 10 the fullest exlent permitted by law, all claims against the City for any loss or
damage or inconvenience to any property or person or any lost profits any or all of which may
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order
of governmental body or authority, or water leakage, steam, excessive heat or cold, falling
plaster, or broken glass; or any act or neglect of the City or any occupants of the Airport,
including the Terminals or the Leased Space, or repair or of this Agreement that the City is
required to perform and, notwithstanding the foregoing, Tenant recovers a money judgment
against the City, the judgment must be satisfied only out of credit against the Rent and alteration
of any part of the Airport, or failure to make any such repairs or any other thing or circumstance,
whether of a like nature or a wholly different nature. If the City fails to perform any covenant
or condition other monies payable by Tenant to the City under this Agreement, and the City is
not liable for any deficiency except to the extent provided in this Agreement and to the extent
that there are legally available Airport funds. '

11.17 Joint and Several Liability. If Tenant, or its successors or assigns, if any, is
comprised of more than one individual or other legal entity (or a combination of them), then in
that event, each and every obligation or undertaking stated in this Agreement to be fulfilled or
performed by Tenant is the joint and scveral obligation or undertaking of each such individual -

or other legal entity.

11.18 Non-Recordation. Tenant must not record or permit to be recorded on its behalf -
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of
this Agreement survive and are enforceable after the expiration or termination. Any and all
liabilities, actual or contingent, that have arisen in connection with this Agreement, survive
any expiration or termination of this Agreement. Any express statement of survival contained
in any section must not be construed to affect the survival of any other section, which must be
determined under this section.

11.20 Force Majeure. Neither party is liable for non-performance of obligations under
this Agreement due to delays or interruptions beyond their reasonable control, including delays
or interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of
God (“force majeure event”). As a condition to obtaining an extension of the period to perform
its obligations under this Agreement, the party seeking such extension due to a force majeure
event must notify the other party within 20 days after the occurrence of the force majeure event.
The notice must specify the nature of the delay or interruption and the period of time
contemplated or necessary for performance. The foregoing notwithstanding, however, in no
event will Tenant be entitled to an extension of more than 60 days due to a force majeure event,
without the express written consent of the Commissioner. '
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The exhibits to this Agreement are available online at www.chicityclerk.com and will also be
published in a later supplement to this Journal of the Proceedings of the City Council of the
City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.

-
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Exhibit “A-2".
(To Ordinance)

Concession Lease And License Agreement With MRG Chicago LLC
At Chicago O’Hare International Airport.

This Concession Lease and License Agreement (“Agreement”) is entered into as
of . 20 ("Effective Date"). The Agreement is by and between MRG Chicago,
LELC an Illinois limited liability corporation (“Tenant™), and the City of Chicago, a municipal
corporation and home rule unit of local government under the Constitution of the State of [llinois
(“City”), acting through its Chicago Department of Aviation (“CDA” or “Department”).

BACKGROUND

The City owns and, through CDA, opecrates Chicago O'Hare International Airport
(“O’Hare” or the “Airport”). O’Hare includcs terminals 1, 2, 3, 5, a multimodal facility and a
transportation center (collectively, the "Terminals"). The City has determined that certain
portions of the Terminals will be used for food, beverage and retail concessions designed to
serve the needs of Airport patrons and employees and dcsires to operate its concession program
at the Terminals to strive to mcet the needs and desires of Airport users by providing first-class
food, beverage, retail and service facilities.

The City issued a Request for Proposals (“RFP”) on April 23, 2021 for food and
beverage, specialty retail, and travel essentials concession to be located at the Airport in
Terminal 3 and 5, and Tenant responded with a proposal to operate a concession featuring
Specialty Retail, Travel Essentials and Coffee in Terminals 3 and 5. The City desires to grant
Tenant, and Tenant desires to accept, a license to operate such a concession and a lease to operate
the concession at the Terminal location(s) identified in this Agreement, all under the terms and

conditions of this Agreement.

The City and Tenant acknowledge that the continued operation of the Airport as a safe,
convenient and attractive facility is vital to the economic health and welfare of the City of
Chicago, and that the City's right to supervise performance under this Agreement by Tenant is
a valuable right incapable of quantification.

NOW, THEREFORE, the City and Tenant agree as follows:
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ARTICLE 1 CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The
City is not bound by the terms of this Agreement until such time as it has been approved by the
City Council and has been duly executcd by the Mayor of Chicago or the Mayor’s proxy. As
provided in Section 11.13, where the approval or consent of the City is required under this
Agreement, unless expressly provided otherwise in this Agreement, it means approval or
consent of the Commissioner, the Commissioner’s authorized representative or such other
person as may be duly authorized by the City Council. As provided in Section 11.3, unless
expressly provided otherwise in this Agreement, any amendment of this Agreement will require
execution by the Mayor or the Mayor’s proxy. As further provided in Section 11.3, any
substantial amendment of the terms of this Agreement will require approval by the City

Council.

ARTICLE 2 INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is
incorporated by reference as if fully set forth here.

22 Incorporation of Exhibits. The following exhibits are incorporated into and
made a part of this Agreement:

Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibit 6
Exhibit 7
Exhibit 8
Exhibit 9
Exhibit 10
Exhibit 11
Exhibit 12
Exhibit 13

Leased Space(s) and Confirmation(s) of DBO
Rent

Development Plan

City’s Shell and Core Obligations, if any

Products and Price List

Form of Letter of Credit

Insurance Requirements

ACDBE Special Conditions and Related Forms
MBE\WBE Special Conditions and Related Forms
Design and Construction Standard Operating Procedures-Concessions
Economic Disclosure Statements and Affidavits
Airport Concessions Program Handbook
Liquidated Damages

ARTICLE 3 DEFINITIONS

3.1 Interpretation and Conventions.

A. The term “include” in all of its forms, means “include, without limitation,”
unless the context clearly states otherwise.
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B. The term “person” includes firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural
persons.

C. Any headings preceding the text of the articles and sections of this Agreement,

and any table of contents or marginal notes appended to copies of this Agreement
are solely for convenience of reference and do not constitute a part of this

Agreement, nor do they affect its meaning, construction or effect.

D. Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.
Wherever an article, section, subsection, paragraph, sentence, exhibit, appendix,
or attachment is referred to, the reference is to this Agreement, unless the context
clearly indicates otherwise.

E. Where the approval or consent of Tenant is required under this Agreement, it
means the approval or consent of the Tenant’s authorized representative. To be
binding on the City, all approvals or consents must be in writing and signed by
the appropriate City representative.

F. Whenever time for completion or performance is listed as “days”, if the number
of days is 30 or more, it means calendar days, and if the number of days is less
than 30, it means business days per the City of Chicago calendar.

3.2 Definitions

In addition to terms defined elsewhere in this Agreement, the following words and
phrases, when capitalized, have the following meanings:

“«Additional Rent” has the meaning set forth in Section 7.1.

“Additional Space” means Rctail Space or Storage Space that is added to Leased
Space after the Effective Date pursuant to Section 5.1 but does not include Relocation Space.
Additional Space, if any that is offered to Tenant is solely at the discretion of the
Commissioner. Tenant has absolutely no right or entitlement to be offered any Additional
Space, and the concept of Additional Space is solely for the benefit of the Airport’s concession
program.

“Affiliate”, except where otherwise defined, means any individual, corporation,
partnership, trustee, administrator, executor or other legal entity that directly or indirectly owns
or controls, or is directly or indirectly owned or controlled by, or is under common ownership
or control with Tenant.

“Airport Concession Disadvantaged Business Enterprise” or “ACDBE” means an
entity meeting the definition of airport concession disadvantaged business enterprise, as
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defined in U.S. Department of Transportation Regulations Title 49, Code of Federal
Regulations, Part 23, as amended from time to time, and certified as such in the State of [llinois

in accordance with those regulations.

“Airport Concession Program Handbook” means the handbook developed by the
CDA to govern the uniform operation of the concessions’ programs at the Airports. The Airport
Concession Program Handbook is available on the CDA website and may be amended from
time to time by the Department. Any amendment of the Airport Concession Program Handbook
by the Department during the Term of this Agreement will be binding on Tenant without need
for amendment of this Agreement, provided that the amendment of Airport Concession
Program Handbook does not conflict with the other terms and conditions of this Agreement.

“Airport Transit System” means the automated transit rail system that serves
terminals and parking structures.

“Base Rent” means the fee payable by Tenant for the Lease, equal to the amount as set
forth on Exhibit 2.

“Chief Procurement Officer” means the hcad of the Department of Procurement
Services of the City and any City officer or employee authorized to act on the Chief
Procurement Officer’s behalf.

“Commissioner” means the head of the Department and any City officer or employee
authorized to act on the Commissioner’s behalf. City contractors and consultants, including the
Concession Management Representative, have no authority to grant approvals or consents
required to -be granted by the Commissioner under this Agreement, except where the
Concession Management Representative is expressly authorized to do so.

“Common Areas” means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

“Comptroller” means the head of the Department of Finance of the City and any City
officer or employee authorized to act on the Comptroller’s behalf.

“Concession” means Tenant’s business of offering the Products identified in Exhibit 5
for sale at retail to the public at the Airport pursuant to this Agreement.

“Concession Management Representative” or “CMR” means the entity retained by
the City to assist in overseeing Concessions, including the construction of Improvements, at
the Airport.

“Construction Documents” means the drawings and specifications for the
construction of Improvements, approved by the Commissioner pursuant to Section 5.5.
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“Date of Beneficial Occupancy” or “DBO” meauns, as to cach Retail Space, the latest
to occur of (A), (B) or (C) as follows:

A. the date that is 180 days after the Delivery Date of the Retail Space in question;

the date that is 180 days after the building permit for the Improvements for the
Retail Space in question is issued; provided that the Tenant has demonstrated to
the satisfaction of the Commissioner that Tenant timely submitted design
drawings in accordance with Section 5.5 hereof and promptly applied for, and
diligently pursued the issuance of, such building permit; or

C. the date set forth in the Development Plan for the commencement of retail sales
in the Retail Space in question; provided, however, that the date set forth in the
Development Plan for commencement of retail sales shall be extended one day
for each day Tenant has demonstrated to the satisfaction of the Commissioner
that Tenant was delayed due to force majeure pursuant to Section 11.20 or
delays otherwise beyond Tenant’s control. Under no circumstance can this date
exceed 60 days beyond the date established in A. above.

Notwithstanding the foregoing, if Tenant completes the Improvements in any Retail Space and
commences retail sales in such Retail Space before the DBO determined in accordance with
the foregoing, the DBO for that Retail Space is the date that retail sales commence.

The DBO for each Retail Space shall be confirmed in writing by the parties, and such written
“Confirmation(s) of DBO” shall thereafter be attached to Exhibit | of this Agreement without
need for a formal amendment of this Agreement.

The Date of Beneficial Occupancy for any Storage Space is the Delivery Date for that Storage
Space.

“Default Rate” means 12% per annum.

“Delivery Date” means the date upon which the City gives Tenant possession of the
Retail Space or Storage Space in question, which such date the City shall set forth in writing.

“Department” means the Chicago Department of Aviation, also known as CDA.

“Design and Construction Standard Operating Procedures- Concessions
Projects” or “C-SOP” means those certain design standards and policies prepared by the
Department for the Concession areas at the Airport, as amended by the Department from time to time.

“Development Plan” means, as further described in Section 5.5, the Tenant’s
conceptual plans, budget and other design specifications for construction of its Improvements
and its schedule for commencement of retails sales in each Retail Space. The Development
Plan is attached hereto as Exhibit 3. The Development Plan may be updated from time to time
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without the need to amend the Agreement.

“Distribution Fee” means the amount, if any, payable pursuant to Section 4.11 for the
Tenant’s use of a centralized distribution and storage facility.

“Environmental Laws” means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law,
including the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. §651 et
seq.), the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended (42 U.S.C. §9601 et seq.), the Hazardous Materials Transportation Authorization
Act of 1994 (49 U.S.C. §5101 et seq.), the Resource Conservation and Recovery Act (42
U.S.C.

§6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et
seq.), the Clean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et
seq.), the Safe Drinking Water Act (42 U.S.C. §300(f) ct seq.) as any of the foregoing may later
be amended from time to time; any rule or regulation pursuant to them, and any other present
or future law, ordinance, rule, regulation, permit or permit condition, order or dircctive
addressing environmental, health or safety issues of or by the federal government, or any state
or other political subdivision of it, or any agency, court or body of the federal government, or
any statc or other political subdivision of it, exercising executive, legislative, judicial,
regulatory or administrative functions.

“Event of Default” has the meaning set forth in Article 9.

“Food Court Common Area” means the space immediately adjacent to specific Retail
Spaces where shared seating is provided to the public.

“Gross Revenues” or “gross receipts” means the total amount in dollars at the actual
sales price of all receipts, whether for cash or on credit, that are derived from business
conducted in, on or from the Leased Space, all mail or telephone orders received or filled at or
from the Leased Space, all deposits not refunded to purchasers, all orders taken in and from the
Leased Space, including catalog and on-line sales whether or not the orders are filled elsewhere,
and receipts or sales by Tenant and any other person or persons doing business in or from the
Leased Space, including receipts from promotions, advertising, and income derived from retail
display advertising or any other use of the Leased Space by Tenant. Gross Revenues do not,
however, include the following:

A. any sums collected and paid out by Tenant for any sales, retail excise, use,
privilege, or retailers occupation taxes now or later imposed by any duly
constituted governmental authority;

B. the amount of any cash or credit refund made upon any sale, but only if the
original sale was made in or from the Leased Space and included in Gross
Revenue;
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C. bona fide transfers of Products to or from the Leased Space to any other stores
or warehouses of Tenant;

D. sales of Tenant's fixtures and store equipment not in the ordinary
course of Tenant's business;

E. returns to shippers, suppliers or manufacturers;

F. bulk sales of Products inventory not sold to the public and not in the ordinary
course of business;

G. receipts from the sale of grease or other scrap material resulting from Tenant’s
operations at the Leased Space;

H. payments made to Tenant by subtenants for services provided by Tenant for the
operation of the Leased Space; for the avoidance of doubt, this provision shall not
relieve Tenant from its full obligation to pay to City the agreed Percentage Fee on all
Gross Revenues of subtenants or rents paid by subtenants to Tenant;

L. the amount of any tips paid or given by customers to employees of Tenant; and

J. insurance proceeds received from the settlement of claims for loss of or damages
to Improvements, Products, fixtures, trade fixtures and other Tenant personal
property other than the proceeds of business interruption insurance.

A “sale” is deemed to have been consummated for purposes of this Agreement, and the entire
amount of the sales price must be included in Gross Revenues, at the time that: (i) the
transaction is initially reflected in the books or records of Tenant; or (ii) Tenant receives all or
any portion of the sales price; or (iii) the applicable goods or services are delivered to the
customer, whichever occurs first.

“Imposition” means real estate taxes, permit fees, license fees, and any other fee or
charge not specified in this Agreement but otherwise payable by Tenant pursuant to a statute,
ordinance, or regulation in order for Tenant to operate the Concession at the Airport.

“Improvements” means the improvements to be made to the Leased Space by Tenant
that add or maintain value to the Leased Space, including fixtures and trade fixtures (but
excluding trademarked or proprietary trade fixtures) and any other enhancements of a
permanent or temporary nature made to the Leased Space, other than the Shell and Core, so
that the Leased Space can be used for Concession operations. The Improvements must be
described, along with a budget of Improvement Costs and depicted conceptually in the
Development Plan and must conform to Tenant’s response to the RFP.

“Improvement Costs” means the total amount paid by Tenant for categories of labor,
services, materials and supplies used in the design, development, installation and construction
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of the Improvements. The minimum Improvement Costs must not be less than 95% of the
budgeted Improvement Costs included in the approved Development Plan. Tenant’s actual,
reasonable Improvement Costs will be memorialized in the written Confirmation of DBO that
will be attached to Exhibit ! upon approval by the Commissioner. Whenever this Agreement
refers to amortization of Improvement Costs for a Leased Space, such amortization will be
calculated on a monthly straight-line basis over the term of the Agreement from the DBO of
the Leased Space in question, and the amount being amortized will be the actual Improvement
Costs for that Leased Space as memorialized in the Confirmation of DBO for that Leased

Space.

“In-Line Site” means a Retail Space, other than a Kiosk, that may be permanent or
temporary, typically operated as a walk-up, quick serve facility often with other Retail Spaces
directly adjacent or in-line to the left or right or both.

“Kiosk” means a Retail Space that is a non-mobile, free-standing, permanent or
temporary facility that is not affixed to the Terminals, whether completely free-standing or
located against a wall.

“Lease” means the lease granted by the City to the Tenant in Section 4.1 to use and
occupy the Leased Space in order to conduct and operate the Concession pursuant to the
License.

“Leased Space” means the total Retail Space and Storage Space leased to Tenant under
this Agreement, identified in Exhibit 1, which may be amended from time to time as space may
be added to, deleted from, or relocated during the Term in accordance with the provisions of
this Agreement. Leased Space shall be used for operation of the Concession and for no other
purpose unless otherwise approved in writing by the Commissioner.

“Lease Year” mecans

A. for the initial Lease Year of this Agreement, a period beginning on the first Date
of Beneficial Occupancy of any Retail Space and ending on December 31 of
that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only
that portion of the calendar year prior to the date on which the Term expires, or
the Agreement is otherwise terminated.

“License” means the privilege granted to Tenant under this Agreement to operate the
Concession at the Airport.

“License Fee” means the fee payable by Tenant for the License, equal to the greater of
the “Percentage Fee” or “Minimum Annual Guarantee” as set forth in Section 7.1 and Exhibit

2.
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“Marketing Fee” means the Tenant’s contribution for promotions at the Airport, as set
forth in Section 4.10.B.

“Minimum Annual Guarantee” or “MAG” means the minimum amount payable
each Lease Year for the License Fee. If this Agreement covers more than one Retail Space,
Exhibit 2 must prorate the MAG for the Agreement among the various Retail Spaces in
proportion to their anticipated Gross Revenue volumes. The MAG for each Retail Space will
commence upon the DBO for that Retail Space.

“Percentage Fee” means the product of the Percentage Fee Rate and Gross Revenues.
"Percentage Fee Rate(s)” has the meaning set forth in Exhibit 2.

“Products” means the convenience merchandise, food and beverage menu items,
Chicago oriented gift items, vending items and related merchandisc that Tenant is permitted to
sell in its Retail Space and maintain in inventory in its Storage Space under the terms of this
Agreement, as set forth by category or item in Exhibit 5. As set forth in Article 4, Tenant was
selected by the City specifically to sell the Products identified in Exhibit 5 and is not permitted
to sell any items or types of items not identified in Exhibit 5 or conduct any other business from
the Leased Space unless otherwise agreed in writing by the Commissioner.

“Relocation Space” means space to which Tenant must relocate a Retail Space or
Storage Space at the request of the Commissioner pursuant to Section 5.1.

“Rent” means all amounts payable by Tenant in connection with this Agreement,
including but not limited to Base Rent, License Fees, Additional Rent and any liquidated
damages specified in the Agreement for non-compliance with the City’s requirements for
Concession operations.

“Retail Space” means a Leased Spacc used by Tenant for the sale at retail of Products,
including any Additional Space or Relocation Space used for that purpose.

“Shell and Core” means those improvements to the Leased Space to be completed by
the City as specified in Exhibit 4 and, with respect to Additional Space or Relocation Space, as
may be agreed in writing by the Commissioner.

“Storage Space” means a Leased Space used by Tenant for storage of Products
inventory to support a Retail Space. No Products may be sold to the public from Storage Space.

“Subcontractor” means all entities providing services and materials to Tenant
necessary for its Concession operations or for the construction, repair, and maintenance of the
Leased Space and Improvements. The term "Subcontractor” also includes subconsultants of
any tier, subcontractors of any tier, suppliers and materialmen, whether or not in privity with
Tenant.
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“Subcontracts” means all oral or written agreements with Subcontractors.

“Sustainable Airport Manual” or “SAM” means the manual developed by the CDA
regarding environmentally sustainable practices in the construction and operation of the
Airports. The manual is availabie on the CDA website and may be updated from time to time
by the CDA. Any amendment of the SAM by the Department during the Term of this
Agreement will be binding on Tenant without need for amendment of this Agreement, provided
that the amendment of SAM does not conflict with the other terms and conditions of this
Agreement.

“Term” means the period of time beginning on the Effective Date and ending at 11:59
p.m. on the tenth anniversary of the DBO of the Retail Space to open for business, excluding
any Retail Space that is Additional Space or Relocation Space.

“Third Party Use Agreement” has the meaning set forth in Section 4.4(I).

“Use Agreements” means those certain airport use and facility lease agreements
between the City and the airlines operating out of the Airport regarding the use and operation
of the Airport, as amended or executed from time to time.

“Value Pricing” has the meaning set forth in Section 4.3.

“Work” means everything necessary for the design, cngineering, construction and
installation of the Improvements; when referring to restoration of Improvements after Major
Damage, it means everything necessary for the replacement, repair, rebuilding, or restoration
of the Improvements.

ARTICLE 4 LICENSE, LEASE AND TENANT’S OPERATIONS

4.1 Concession License and Lease. As of the Effective Date, the City grants
Tenant a License to operate a Concession at the Airport and, upon delivery of the Leased Space
or portion thereof, a Lease to operate the Concession from the Leased Space so delivered.
Tenant accepts the License and Lease from the City and assumes the duties of Tenant provided
in this Agreement and in the Airport Concession Program Handbook. TENANT
ACKNOWLEDGES AND AGREES THAT ALL AMOUNTS PAYABLE TO THE CITY
UNDER THIS AGREEMENT CONSTITUTE RENT AND THAT THIS AGREEMENT
CREATES A TAXABLE LEASEHOLD UNDER THE ILLINOIS PROPERTY TAX
CODE, 35 ILCS 200/1 et seq. Tenant understands and agrees that both its License to operate
a Concession and its right to occupy the Leased Space will terminate upon the expiration or
earlier termination of this Agreement. If Tenant complies with the terms of this Agreement,
Tenant will have the right of ingress to and egress from the Leased Space, for Tenant, its
officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subjcct, however,
to all statutes, ordinances, rules and regulations from time to time enacted or established by the
City, the FAA, the TSA or any other governmental agency or authority having jurisdiction.
Tenant must not conduct its Concession operations in a manner that, in the judgment of the
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Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas
or the leased or licensed space of other tenants or licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire-fighting or other
emergency personnel in the discharge of their duties:

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies

maintained by the City, unless the operations are not otherwise prohibited under
this Agreement and Tenant pays the increase in insurance premiums occasioned
by the operations; or

E. would involve any illegal purposes.

42  No Subleases, Assignments or Other Uses. Tenant understands and agrecs that
the Lease and the License granted under this Agreement are interdependent and that the
locations of the Retail Spaces were dctermined by the City so that the Concession operated by
Tenant is an element of an overall concession program and, as such, complements and does not
conflict with other concessions in the vicinity of the Retail Space(s). Accordingly, Tenant
acknowledges that the principal purpose of this Agreement is to provide Tenant a License to
operate its Concession, without right of sublease or assignment, from the Leased Space and
that any attempted sublease, assignment or other use of the Leased Space without the written
consent of the City in accordance with the terms of this Agreement is absolutely prohibited and
is an Event of Default.

4.3 Products and Value Pricing.

A, Exhibit 5 to this Agreement constitutes the listing, by general category or
specific item, of all Products that Tenant is allowed to sell from each Retail Space and the
prices to be charged to the public. Those items of Products that Exhibit 5 indicates are
mandatory, if any, must be offered for sale to the public by the Tenant as a part of the Airport’s
overall concession program. If Exhibit 5 is stated in general terms, upon request, Tenant must
within 5 days provide the Commissioner with a complete list of all Products and prices. The
City’s execution of this Agreement constitutes its approval of the sale of the products, services,
and pricing as reflected on Exhibit 5 on the Effective Date. Any changes to Exhibit 5 are subject
to the Commissioner's prior written approval. Upon such approval, Exhibit 5 may be amended
without need for formal amendment of this Agreement pursuant to Section 11.3.

B. Tenant must stock a sufficient amount of each item comprising its Products
within the Retail Space so as to maximize Gross Revenues, subject to and consistent with
Tenant's and the City's desire to accommodate the convenience and needs of the Airport's
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patrons. The Products must be new, fresh and of top quality. Tenant must store Products
inventory in excess of the amount needed to stock displays out of sight of customers before

restocking a display.

C. Value Pricing. The City has established a Value Pricing policy for all Tenants
at the Airport. The policy generally requires Tenants to charge a price for a product or service
at the Airport as the same price charged for the same product or service at similar stores in the
City (each hereinafter referred to as a “Benchmark Store™). Benchmark Stores will be proposed
by the Tenant subject to approval by the City. The following locations and areas shall be
excluded when establishing Benchmark Stores: hotel restaurants or kiosks, bus and train
transportation centers, entertainment centers, arenas, theaters, convention centers or similar
venues. Benchmark Store exclusions may change throughout the Term as determined necessary
by the City. If the Tenant or its subtenants currently operate the exact other locations in the
City of Chicago, then these locations may be designated Benchmark Storcs. Otherwise,
Benchmark Stores will be selected based on stores that are comparable to the proposed concept.
Notwithstanding the aforementioned exclusions, in the case of a news and gift store where
Tenant or its subtenant currently operate a same-brand location in the City of Chicago, in a
transportation center, and that location has its own customer walk-up street access, the City
may consider allowing Tenant to propose that location as a Benchmark Store. In such a case,
the Value Pricing policy prohibits mark-up of pricing higher than that of the applicable
Benchmark Store because that store already is in a transportation center.

Other Pricing Policy. The Commissioner may adopt other reasonable pricing policies, with
which Tenant and subtenants shall comply, to restrict overcharging and price gouging by
subtenants due to their dominant market position and any exclusive rights granted, but in no
event shall the Commissioner require prices lower than the established Value Pricing.

Tenant must submit to the CMR, within 30 days after the end of each Lease Year, or as
requested from time to time by the Commissioner or CMR, a pricing report demonstrating
compliance by Tenant with the Value Price requirements. Any prices that the Commissioner or
CMR determines to be inconsistent with the Value Price requirements must be adjusted
accordingly. At any time, and from time to time, the Commissioner or CMR may review the
prices of the Products then being offered for sale by Tenant and require adjustments in prices
of the Products or particular items in order to comply with the Value Price requirement.
Following the CMR’s written notice to Tenant, Tenant shall promptly adjust the price of the
Products or particular items, as applicable. Failure to comply within five days will constitute

an Event of Default.

Tenant’s failure to comply would cause the City damages, including loss of goodwill, that are
difficult or impossible to prove or quantify. Therefore, in addition to other remedies for an
Event of Default, for as long as non-compliance continues after the five- day cure period, the
Commissioner will assess Tenant, as liquidated damages and not as a penalty, in amounts as
outlined in Exhibit 13.
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D. At any time, the Commissioner or the CMR may review the quality of the
Products then being offered for sale by Tenant and require reasonable improvements in quality
of the Products or particular items or may require elimination of particular items that the
Commissioner determines to raise safety or security issues. Following the Commissioner’s
written notice to Tenant, Tenant shall within 5 days rectify or modify the quality of the Products
or particular items or eliminate the particular items, as applicable. Failure to comply within five
days will constitute an Event of Default. Tenant’s failure to comply would cause the City
damages, including loss of goodwill, that are difficult or impossible to prove or quantify.
Therefore, in addition to other remedies for an Event of Default, for as long as non-compliance
continues after the five-day curc period, the Commissioner will assess Tenant, as liquidated
damages and not as a penalty, an amount as outlined in Exhibit 13.

44 General Requirements for Operation of Concessions. Tenant has the authority
to manage and administer the Concession in the Leased Space, subject to the rights of the City
under the law, in equity, and under this Agreement to direct Tenant in order to ensure that the
Airport operates in the most effective and efficient way possible and to supervise the Tenant’s
performance. Tenant covenants to take all commercially reasonable measures to maintain,
develop, facilitate and increase the business of the Concession so as to maximize Gross Revenues.
Failure to operate the concession as included in the Development Plan, attached as Exhibit 3,
constitutes an Event of Default. Tenant further covenants that neither it nor any Affiliate of Tenant
will divert or cause or allow to be diverted any business from the Leased Space to other locations
not at the Airport that are operated by Tenant or any Affiliate of Tenant. A material condition of
this Agreement is that Tenant must operate the Concession operations in accordance with the
Airport Concession Program Handbook, the Sustainable Airport Manual, and the following
general requirements:

A. Unless otherwise approved by the Commissioner in writing, Tenant must
conduct business in its Retail Space only in the Tenant’s trade name ChiBoys, BLVD &
Branch, InMotion, Six Points Market and Metropolis Coffee Company, that which is identified
in its response to the RFP or other trade name approved by the Commissioner.

B. Due to the nature of the concession, Tenant is not authorized to install and
operate any coin, card, token or otherwise activated vending machines as part of the Tenant’s
Development Plan unless otherwise approved by the Commissioner.

C. Tenant must conduct its Concession operations in a first-class, businesslike,
efficient, courteous, and accommodating manner consistent with the "Physical Inspection
Standards" that appear in Appendix 1 of the Airport Concession Program Handbook. The
Commissioner or the CMR has the right to make reasonable objections to the appearance and
condition of the Leased Space if they do not comply with the Physical Inspection Standards.
Tenant must discontinue or remedy any non-compliant practice, appearance or condition within
five days following receipt of a written notice by the Commissioner or CMR (or immediately
upon receipt of such a notice if the Commissioner or CMR deems non-compliance hazardous
or illegal). Tenant’s failure to timely cure the non-compliance as required by the Commissioner
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or CMR would cause the City damages including, among other things, loss of goodwill, which
would be difficult or impossible to prove or quantify. Accordingly, if Tenant fails to timely
cure non-compliance, then, in addition to all other remedies the City may have at law, in equity
or under this Agreement, and beginning on the first day after expiry of the five-day cure period,
Tenant must pay the City, as liquidated damages in connection with the loss of good will among
visitors to the Terminals, and not as a penalty, as outlined in Exhibit 13 per Retail Space for
each non-compliant practice, appearance or condition specified in the notice that remains

uncured after the cure period.

D. Tenant must neither commit nor allow any nuisance, noise or waste in the
Leased Space or annoy, disturb or be offensive to others in the Terminals. Tenant must employ
all reasonable means to prevent or eliminate unusual, nauseating or objectionable smoke, gases,
vapors or odors from emanating from the Leased Space. Tenant must employ all reasonable
means to eliminate vibrations and to maintain the lowest possible sound level in the operation
of the Concession.

E. Tenant must offer payment systems that are widely accepted in the industry for
the sale of all Products. Tenant must offer a receipt, which may be virtual, with each purchase.
Failure to comply with this Section will constitute an Event of Default. Tenant’s failure to
comply would cause the City damages, including loss of goodwill, that are difficult or
impossible to prove or quantify. Therefore, in addition to other remedies for an Event of
Default, if Tenant is found to prohibit the acceptance of the above payment option, the City
may assess, as liquidated damages and not as a penalty for non-compliance as further defined
in Exhibit 13.

F. Tenant’s Concession must be and remain compliant with Payment Card
Industry Security Standards (“PCI Standards”) at all times as the PCI Standards are in effect at
such time. Any breach of compliance with PCI Standards in effect and related to the
Concession, at such time, must be reported to the City within 24 hours of the Tenant’s
knowledge of such event.

Tenant’s failure to be in compliance with the PCI Standards with respect to its Concession on
numerous occurrences (more than one) shall be an Event of Default under this Agreement.

G. Tenant must not place or install any racks, stands, or trade fixtures directly on
or over the boundaries of its Leased Space. Tenant must not use any space outside the Leased
Space for sale, storage or any other undertaking, other than in connection with deliveries made
in a prompt, timely and efficient manner.

H. In its capacity as Tenant under this Agreement, and not as an agent of the City,
Tenant must manage the Concession operations and the Leased Space in accordance with this
Agreement, in furtherance of which Tenant must, among other things:

(i)  use reasonable efforts to remedy problems and issues raised by Airport patrons
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with respect to the operation of the Leased Space;

(i)  answer in writing all written customer complaints within 72 hours after receipt,
furnishing a copy of the complaint and the answer to the Commissioner within that period; and,

(iii) furnish the Commissioner within 72 hours after their receipt copies of all written
notices received by Tenant from any governmental authority or any Subcontractor with respect
to any part of the Leased Space or any Subcontract.

If Tenant fails to timely respond to customer correspondence or governmental noticcs and
furnish the requisite copies to the Commissioner, Tenant acknowledges that the City may suffer
loss of goodwill and other harm the value of which is difficult to determine, and thus, in addition
to any remedies for the Event of Default, the Commissioner will assess liquidated damages
against Tenant, and not as a penalty: as outlined in Exhibit 13. Tenant’s failure to perform either
(A) or (B) for a period of 30 days or more will be grounds for the City declaring an Event of
Default pursuant to Article [X, in which event Tenant will have no longer than 10 days to cure
the Event of Default.

I. Tenant, or Tenant’s subtenant approved pursuant to Section 4.2, shall at all times
operate the Concession. To the extent Tenant utilizes a third party to operate the Concession,
Tenant shall, at all times during the Term: (i) be licensed or permitted by such third party to
operate the concession, (ii) provide the City with copies of any agreements or other evidence the
City may reasonably request demonstrating such arrangement (“Third Party Use Agreements”),
(iii) comply in all material respects with the terms and conditions of Third Party Use
Agreements, unless Tenant’s compliance with such terms and conditions would cause Tenant to
breach its obligations hereunder, (iv) not be in default under any Third Party Use Agreement,
(v) notify the City in writing immediately upon notification by any party to a Third Party Use
Agreement of Tenant’s breach under such or termination of any Third Party Use Agreements.
Failure to comply with this Section 4.4(I) shall be an Event of Default under this Agreement.

4.5 Hours of Operation.

A. Tenant must begin conducting its Concession operations in each Retail Space
on the Date of Beneficial Occupancy applicable to that Retail Space and continue them
uninterrupted after that date during all required hours of operation. The ~Retail Space shall
be open, at a minimum, from 5:30 a.m. until 10:30 p.m. daily, to serve the public seven (7)
days per week and three hundred sixty-five (365) days per year. Concession may close
periodically for restocking, cleaning and routine maintenance. Closure times must be during
daily periods of lowest passenger traffic volumes at the Airport. In no event shall the hours of
operation be curtailed to an extent that the service contemplated under this Lease shall be
diminished. Except as otherwise stated herein, the hours of service shall be determined in light
of changing public demands and Airport’s flight schedules. The Retail Space must be open, as
stated above, unless otherwise approved by the Commissioner or CMR in writing. The Tenant
is required to atlow access to the Retail Space, 24 hours per day, 365 days per year.
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B. Except as otherwise permitted under this Agreement, if Tenant fails to opcrate
its Concession from any portion of the Retail Space during all times that Tenant is  required
to do so under this Agreement and the failure continues for more than three days after the City
gives Tenant notice, it is an Event of Default. In addition, Tenant acknowledges that failure to
provide Concession services to the public would cause the City substantial damages, a
portion of which may be ascertainable but another portion of which, related to loss of goodwill
due to the public’s inability to obtain the Products, the provision of which is one of the key
purposes of this Agreement, might be difficult or impossible to prove or quantify. Accordingly,
in addition to other remedies available o the City for an Event of Default, Tenant must pay the
City as liquidated damages (and not as a penalty) in connection with such loss of goodwill
the amounts as outlined in Exhibit 13 per Retail Space, beginning as of the time that the City
first notifies Tenant that it is not operating the Concession in accordance with the time
requirements of this Agreement. The obligation to make payments of liquidated damages will
continue until the earliest of: (i) the time that the affected portion of the Retail Space re-opens
for business; (ii) the date that this Agrcement expires or is terminated with respect to the
affected portion of the Retail Space; and (iii) the date that the Commissioner receives
possession of the affected portion of the Retail Space.

4.6 Personnel.

A.  Staff.

(i)  Tenant must maintain a full time, fully trained staff during the Term of this
Agreement having sufficient size, expertise and experience to operate the Concession. Tenant
must maintain an adequatc sales force so as to maximize Gross Revenues and use the utmost
skill and diligence in the conduct of its Concession operations. A staff member for each
concession location must be physically available during all hours of operation.

(iiy  All employees of Tenant must at all times be clean, courteous, neat in appearance
and helpful to the public, whether or not on duty. While on duty, Tenant's employees must wear
Airport identification badges (and any other form(s) of identification that may be required by
the Commissioner or CMR from time to time) and are required to wear uniforms in good taste,
the color and style of which Tenant selects. Tenant may make the arrangements with its own
employees as it considers appropriate regarding the purchase and maintenance of standard
uniforms. The City is entitled at any time to direct Tenant to require any of its employees not
properly attired to immediately conform to the requirements of this Section or leave the Leascd
Space. Tenant must not permit its employees to use any portion of the Terminal Common
Spaces, including the public washrooms located there, for the changing of clothes or the storage
of their personal effects, nor may Tenant permit its employees to loiter in the Common Areas
of the Terminals, including but not limited to the Food Court Common Area.

(iii) Tenant and its personnel must at all times participate and cooperate fully in all
quality assurance programs that may be instituted by the Commissioner or CMR from time to
time. Tenant must cause its personnel to attend all customer service training meetings and
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participate in such other programs as may be required by the Commissioner or CMR. An
appropriate officer or management representative of Tenant must meet with the Commissioner
or CMR as requested by the Commissioner or CMR to discuss matters relating to this
Agreement, including merchandising and marketing plans. in addition, at the request of the
Commissioner or CMR, an appropriate officer or management representative of Tenant must
attend other meetings with the City, airlines, other users of the Terminals or any other parties
designated by the Commissioner or CMR.

(iv) The Commissioner reserves the right to object to any of the personnel responsible
for the day-to-day operation of the Concession. Upon receipt of such objection, Tenant must
use its best efforts to resolve the cause for Commissioner’s objection or replacc the
objectionable personnel with personnel satisfactory to the Commissioner.

(v)  In the event that Tenant was not the existing tenant in the Leased Space prior to
the Effective Date, Tenant and its subtenants, if any, will work cooperatively in attempting to
retain existing concession employees working in the Leased Space. This will be accomplished
by giving the existing concession employees working in the Lease Space prior to the Effective
Date preferential interviews for jobs in the Leased Space during the term of this Agreement.

(vi) Tenant acknowledges that failure to comply with the provisions of this Section
4.6(A) may cause the City to suffer loss of goodwill and other harm the value of which is
difficult to determine, and thus, in addition to any remedies for the Event of Default, the
Commissioner will assess, as liquidated damages against Tenant, and not as a penalty, the
amounts outlined in Exhibit 13.

B. General Manager. Tenant must designate a General Manager experienced in
management and supervision who has sufficient authority and responsibility to administer and
manage the Concession. The General Manager (or authorized representative) must be
immediately available to the Department whenever any of the Retail Spaces are open. The base
of operations of the General Manager must be at the Airport, and the General Manager must
spend substantially all of his or her working hours at the Airport, unless the Commissioner
approves in writing another arrangement. The General Manager is subject to removal at the
direction of the Commissioner if the Commissioner reasonably determines, in the
Commissioner’s sole discretion that the General Manager is not performing up to standards
consistent with the fulfillment of Tenant's obligations after providing Tenant notice.

C. Salaries. Salaries of all employees of Tenant and its Subcontractors performing
services or Work under this Agreement must be paid unconditionally and not less often than
once a month without deduction or rebate on any account, except only for those payroll
deductions that are mandated by law or permitted by the applicable regulations issued by the
United States Secretary of Labor under the “Anti-Kickback Act” of June 13, 1934 (48 Stat.
948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and 40 U.S.C. § 276c). Tenant must comply
with all applicable “Anti-Kickback™ regulations and must insert appropriate provisions in all
Subcontracts covering Work under this Agreement to ensure compliance of all Subcontractors
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with those regulations and with the other requirements of this subsection and is responsible for
the submission of affidavits required under them, except as the United States Secretary of
Labor may specifically provide for variations of, or exemptions from, the requirements of them.

4.7 Operation and Maintenance.

A. The City, at its sole cost and expense, will keep in good repair the Common Areas,
including the roof, structures, foundations and central mechanical, plumbing and electrical
systems in the Airport providing heating, ventilation, cooling, water, sewage and electrical
service to the terminals, concourses, and other structures at the Airport related to the Concession.
The City will provide, without separate charge to Tenant, heating, ventilating and cooling of the
Common Areas. The Commissioner reserves the right to interrupt temporarily the heating, air
cooling, ventilation, plumbing or electrical services furnished to the Common Areas, the
Terminals or the Airport as a whole to make emergency repairs or for other reasonable purposes,
and the Commissioner will restore the services as soon as reasonably possible. The City has no
responsibility or liability for failure to supply heat, air cooling, ventilation, plumbing, electrical
or any other service to the Leased Space, the Common Areas, the Terminal or the Airport, when
prevented from doing so by laws, orders or regulations of any federal, state or local governmental
requirement (including any requirement of any agency or department of the City) or as a result
of the making of repairs or replacements, firc or other casualty, strikes, failure of the utility
provider to provide service or due to any other matter not within the City’s reasonable control.
Tenant must provide all cleaning and janitorial serviccs to the Leased Space. Tenant must clean,
maintain and repair (including replacements, where necessary) the Leased Space and
Improvements in first-class condition and rcpair during the entire Term.

(i)  Tenant is responsible for pest control within the Leased Space by contracting with
a professional pest control service to provide service on a regular basis or as needed, or at the
Commissioner's clection, the City or CMR may provide or contract for the pest control and
charge Tenant a reasonable charge for the service. If the Commissioner so requires, Tenant must
coordinate all pest control service with the City’s or CMR’s pest control contractor. Tenant must
furnish the Commissioner and CMR a copy of its pest control contract and service records upon

request.

(ii)  Tenant must, at its own expense, keep the exhaust system, including all risers,
piping and fans used in connection with the exhaust systems, whether located in or outside of
the Leased Space, and all other pipes or ducts used by Tenant, including black iron duct, in
good repair and so as to meet the highest standards of cleanliness, health, and safety, in amanner
consistent with the operation of a first- class Concession and in accordance with all applicable
laws, codes and regulations of any governmental authority having jurisdiction. Tenant must not
permit any grease to be discharged into the City’s plumbing lines. If fixtures or equipment are
installed in or attached to roof vents or other openings in the structure or to ducts that connect
with the openings, Tenant must keep the ducts, vents and openings free from the accumulation
of grease, dirt and other exhaust matter and must furnish and service any filters or other
equipment necessary to prevent such accumulation. Tenant must keep the exhaust fan in good
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condition and repair so as to provide at least the air flow velocities required by applicable codes
and regulations. Without limiting the foregoing, Tenant must clean black iron duct twice yearly,
or more often as may be required by any local governmental codes, regulations or officials,
insurance requirements or applicable industry standards, whichever is more restrictive.

Tenant must maintain all fire detection and fire supprcssion systems and mechanisms in
accordance with all applicable laws, codes and the requirements of all applicable policies of
insurance and insurance inspectors and of the City. Tenant must not cause or permit any damage
to insulation and fire protection materials surrounding the black iron duct. In addition to
Tenant’s obligation to maintain utility lines in the Leased Space as set forth in Section 4.8
below, Tenant must install and maintain in good working order and in accordance with the rules
and regulations of all insurers and applicable laws, codes, and regulations of any governmental
authority, all fire extinguishing systems in the Leased Space.

Upon request, Tenant must provide CMR with monthly repair and maintenance reports
detailing all repair and maintenance undertaken with respect to its .eased Space. In the event
that such repair and maintenance reports indicate that Tenant is not complying with its repair
and maintenance obligations, it shall be an Event of Default. In addition to any other remedies
available to the City, if Tenant fails to undertake required repair or maintenance within 5 days
after receiving notice from the Commissioner (or such shorter time as may be required due to
health or safety reasons) the City may undertake the required repair or maintenance through a
City contractor or its own forces and charge Tenant the reasonable cost thereof as Additional
Rent.

(iiiy To the extent any City ordinance imposes a stricter standard than the requirements
of this section, the stricter standard must govern. With respect to a Leased Space that has been
designated to be relocated, if any, Tenant's obligations with respect to repair and maintenance
will continue until such time as Tenant has completed the Improvements in the Relocation Space
to which the affected Leased Space is being relocated.

(iv) Any damage to property of the Airport or property of other tenants arising out of
Tenant’s failure to perform its maintenance obligations is expressly deemed a “Loss” subject to
Tenant’s indemnification obligations under Section 8.2.

(v) Tenant acknowledges that failure to comply with the provisions of this Section
4.7(A) may cause the City to suffer loss of goodwill and other harm the value of which is difficult
to determine, and thus, in addition to any remedies for the Event of Default, the Commissioner
will assess, as liquidated damages against Tenant, and not as a penalty, the amounts outlined in
Exhibit 13.

B. Food Court Common Areas.

To the extent that any of Tenant’s Retail Space is located adjacent to a Food Court
Common Area, the following provisions apply to such Retail Space:
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(i) Tenant has the non-exclusive right to use the Food Court Common Area, in
common with other tenants and their customers, on the terms and conditions established by the
City and as may be revised during the Term at the City’s sole discretion. That use does not
include the right to wait on customers in the Food Court Common Area. The City reserves the
right to establish and enforce the policies for the Food Court Common Area and tenants whose
customers use the Food Court Common Area that the City determines are in the best interest of
the overall operation of the Food Court Common Area, so that the City may properly and
efficiently operate and manage it as a whole. Tenant must comply with these policies.

(i)  Tenant must at all times in operating its business in the Retail Space abide by all
rules and regulations applicable to tenants whose customers use the Food Court Common Area
including those relating to: (a) the health and sanitary conditions of the Retail Space, the Food
Court Common Area and the employees of Tenant; (b) standards and quality of Products,
services, and merchandising as determined by the City; (c) customer relations; and (d) other
matters as the City determines applicable with respect to the opcration of the Food Court
Common Area and the business conducted by Tenant and all other tenants whose customers use
the Food Court Common Area.

(iiiy The City will be responsiblc for the operation, repair and maintenance of the Food
Court Common Area. Food Court CAM Costs include all costs incurred by the City in the repair
and maintenance of the Food Court Common Area, including corridors and seating areas, and
include, but are not limited to costs of: painting; cleaning; trash and grease removal; operation,
maintenance and repair and replacement of all lighting, electrical, plumbing, HVAC and other
mechanical and utility systems; cleaning and retrieval of trays; water, power, gas and sewerage
charges; wages and salaries (including employee benefits, unemployment, Social Security and
Medicare, and any other payroll taxes) for employees performing operation, maintenance and
repair of the Food Court Common Area; materials, cquipment, supplies and services purchased
for operation, maintenance and repair of Food Court Common Area; required permits and
licenses; reasonable straight- line depreciation of movable equipment (including tables and
chairs) used in the operation, maintenance or repair of the Food Court Common Area; rental of
any equipment used in the operation, maintenance or repair of the Food Court Common Area;
and all other direct costs and expenses properly changeable to the operation, maintenance or
repair of the Food Court Common Area. Neither the City nor any company, firm or individual
operating, maintaining, managing or supervising the Food Court Common Area, nor any of their
respective agents or employees, are or will be liable to Tenant or to any of Tenant’s employees,
agents, customers or invitees or anyone claiming through or under Tenant, for any damage,
injuries, losses expenses, claims or causes of action because of any interruption or
discontinuance at any time for any reason in furnishing services relating to operation,
maintenance and repair of the Food Court Common Area, nor will any such interruption or
discontinuance be deemed a disturbance of Tenant’s use or possession of the Leased Space or
any part of it; nor will any such interruption or discontinuance relieve Tenant from full
performance of Tenant’s obligations under this Agreement. Tenant is responsible for providing
seating and chairs for Food Court Common Area directly adjacent to Tenant’s Leased Space.
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4.8 Utilities.

A. Tenant must pay for all utilities furnished to the Leased Space, to the extent
separately metered. All utilities must be separately metered for usage within a Leased Space
except to the extent that the Commissioner agrees otherwise in writing. Notwithstanding the
foregoing, in the event that water/sewage is not separately metered, the City may charge Tenant
for water/sewage based on a reasonable estimate of usage given the nature of the Concession.

B. In addition to payment for utility service, Tenant must maintain utility lines to
the Leased Space as follows:

(i  where the utility lines, including gas, electrical, telephone, hot and cold water,
fire sprinkler, gas, and sewer serve both the Leased Space and other areas of the Terminals,
Tenant is only obligated to maintain those branch lines and facilities that exclusively serve the
Leased Space; and

(i)  where such utility lines arc entirely for the exclusive service of the Leased Space,
Tenant is obligated to maintain the utility lines from the Leased Space up to the main entry
point of the utility to the Terminal(s). Alternatively, the City may, at the Commissioner’s sole
discretion, maintain such utility lines and charge Tenant the reasonable cost of the maintenance.

(i) Tenant must maintain all electrical cables, conduits, wiring, fire alarm
systems, electrical panels and associated equipment located within and serving the Leased
Space.

4.9 Refuse Handling.

A. Tenant, at its own cost and expense, must provide for the handling of all refuse,
including trash, garbage, recycling and other waste created by its Concession operations and for
their disposal at a centrally located collection area within the Airport designated by the
Commissioner from time to time. Within its Leased Space, Tenant must provide a complete and
proper arrangement for the adequate sanitary handling and disposal of trash, garbage, recycling
and other refuse resulting from its Concession operations. Tenant must provide and use suitable
covered metal receptacles for all trash, garbage, recycling and other refuse in accessible locations
within the boundaries of each Leased Space. Piling of boxes, cartons, barrels or other similar
items in an unsightly or unsafe manner on or about the Leased Space or the Common Areas is
forbidden. The Commissioner reserves the right, from time to time, to establish time periods or
schedules during which Tenant must remove refuse from the Leased Space.

B. Tenant must comply with all present and future laws, orders and regulations and
any rules and regulations promulgated by the Commissioner regarding the separation,  sorting
and recycling of garbage, refuse and trash, including but not limited to those policies, rules and
regulations incorporated in the Airport Concessions Program Handbook and the Sustainable
Airport Manual. Tenant must separate and appropriately dispose of recyclable and non- recyclable
waste, including organic materials. Recyclable waste includes newspaper, unsoiled paper
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products, cardboard, plastic, aluminum and glass. Tenant is encouraged to use service goods made
from recycled and recyclable materials. All recyclable waste will be disposed at the direction of
the CDA. The CDA may also require sorting and disposal of compostable/organic wastes,
including food scraps and soiled paper products. Tenants must therefore also provide for the
separation of pre-consumer compostable\organic waste for composting. Tenants are expected to
fully comply with CDA's waste recovery program by sorting, to the maximum extent possible,
recyclable and compostable waste from that which will be sent to landfill.

C. Tenant acknowledges that any failure to comply with the provisions of this
Section 4.9 may cause the City to suffer loss of goodwill and other harm the value of which is
difficult to determine, and thus, in addition to any remedies for the Event of Default, the
Commissioner will assess as liquidated damages against Tenant, and not as a penalty, the
amounts outlined in Exhibit 13.

4.10 Promotion.

A. Signs and Advertising. Tenant may, at its own expense and subject to obtaining
any necessary permits, install and operate necessary and appropriate identification signs in and
on the Retail Space for its promotional use (identifying the Concession operations at the Retail
Space in question or the Products sold there). All such signage (especially all signage visible
from the Common Areas) must be in compliancc with signage and other applicable criteria
adopted by the Commissioner or other City agencies from time to time and subject to the prior
written approval of the Commissioner as to the number, size, height, location and design  (as
applicable). Tenant must not install, affix, or display any signage outside the Retail Space
except as permitted by the Department. Without the prior written consent of the Commissioner,
Tenant and its Subcontractors must not distribute any advertising, promotional or informational
pampbhlets, circulars, brochures or similar materials at the Airport except within the Retail Space
and except as are related to Tenant's Concession. Tenant acknowledges that any failure to
comply with this Section 4.10(A) may causc the City to suffer loss of goodwill and other harm
the value of which is difficult to detcrmine, and thus, in addition to any remedies for the Event
of Default, the Commissioner will assess, as liquidated damages against Tenant, and not as a
penalty, the amounts outlined in Exhibit 13.

B. Marketing and Advertising Fund. The Department operates a marketing fund
(“Fund”) for the purpose of financing a program for advertising and promoting Concessions at
the Airport. The Program may include advertising, media placements, special events,
promotional events, brochures, vidcos and catalogs, mystery shops, market research and
surveys, customer service training etc., as appropriate. The Program will be funded by
contributions from the Tenant and other tenants at the Airport. Tenant will contribute an amount
of one-half of one percent (0.5%) of Gross Revenues per Lease Year to the Fund. All
contributions to the Fund may only be expended for the promotion of concessions and
markcting-related staff activities at the Airport and for no other purposes. Tenant shall make its
contributions to the Fund monthly in arrears concurrently with its Rent payment under this
Agreement.
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The City may, but is not required to, contribute to the Fund. Tenant has no ownership or
beneficial interest whatsoever in the Fund or any unspent moneys therein.

4.11 Distribution and Storage; Deliveries.

A. It is necessary, due to the number of Concession tenants in the Airport, that the
Commissioner protect the Common Areas and the Terminal curb front for the flow of airline
passengers. Therefore, Concession deliveries must be made only within the times and at the
locations authorized by the Commissioner or the Commissioner’s designated representative and
otherwise in accordance with the terms of this Agreement. All deliveries that require access to
the aircraft operations area  (“AOA”) must be made by vehicles and drivers qualified and
permitted to drive over AOA roadways.

B. O’Hare. There is currently no central distribution and storage facility at O’Hare;
however, the City intends to implement such a facility during the Term of this Agreement.
Thereafter, at the option of the Commissioner, after first giving reasonable notice to Tenant, the
.Commissioner may require Tenant to arrange for all deliveries to the central distribution and
storage facility, except where delivery to a third party is prohibited by law, such as delivery of
liquor, or as otherwise approved by the Commissioner in writing. At the Commissioner's sole
discretion, the central distribution and storage facility, if implemented, may be operated by a
third-party contractor selected or approved by the Commissioner. If the central distribution and
storage facility is implemented, Tenant must pay the City, or the third-party operator, Tenant's
proportional share of the cost for deliveries to and distribution from the facility ("Distribution
Fee") as determined by the Commissioner. Such Distribution Fee will be intended to cover the
costs of delivery as well as development, utility, operation and maintenance costs and other costs
associated with the opening and/or operation of the central distribution and storage facility and
is considered to be Additional Rent.

C. Tenant acknowledges that the City will not be responsible for and will have no
liability related to the operation of (or the failure to operate) the central distribution and storage
facility at either Airport, including lost profits, consequential damages or any other losses or
damages whatsoever.

4.12  Certain Rights Reserved By the City.

A. Except as expressly provided otherwise in this Agreement: the City has the
rights set forth below, each of which the City may exercise with notice to Tenant and without
liability to Tenant for damage or injury to property, person or business on account of exercising
them; the City’s exercise of any such rights is not deemed to constitute a breach of this
Agreement or a disturbance of Tenant's use or possession of or Lease to the Leased Spacc; the
City’s exercise does not give rise to any claim, including for set-off or abatement of Rent; the
City’s exercise also does not relieve Tenant of any obligation to pay all Rent when due. The
rights include the rights to:
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(i) Install, affix and maintain any and al! signs on the exterior and on the interior of
the Terminals;

(i)  Decorate or to make repairs, inspections, alterations, additions, or improvements,
whether structural or otherwise, in and about the Terminals, or any part of thcm, and for such
purposes to cnter upon the Leased Space, and during the continuance of any of the work, to
temporarily close doors, entryways, public space and corridors in the Terminals, and to interrupt
or temporarily suspend services or use of facilitics, all without affecting any of Tenant's
obligations under this Agreement, so long as the Leased Space is recasonably accessible and
usable;

(iii) Upon request, require Tenant to furnish the Department with copies ot door keys
for the entry doors of the Leased Space, where applicable, and to retain them at all times, and
to use in appropriate instances, keys, including master keys and passkeys, to all doors within
and into the Leased Space, but the keys will at all times be kept under adequate and appropriate
security by the Department. Tenant must not change any locks, nor affix locks on doors without
the prior written consent of the Commissioner. Notwithstanding the provisions for the
Department’s access to the Leased Space, Tenant releases the City from all responsibility
arising out of thefi, robbery, pilferage and personal assault unless the same results from the
City's gross negligence or willful misconduct. Upon the expiration of the Term of this
Agreement or Tenant's right to possession of the Leased Space, Tenant must return all keys to
the Concession Management Representative and must disclose the combination of any safes,
cabinets or vaults left in the Leased Space;

(iv) Approve the weight, size and location of safes, vaults and other heavy equipment
and articles in and about the Leased Space and the Terminals so as not to exceed the legal load
per square foot designated by the structural enginecrs for the Airport, and to require all such
items and furniture and similar items to be moved into or out of the Terminals and the Leased
Space only at the times and in the manner as the Commissioner directs in writing. Tenant must
not install or operate machinery, or any mechanical devices of a nature not directly related to
Tenant's ordinary use of the Leased Space without the prior written consent of the
Commissioner. Movements of Tenant property into or out of the Terminals or the Leased Space
and within the Terminals are entirely at the risk and responsibility of Tenant, and the
Commissioner reserves the right to require permits before allowing any property to be moved
into or out of the Terminals or the Leased Space;

(v)  Establish controls for the purpose of regulating all property and packages, both
personal and otherwise, to be moved into or out of the Terminals and the Leased Space;

(vi) Regulate delivery and service of supplies and the usage of the apron area, loading
docks, receiving areas and freight elevators and designate the times within which, and the
locations at which, deliveries may be made to or by Tenant;

(vii) Show the Leased Space to prospective Tenants and subtenants at reasonable
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times and, if vacated or abandoned, prepare the Leased Space for re-occupancy;

(viii) Erect, use and maintain pipes, ducts, wiring and conduits, and appurtenances to
them, in and through the Leased Space at reasonable locations;

(ix) Enter the Leased Space for the purpose of periodic inspection for fire protection,
maintenance and compliancc with the terms of this Agreement, including but not limited to the
Airport Concession Handbook, and exercise any rights granted to City or retained by City in this
Agreement; except in the case of emergency, however, the right must be exercised upon
reasonable prior notice to Tenant and with an opportunity for Tenant to have an employee or
agent present;

(x)  Grant to any person the right to conduct any business or render any service in or
1o the Terminals or the Airport.

(xi) Promulgate from time-to-time rules and regulations regarding the operations at
the Airport; and

(xii)  Maintain newspaper vending machines at any location in the Airport.

B. If Tenant is required to perform any sprinkler Work, City reserves the right to
perform the Work and charge the Tenant for the cost of the sprinkler Work and specify charges
as Additional Rent under the Agreement or to approve Tenant’s proposed sprinkler contractor,
at the Commissioner’s sole option. If any sprinkler work requires a temporary shut-down and/or
drainage of the sprinkler system or portion thereof in the Terminal, Tenant must pay an up-front
fee of $500 per occurrence in the form of a certified check or money order. '

ARTICLE 5 LEASED SPACE AND IMPROVEMENTS

5.1 Leased Space. As provided in Section 4.1, the City grants Tenant the right to
use the Leased Space identified in Exhibit 1, or portions thereof, from the date of delivery of
each portion of the Leased Space through the remainder of the Term of this Agreement for the
operation of the Concession, except as otherwise provided for herein. Exhibit 1 may be amended
by agreement of the Tenant and the Commissioner from time to time to reflect changes in Leased
Space, including but not limited to any Additional Space or Relocation Space. As of the Effective
Date, all square footage identified in Exhibit 1 is approximate, and is subject to final correction
in accordance with field measurements to be taken after completion of the Improvements. All
such measurements relating to the Leased Space will be made to and from the “lease lines” as
identified on Exhibit 1. Tenant must confine all of its Concession operations to its Leased Space.
Any conduct of Concession operations outside of Tenant’s Leased Space is an Event of Default.

A. Retail Space. The Leased Space includes the Retail Space identified in Exhibit
1. Retail Space is to be used for the sale of Products at retail to the public.
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B. Storage Space. The Leased Space includes the Storage Space, if any, identified
in Exhibit 1. Storage Space is to be used to store inventory and supplies for use in thc Rctail
Space. It may be used for other purposes relating to the Concession with the consent of the
Commissioner, but not as a point of retail sale of Products. If the Commissioner determines
that Tenant is using Storage Space for purposes unrelated to the Concession, the Commissioner
may unilaterally delete the  Storage Space from the Leased Space. If the Commissioner
determines that the size of the Storage Space exceeds the needs of the Tenant, the Commissioner

may unilaterally reduce the size of the Storage Space.
C. Additional Space.

(i) During the Term, the Commissioner may from timec to time, at the
Commissionet’s sole discretion, make Additional Space available in the Terminals for Tenant’s
Concession operations. In such event, the Commissioner will send written notice to Tenant to
advise Tenant of the following:

size and location of the Additional Space being offered, if any;

b. whether the Additional Space is being offered as Retail Space or
Storage Space; and

c. the City’s Shell and Core obligations and Tenant’s Improvement
obligations for the Additional Space.

Within 30 days after receiving the notice from the Commissioner, Tenant must notify the
Commissioner if it accepts or rejects the Additional Space and, if the Additional Space is Retail
Space, the proposed Improvements and the amount by which Tenant proposes to increase its
Minimum Annual Guarantce to reflect the anticipated increase in Gross Revenues from the
Additional Space. Upon notification from Tenant to the Commissioner that Tenant accepts the
Additional Space and, if the Additional Space is Retail Space, acceptance by the Commissioner
of the proposed Improvements and increase in the Minimum Annual Guarantee, the square
footage will be added to the Retail Space or Storage Space, as applicable, under this Agreement
and Exhibits 1 and 2 modified accordingly. Upon notification from Tenant to the Commissioner
that it rejects the Additional Space or if Tenant fails to notify the Commissioner within 30 days
that it accepts the Additional Space, the offer will terminate, and the Commissioner may offer
the Additional Space to others.

(ii) Nothing in (i) above requires the Commissioner to offer any Additional Space to
Tenant or limits or restricts the Commissioner's or the City's right to enter into any Concession
agreement with any third party for such space. Additional Space, if any, offered to Tenant is
solely for the benefit of the Airport to enhance Airport revenues, and whether or not to
offer such Additional Space to Tenant is at the Commissioner’s sole and absolute
discretion. TENANT HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL SPACE.

(iii) The maximum aggregate amount of Retail Space that may be offered to Tenant
as Additional Space is 2,000 sq. ft.

D. Relocation Space. The Commissioner may at any time during the Term require
Tenant to relocate all or portion of the Leased Space to another location within the Airport and
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terminate the Lease with respect to the Leased Space being vacated when, in the sole discretion
of the Commissioner, thc relocation is necessary for other Airport purposes or is in the best
interest of thc City. In such an event:

(i)  The Commissioner will notify Tenant in writing within a reasonable period of
time prior to the relocation of all or part of the Leased Space. Such notice will be not less than
90 days in advance of the relocation but, in any event, notice is not required more than 180 days

in advance.

(i)  If a Retail Space is being relocated and the Relocation Space has, in Tenant's
reasonable business judgment, diminished size, visibility, and/or exposure to passenger traffic
in comparison to the Retail Space being vacated, Tenant may so notify the Commissioner in
writing no later than 15 days after Tenant receives the Commissioner's notice. Such notice must
detail with reasonable specificity why Tenant believes that the Relocation Space is not
comparable to the Retail Space being vacated and the projected adverse impact on Tenant’s
sales. Tenant and Commissioner may thereafter negotiate an adjustment in the Percentage Fee
and/or the Minimum Annual Guarantee for the Relocation Space to reflect the differences in
size, visibility, and/or passcnger traffic. If the Tenant and Commissioner fail to agree on such an
adjustment or if Tenant otherwise rejects the Relocation Space, then the Lease for the Retail
Space being vacated will terminate on the date for the relocation set forth in the Commissioner's
notice, and the Minimum Annual Guarantee as of such date will be adjusted in proportion to the
percentage of Tenant’s Gross Revenues from prior Lease Year that were generated at the Retail
Space being vacated. Further, if the Lease of the Retail Space being vacated is terminated,
Tenant is entitled to a credit, equal to the unamortized portion of Tenant’s actual Improvement
Costs for the Retail Space being vacated (but excluding any Improvement Costs for Tenant
personal property or any portion of the Improvements that can be moved and used by
Tenant elsewhere), against Rent due and owing to the City from Tenant until the full amount of
the credit has been applied against Rent.

(iii) Except when Tenant rejects Relocation Space pursuant to (ii) above, the City is
responsible for costs incurred in the relocation or replication of the Improvements in the Leased
Space being vacated, including the cost of moving Tenant's equipment and inventory and the
cost of constructing replacement Improvements comparable to the condition of the
Improvements in the Leased Space being vacated as of the date of relocation, to the extent
comparable Improvements do not already exist in the Relocation Space. In the case of a
relocation, Tenant must promptly vacate the portion of the Leased Space required to be vacated
and as to which this Agreement is being terminated and return the portion of the Leased Space
in as good or better condition as existed as of the date that the City gave Tenant possession of
the Leased Space being vacated, unless the Commissioner otherwise agrees in writing. The City
will endeavor not to require Tenant to move from the Leased Space being vacated to the
Relocation Space before Work on Improvements in the Relocation Space is completed, but the
Leased Space being vacated may be needed for other Airport purposes prior to the completion
of Improvcments in the Relocation Space. Because the City is replacing Improvements in kind,
Tenant is not entitled to any credit for unamortized Improvement Costs for the Leased Space
being vacated, and the unamortized Improvement Costs for the Leased Space being vacated will
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deemed to be the unamortized Improvement Costs for the Relocation Space and continue to be
amortized on the same schedule as the original Leased Space.

5.2  Title to Property in the Leased Space. Tenant shall retain title and ownership

to all Products and other Tenant personal property and proprietary trade fixtures in the
Leased Space, except in the event of deemed abandonment, as provided in Section 6.3. The
City owns all other property in the Leased Space, including the Shell and Core and, upon

completion, Tenant Improvements.

53  Shell and Core. The City is responsible for providing Shell and Core, if any are
specified in Exhibit 4, for the Leased Space. The City makes no warranty, either express or
implied, as to the design or condition of the Leased Space, including the Shell and Core, or the.
suitability of the Leased Space, including the Shell and Core, for the Tenant's purposes or needs.
The City is not responsible for any patent or latent defect, and Tenant must not, under any
circumstances, withhold any amounts payable to the City under this Agreement on account of
any defect in the T.eased Space, including the Shell and Core; if feasible, however, the City will
assign to Tenant any warranties obtaincd from the City's contractor for the Shell and Core
and/or the right to enforce City's rights under its contract for the Shell and Core. Afier the City
delivers the Shell and Core to Tenant, Tenant must immediately notify the
Commissioner of any defects in the Shell and Core.

5.4 Tenant's Improvement Obligations.

A. Retail Space and Storage Space. Unless otherwise agreed in writing by the
Commissioner, Tenant must complete, or cause to be completed, the Improvements as
described in the Development Plan. Improvements shall be at Tenant's sole cost and expense
and must be completed on or before the Date of Beneficial Occupancy set forth for each portion
of the Leased Space in accordance with the schedule set forth in the Development Plan, subject
to Section 11.20, “Force Majeure”. Failure to achieve DBO for the Improvements in
accordance with the schedule in the Development Plan will result in liquidated damages
pursuant to Section 5.5(J).

B. Additional Space. Tenant must complete or cause to be completed, at Tenant's
sole cost and expense, the Improvements for each Additional Space approved by the
Commissioner by the proposed Date of Beneficial Occupancy applicable to each such
Additional Space, at a total investment in Improvement Costs for each permanent Additional
Space of at least 95% of the budget approved by the Commissioner.

C. Temporary Relocation Space and Additional Space. The Commissioner may
require Tenant to operate the Concession, prior to the Date of Beneficial Occupancy
applicable to any Relocation Space and Additional Space, from a temporary Relocation Space,
at City's sole cost and expense. If approved by the Commissioner, Tenant may use temporary or
used fixtures, trade fixtures and equipment and is not required to install Improvements except to
the extent necessary to make the temporary Relocation Space or Additional Space useable.

D. Improvement Costs. Only Improvement Costs of the types set forth in thc budget
in the Development Plan are deemed to be validly incurred Improvement Costs for purposes
of this Agreement. Tenant must provide the Commissioner with a statement certified by Tenant,
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setting forth the aggregate amount of the Improvement Costs expended by Tenant for each
Leased Space, with such detail as may be reasonably requested by the Commissioner. The
certified statement must be submitted at the same time as the “as-built” drawings for the Leased
Space. Tenant must make available to the Commissioner, at the Commissioner's request,
receipted invoices for labor and materials covering all [mprovement Costs. The Commissioner
has the right to audit the Improvement Costs. If there is a discrepancy of 5% or more, the cost
of the audit must be paid promptly by Tenant upon request. If the Tenant's actual I[mprovement
Costs for any portion of the Leased Space are less than 95% of the amount set forth in the
Development Plan for said portion of the Leased Space, Tenant must, within 30 days after the
date of completion of the Work or the Date of Beneficial Occupancy, whichever is earlier, pay
the City the difference between 95% of the amount set forth in the Development Plan and the
actual Improvement Cost for said portion of the Leased Space. The actual Improvement Costs,
as approved by the Commissioner, will be memorialized in the confirmation of DBO for the
Leased Space in question and attached to Exhibit 1.

5.5 Work Requirements.
A TIME IS OF THE ESSENCE IN THE PERFORMANCE OF WORK UNDER
THIS AGREEMENT.

B. Compliance with Standards. Tenant must comply in its design, construction,
use, occupancy and operation of the Leased Space, at its own cost, with:

(i)  all regulations and directives now or later promulgated by the United States
Federal Aviation Administration (“FAA™) or Transportation Security Administration (“TSA”)
pertaining to airport security, as such regulations and directives may be amended or modified
from time to time during the Term of this Agreement;

(i) all federal, State of Illinois, and City laws, rules, regulations and ordinances,
including all building, zoning and health codes and all Environmental Laws; and

(iii) the Design and Construction Standard Operating Procedures- Concessions
Projects (“C-SOP”) C-SOP, the Airport Concession Program Handbook, and the Sustainable
Airport Manual.

Tenant must complete or cause to be completed all Improvements in accordance with all rules,
regulations and standards, including the C-SOP, and the approved Construction Documents (as
defined below) for any Improvements. If there is a conflict between work requirements stated
in this Agreement and those set forth in the C-SOP, the Commissioner has the sole discretion
to determine which prevails. No construction must take place until the Commissioner has
approved the Construction Documents.

Tenant must provide for any supplemental heating, cooling and exhaust facilities that Tenant
may require to properly heat, cool, ventilate and exhaust air in the Leased Space. All such
supplemental facilities must be designed and installed in accordance with the C-SOP and
applicable building codes and must be approved by the Commissioner prior to installation. If
at any time the Tenant’s supplemental heating, cooling and cxhaust facilities fail to comply
with the design and operational standards set forth in the C-SOP, Tenant must, on notice from
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the City, cause repairs to be made so that Tenant is in compliance with this requirement.

In addition to the requirements set forth in the C-SOP, Tenant acknowledges the City’s goal to
incorporate environmentally sustainable design in building, infrastructure, and tenant
improvements at the Airport. Accordingly, Tenant agrees to use best efforts to incorporate
sustainable design practices in the development and build out of the Leased Space, to engage a
LEED® (Leadership in Energy and Environmental Design) accredited professional on its
architectural team, to create an operational plan that incorporates sustainable practices in all
aspects of the daily operation of the Leased Space, and to comply to the extent that it is
commercially reasonable to the requirements of the Sustainable Airport Manual.

C. Development Plan. Tenant’s Development Plan, as approved by the
Commissioner, is attached hereto as Exhibit 3. It describes and depicts the Tenant’s thematic
concept for the Retail Space (including storefront design images, as appropriate), floor
plan(s) of the Retail Space, its plan and schedule for implementing the Improvements and
commencing Concession operations in the Leased Space, temporary facilities that may bc
necessary to meet the requirements of this Agreement, and its other submission requirements
as set forth in the C-SOP. The Development Plan must include the anticipated Date of
Beneficial Occupancy of each Retail Space, the budgeted Impravement Costs for each Retail
Space, and the dates by which City must complete the Shell and Core  and the Declivery
Date necessary in order to achieve the anticipated DBO for each Retail Space.

D. 30, 60, 90 and 100 Percent Design Phase. Tenant must submit to the
Commissioner its proposed 30, 60, 90, 100 Percent design drawings and specifications
prepared as required under the C-SOP. The C-SOP outlines the  timing and expectations for
submissions at each percentage of the design phase. The C-SOP also provides the timing of the
review by the Commissioner. Tenant must adhere to the time required to respond to the
Commissioner’s comments as outlined in the C-SOP. If Tenant fails to provide acceptable
designs, after 5 attempts, an Event of Default can be declared by the Commissioner.

E Start of Construction. For each portion of the Leased Space; within 10 days after
the latest of occur of: 1) the date the City delivers to Tenant possession of said  portion  of
the Leased Space, 2) the date Tenant has obtained applicable building permits for said portion
of the Leased Space, and 3) the date of commencement of construction set forth in the
Development Plan, Tenant must begin construction of the Improvements under and consistent
with the approved Construction Documents, in a diligent, first-class and workmanlike manner.
Commissioner may require Tenant and its Subcontractors to meet with the Department’s
construction manager and Concessions Management Representative prior to starting
construction. Among other requirements, the Improvements:

(i)  Must conform with all architectural, fire, safety, zoning and electrical codes and
all federal, State, City and other local laws, regulations and ordinances pertaining to them,
including the ADA, and all Airport standards, procedures and regulations.

(i)  Must be free and clear of any mechanics' or materialmen's liens or similar liens
or encumbrances.

(iii) Except as otherwise provided in this Agrecment, must be completed entirely at



5/23/2022 REPORTS OF COMMITTEES 47439

Tenant's cost and expense and in accordance with the requirements of this Agreement including,
but not limited to, the requirements and procedures set forth in the C-SOP.

(iv) Upon the request of the Commissioner, Tenant must purchase and install a
security camera and connect the camera feed into a junction box at a location to be determined
by the Commissioner. Tenant will permit the Commissioner to connect the security camera to
the Airport security systcm.

Approval of the Construction Documents by the Commissioner does not constitute the
Commissioner’s or the City’s representation or warranty as to their conformity with any
architectural, fire, safety, zoning, electrical or building code, and responsibility therefore at all
times remains with Tenant. Tenant must not permit its design and construction Subcontractors
to make any modifications to base building systems without prior written consent of the
Commissioner.

F. Change Order Review. Ténant must cause all Work to be performed in a first
class, good and workmanlike manner and in accordance with the Construction Documents.
Tenant may request in writing that change ordcrs relating to the Work be responded to by the
City, and the City will so respond within 10 days, unless a response within 10 days is
unreasonable in the circumstances, in which case the response period will be as reasonably
determined by the City but in no event longer than 20 days. At all times during the Work,
Tenant must have on file with the Commissioner and on the construction site for inspection by
the Commissioner, a copy of the approved Construction Documents. Tenant must immediately
begin to reconstruct or replace and diligently pursue to completion, at its sole cost and expense,
before or after completion of the Work, any Work that is not performed in accordance with the
Construction Documents as approved by the Commissioner.

G. Inspection of Improvements in Progress. The Department has the right to enter
upon the Leased Space for the purposes of inspecting and recording the Improvements  in
progress, ensuring that Tenant's construction complies with the Construction Documents, and
rejecting any such construction that does not so conform.

H Notice of Substantial Completion and Inspection. At least 10 days prior to
anticipated substantial completion of the construction of a Leased Space, Tenant must deliver
to the Commissioner a “notice of substantial completion” in order for the Commissioner to
schedule a representative to inspect the Improvements. On the date specified in the notice of
substantial completion, the Department will perform a final inspection of the Improvements for
compliance with the Construction Documents for the Improvements, and will, not later than
10 days after inspection, provide a punch list to Tenant describing in sufficient detail any
discrepancies between the Improvements and the Construction Documents. Tenant must cause
all discrepancies (other than those approved by the Commissioner as variances) to be
reconstructed, replaced or repaired in substantial accordance with the Construction Documents.
Within 10 days after the date of substantial completion and prior to commencing Concession
operations in Leased Space, Tenant must provide, as evidence of the substantial completion
of the Work, copies of any and all Certificates of Occupancy and other approvals, if any,
necessary for Tenant to occupy the portion of the Leased Space for its intended use. Tenant
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shall not commence Concession operations in the Leased Space until such documents have
been received by the Commissioner and until authorized to do so by the Commissioner.

L Timeliness - Punch Lists; Opening for Business. Tenant acknowledges that if it
fails to comply with Construction Document requirements (including all tasks necessary to
satisfy them, such as, but not limited to, applying at the earliest possible time for and diligently
pursuing all necessary building permits), the delay may cause the City to suffer substantial
damages, including loss of goodwill, that might be difficult to ascertain or prove. For that
reason, but subject to extensions that may be approved by the Commissioner, or day-to-day
extensions for delays caused by a force majeure event pursuant to Section 11.20, if Tenant has
not caused the Improvements to be substantially completed in accordance with the Construction
Documents and Retail Space to be open to the public for business not later than the scheduled
Date of Beneficial Occupancy in the Development Plan:

(i)  Tenant must pay the City liquidated damages at the rate of $250 per day for each
day from and after the Date of Beneficial Occupancy, until the date on which the Retail Space
actually opens to the public for business; and

(i) Tenant must cooperate with the Commissioner in providing the interim
Concession operations from kiosks or other temporary locations, as the Commissioner may
reasonably require, to serve the patrons of the Terminals until the applicable Improvements
have been completed and the Retail Space is open to the public for business; and

(iii) if, for any reason, Tenant fails to substantially complete the Improvements in
accordance with the approved Construction Documents relating to them and open the Retail
Space to the public for business within 30 days after the Date of Beneficial Occupancy, the
failure is an Event of Default, and the City has the right to exercise any and all remedies under
this Agreement, at law or in equity; and further,

(iv) if Tenant is permitted to open for business in accordance with the schedule in the
Construction Documents but any punch list items are not completed within 30 days following
the date on which Tenant opens to the public for business, the Commissioner will assess
liquidated damages against Tenant at the rate of $250 per day per punch list item not timely
completed; and

(v) if Tenant is permitted to open for business but any punch list items are not

completed within 60 days following the date on which Tenant opens to the public for business,
the City reserves the right, at the Commissioner’s sole discretion, to either:

. a. complete the punch list Work at the City’s cost and bill the Tenant for
this Work, in which case the charges are considered Additional Rent;
or

b. close the affected Retail Space until all outstanding punch list items are
completed. ’
¥ Post-construction Documentation. Tenant must submit a complete set of “as-

built” drawings and documentation as outlined in the C-SOP to the Commissioner within 30
days after the date the Commissioner authorizes Tenant to begin Concession operations in the
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Leased Space. The as-built drawings and documentation are and become the property of the
City, except to the extent of any intellectual property reflecting Tenant's trademarks, trade
names or trade dress contained in them.

K Mechanics’ Liens. Tenant must not permit any mechanics’ lien for labor or
materials furnished or alleged to have been furnished to it to attach to any portion of the Leased
Space, the Airport, Tenant’s leasehold interest, or this Agreement in any way relating to any
work performed by or at the direction of Tenant. Upon making payments to Subcontractors,
Tenant must obtain from each Subcontractor a waiver of mechanics’ liens against any portion
of the Leased Space, the Airport, Tenant’s leasehold interest, or this Agreement arising out of
any Work done by thc Subcontractor and each and every of the Subcontractor’s materiaimen
and workmen. If, nonetheless, any such mechanics’ lien is filed upon any portion of the Leased
Space, the Airport, Tenant’s leasehold interest, or this Agreement, Tenant must indemnity,
protect, defend and save harmless the City against any loss, liability or expense whatsoever by
reason of the mechanic’s lien and must promptly and diligently proceed with or defend, at its
own expense, the action or proceedings as may be necessary to remove the lien. Tenant must
deliver notice to the Commissioner of any such lien or claim within 15 days after Tenant has
knowledge of it. Tenant may permit the mechanics to remain undischarged and unsatisfied
during the period of the contest and appeal; provided that, upon request by the Commissioner,
Tenant must post a bond with the City equal to 150% of the amount of the lien. If the lien is
stayed and the stay later expires or if by nonpayment of any licn any portion of the Leased
Space, the Airport, Tenant’s leasehold interest, or this Agreement will be, or is claimed to
be, subject to loss or forfeiture, then Tenant must immediately pay and cause to be satisfied and
discharged the lien. If Tenant fails to do so, the Commissioner may, in his or her sole discretion,
draw on the bond and make such payment. If the Commissioncr has not requested a bond, then
the Commissioner may, in the Commissioner’s sole discretion, make such payment out of
legally available Airport funds and, in such event, the amount paid shall immediately be payable
by Tenant as Additional Rent. Failure to post a bond when requested by the Commissioner or
pay such Additional Rent shall bc an Event of Default.

L. Mid-Term Refurbishment. Tenant must budget and expend such funds as
necessary to undertake a mid-Term refurbishment of cach Retail Spacc during or about the
middle of the Term in order to ensure that each Retail Space presents a first-class appearance
to the public. The minimum expenditure does not include financing costs, interest, and
inventory or intracompany charges of the Tenant. The scope and extent of the renovation,
remodeling, and upgrade and\or redecorating for such mid-Term refurbishment shall be jointly
determined by the Commissioner and Tenant.

5.6 Damage or Destruction of Improvements.

A. Insubstantial Damage. If Improvements to any Leased Space are damaged, in
whole or in part, by fire or casualty, and there is no Major Damage (as defined below) to the
portion of the Terminals served by the damaged Improvements, then the City will repair any
damage to the Shell and Core at the City's expense, and Tenant must repair the damage to the
Improvements as soon as rcasonably possible (after completion of thc Shell and Core) at
Tenant’s expense.
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B. Major Damage.

(i) "Major Damage" mecans any damage or destruction that, based on reasonable
estimates made by the Department within 60 days after the occurrence of the damage or
destruction, in order to be repaired to the condition existing before the damage or destruction:

a. would cost, with respect to the Improvements, in excess of 50% of the
replacement cost value of all Improvements; and

b. would cost, with respect to the Shell and Core, in excess of 50% of the
replacement cost of the Shell and Core, or would require, in the sole
judgment of the Commissioner, more than nine months to complete.

(ii) Ifany part of the Terminals suffers Major Damage, whether or not including any
portion of the Leased Space located in them, in whole or in part by fire or other casualty, the
Commissioner has the right, for a period of six months starting on the date of the occurrence, to
elect not to repair the Major Damage as otherwise required under this section, by giving written
notice of the election to Tenant. If the Commissioner notifies Tenant of the Commissioner’s
election not to repair the Major Damage, this Agreement will terminate as to the affected Leased
Space effective as of the date of the Major Damage, all Rent due under this Agreement will be
prorated to the date of termination, and Tenant must surrender the affected portion of the Leased Space
to the City.

(iii) If any portion of the Leased Space suffers Major Damage, and if after the
occurrence of the damage the Agreement is not terminated, the Commissioner and the Airport
architect will estimate the cost of restoration and the length of time that will be required to repair
the damage and will notify Tenant of the estimate. If the damage can be repaired and the
Improvements restored before the Term expires, then Tenant must repair the damage and restore
the Improvements. If repair and restoration cannot be substantially completed before the Term
expires, then this Agreement terminates as to the portion of the Leased Space as of the date of
the Major Damage.

(iv) Ifthis Agreement is not terminated in accordance with paragraphs (B) (ii) or (iii)
and a casualty has damaged or destroyed any portion of the Shell and Core involving the Leased
Space, the City will restore the Shell and Core to the condition existing on the Delivery Date,
according to the original as-built plans and specifications. Upon completion of the City's Shell
and Core restoration work, if any, Tenant must proceed to rebuild the Improvements as.nearly
as possiblc to the character of Improvements existing immediately before the occurrence.

(v) Before beginning to replace, repair, rebuild or restore Improvements, Tenant
must deliver to the Commissioner a report of an independent consultant acceptable to the
Commissioner setting forth:

an estimate of the total cost of the Work;

b. the estimated date upon which the Work will be substantially
completed; and

c. a statement to the effect that insurance proceeds are projected to
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be sufficient to pay the costs of the Work.

(vi) Thc Commissioner will use commercially reasonable efforts to provide suitable
temporary Relocation Space during the period of restoration subject to the reasonable approval
of Tenant. Tenant must relocate the Concession operations to the temporary Relocation Space,
and the costs associated with any such relocation, including moving expenses and the cost of
reconstructing the Improvements in the temporary Relocation Space, must be borne by Tenant.

C. Tenant's Option. I the Leased Space or a portion of it is subject to Major
Damage during the final three years of the Term, Tenant has the right, for a period of 60 days
beginning on the date of the occurrence, to elect not to restore the affected Improvcments as
otherwise required under this Agreement by giving the Commissioner written notice of the
election, in which event this Agreement will, as to the portion of the Leased Space, terminate
upon the notice. If Tenant desires to rebuild the affected Leased Space, it may do so only upon
the written approval of the Commissioner.

D. Insufficient Insurance. In no event will the City be obligated to repair, alter,
replace, restore, or rebuild any Improvements, or any portion of them, nor to pay any of the
costs or expenses for them. If Tenant’s available insurance proceeds are not sufficient to cover
the cost of the restoration as required under this Section, then Tenant is liable to complete the
repairs at its own cost and cxpense, except as provided in (C) above.

5.7 City Resident Construction Worker Employment Requirement.

A. Use of Residents. In connection with and during the construction of any Work
in excess of $100,000 in Improvement Costs, Tenant and its Subcontractors must comply with
the provisions of § 2-92-330 of the Municipal Code of the City of Chicago (“Municipal
Code”), as amended from time to time concerning the minimum percentage of total
construction worker hours performed by actual residents of the City. At least 50% of the total
construction worker hours worked by persons on the site of the Work must be performed by
actual residents of the City, and 7.5% of the total work hours (which may be included on the
50%) must be performed by project area residents: residents of neighborhoods surrounding the
Airport. Tenant may request a reduction or waiver of this minimum percentage level of
Chicagoans in accordance with standards and procedures developed by the Chief Procurement
Officer of the City. In addition to complying with this percentage, Tenant and its
Subcontractors are required to make good faith efforts to utilize qualified residents of the City
in both unskilled and skilled labor positions. "Actual residents of the City" means persons
domiciled within the City. The domicile is an individual's one and only true, fixed and
permanent home and principal establishment. Tenant and each Subcontractor (for purposes of
this subsection, "Employer") must provide for the maintenance of adequate employee
residency records to ensure that actual Chicago residents are employed. Each Employer will
maintain copies of personal documents supportive of every Chicago employee's actual record
of residence.

B. Certified Payroll Reports. Weekly certified payroll reports (U.S. Department of
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Labor Form WH-347 or equivalent) must be submitted by hard copy or electronically to the
Commissioner and must identify clearly the actual residence of every employee on each
submitted certified payroll. The first time that an employee's name appears on a payroll, the
date that the Employer hired the employee should be written in after the employee's name.

C. Inspection of Records. Each Employer must provide full access to its
employment records to the Chief Procurement Officer, the Commissioner, and the
Superintendent of the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. Each Employer must maintain all relevant personnel data and
records for a period of at least 3 years after final acceptance of the Work. At the direction of
the Commissioner, affidavits and other supporting documentation may be required of each
Employer to verify or clarify an employee's actual address when doubt or lack of clarity has

arisen.

D. Level of Effort. Efforts on the part of each Employer to provide utilization of
actual Chicago residents that are not sufficient for the granting of a waiver request as provided
for in the standards and procedures developed by the Chief Procurement Officer will not suffice
to replace the actual, verified achievement of the requirements of this section concerning the
worker hours performed by actual Chicago residents.

E. Shortfalls; Ligquidated Damages. When the Work is completed, in the event that
the City has determined that Tenant has failed to ensure the fulfillment of the requirement of
this section concerning the worker hours performed by actual Chicago residents or failed to
report in the manner as indicated above, the City will thereby be damaged in the failure to
provide the benefit of demonstrablec employment to Chicagoans to the degree stipulated in this
section. Therefore, in such a casc of non-compliance, it is agreed that 1/20 of 1% of the
aggregate hard construction costs of the Improvement Costs (the product of .0005 x such
aggregate hard construction costs) (as evidenced by approved contract value for the actual
contracts) must be surrendered by Tenant to the City as liquidated damages, and not as a
penalty, in payment for each percentage of shortfall toward the stipulated residency
requirement. Failure to report the residency of employees entirely and correctly will result in
the surrender of the entire liquidated damages as if no Chicago residents were employed in
either of the categories. The willful falsification of statements and the certification of payroll
data may subject Tenant and/or the Subcontractors to prosecution. The City may draw against
the security any amounts that appear to be due to the City under this provision pending the
City’s determination as to the full amount of liquidated damages due on completion of the

Work.

F. Nothing set forth in this section acts as a limitation upon the "Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity, Executive
Order 11246" and "Standard Federal Equal Employment Opportunity, Executive Order 11246,"
or other affirmative action required for equal opportunity under the provisions of this
Agreement or related documents, as applicable.

G. Inclusion in Subcontracts. Tenant must cause or require the provisions of this
section to be included in all construction Subcontracts related to the Work.
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5.8 Licensing of General Contractor. This Agreement is subject to Chapter 4-36
of the Municipal Code which requires all persons acting as a general contractor (as defined in
Chapter 4-36) to be licensed as a general contractor by the City. Tenant’s failure to ensure that
any general contractor working on Improvements complies with Chapter 4-36 will be an
Event of Default.

5.9 Prevailing Wages. [n connection with the construction, repair, and maintenance
of Improvements, Tenant must comply with the applicable provisions of 820 ILCS 130/0.01 et
seq. regarding the payment of prevailing wages, and the most recent Illinois Department of
Labor schedule of prevailing wages, and any successors to them. Tenant must insert appropriate
provisions in all Subcontracts covering construction work under this Agreement to ensure
compliance of all construction Subcontractors with the foregoing wage statutes and regulations.

510 Subcontractor Certifications. Tenant must require all Subcontractors
performing Work in connection with this Agreement to be bound by the following provision
and Tenant must cooperate fully with the City in exercising the rights and remedies described
below or otherwise available at law or in equity:

“Subcontractor certifies and represents that Subcontractor and any
entity or individual that owns or controls, or is controlled or owned by,
or is under common control or ownership with Subcontractor is not
currently indebted to the City and will not at any time during the Term
be indebted to the City, for or on account of any delinquent taxes, liens,
judgments, fees or other debts for which no written agreement or
payment plan satisfactory to the City has been established. In addition
to any other rights or remedies available to the City at law or in equity,
Subcontractor acknowledges that any breach or failure to conform to this
certification may, at the option and direction of the City, result in the
withholding of payments otherwise due to Subcontractor for services
rendered in connection with the Agreement and, if the breach or failure
is not resolved to the City's satisfaction within a reasonable time frame
specified by the City in writing, may result in the offset of any such
indebtedness against the payments otherwise due to Subcontractor
and/or the termination of Subcontractor for default (in which case
Subcontractor will be liable for all excess costs and other damages
resulting from the termination.)”

5.11 MBE/WBE_Compliance. Tenant shall make good faith efforts to meet the
following goals with respect Lo participation of Minority Business Enterprises/Woman-Owned
Business Enterprises (“MBE/WBE”) in the design (including professional services) and
construction of Tenant’s Improvements, respectively: (i) Design: 26% MBE and 6% WBE; and
(ii) Construction: 26% MBE and 6% WBE. However, in consideration of the anticipated costs
of the design and construction of the Concession, the City will accept a participation plan that
meets a combined single Design and Construction goal of 26% MBE and 6% WBE
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participation, which participation may be achieved with any combination of construction and
design contracts. The Special Conditions and related forms used by the City in its own
procurements are attachcd hereto as Exhibit 9 and should be used by Tenant’s Contractors.
Tenant must submit to the CMR completed Schedules C’s and D’s from its design and
construction Contractors demonstrating thcir percentage MBE and WBE participation
commitments, and their good faith efforts to achieve the foregoing goals if the commitments are
less than those goals. Thereafter, Tenant must submit periodic reports to the CMR, in a form and
frequency determined by the Commissioner, documenting its Contractors’ compliance with their
commitments.

ARTICLE 6 TERM OF AGREEMENT

6.1  Term. The term of this Agreement is the Term as defined in Article 3, unlcss
this Agreement is terminated earlier in accordance with its terms.

6.2 Holding Over.

A. With consent. Any holding over after expiration of the Term with the writtecn
consent of the Commissioner constitutes a month-to-month lcase on the same terms and
conditions as this Agreement, including payment of the Rent attributable to the portion or
portions of the Leased Space that Tenant continues to occupy. Thereafter, Tenant must
surrender and vacate the Leased Space no later than the 30th day following notice from the
Commissioner that the month-to-month holdover is terminated; Tenant’s failure to do so shall
be deemed a holding over without consent under (B).

B. Without consent. If Tenant continues to occupy all or a portion of the Leased
Space without the written consent of the Commissioner after expiration or termination of this
Agreement in its entirety, or as to any such portion of the Leased Space where the Lease under
this Agreement has expired or terminated, the holding over constitutes a month-to-month lease
on the same terms and conditions as this Agreement, except that Tenant must pay Rent for the
entire holdovcr period for the Leased Space where the Lease has expired or been terminated at
double the annual rate of the Rent payable for that Leased Space during the immediately
preceding Lease Year. No occupancy of Leased Space by Tenant after the expiration or other
termination of the Lease under this Agreement with respect to such Leased Space extends the
Term of this Agreement or the Lease, except as a holdover tenancy. Also, in the event of such
holdover tenancy, Tenant shall indemnify the City against all damages arising out of the
Tenant’s retention of occupancy, including but not limited to any costs incurred by the City to
evict Tenant, and all insurance policies and letters of credit required to be obtained and
maintained by Tenant as set forth in this Agreement shall continue in effect.

6.3 Return of the Leased Space and Removal of Improvements.

A. At the termination or expiration for any reason of this Agreement or the Lease
as to any portion of the Lcased Space, Tenant must promptly, peaceably, quietly and in good
order quit, deliver up and return the Leased Space (or that portion as to which the Lease has
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terminated. in the casc of a partial termination) in good condition and repair, ordinary wear and
tear and damage by fire or other casualty excepted. :

B. Tenant must remove all Tenant personal property and proprictary trade fixtures
from the Leased Space or the portions of the Leased Space before the date of termination or
expiration. Any personal property or trade fixtures remaining in the Leased Space 48 hours
after the date of termination or expiration shall be deemed abandoned, and the City may dispose
of such personal property or trade fixtures in the Commissioner’s sole discretion, and Tenant

shall have no claim to the proceeds, if any, from such disposition.

C. Further, at the Commissioner's request (which request will be given in writing
at least 30 days before the termination or expiration of the Term), Tenant must remove all
Improvements installed by or for Tenant, or Tenant's agents, employees or Subcontractors,
except for Improvements that the Commissioner may elect to require Tenant to leave in place
(exctuding proprietary property which Teant shall retain and remove). As provided in Section
5.2, all Improvements are City property and, if not requested to be removed by the
Commissioner, may be used by the City or a replacement tenant; provided, however, that all of
Tenant's trade dress, service marks, trademarks and trade names shall be removed, obliterated
or painted out in a commercially reasonable manner at Tenant's cost. If directed by the
Commissioner to remove Improvements, Tenant must also cap off any plumbing or drains and
remove, obliterate or paint out any and all of its signs, advertising and displays as the
Commissioner or his designated representative may direct, and repair any holes or other
damage left or caused by Tenant.

D..  Tenant must repair any damage to the [.eased Space caused by Tenant's removal
of Tenant personal property, trade fixtures and Improvements. All the removal and repair
required of Tenant under this section are at Tenant's sole cost and expense.

E. If Tenant fails to perform any of its foregoing obligations, then the
Commissioner may causc the obligations to be performed by Department personnel or City
contractors, and Tenant must pay the cost of the performance, together with interest thereon at
the Default Rate from and after the date the costs were incurred until receipt of full payment
therefor.

6.4  Termination Due to Change in Airport Operations. This Agreement, or the
Lease of any affected Leased Space, is subject to termination by either party on 60 days’ written
notice in the event of any action by thc FAA, the TSA or any other governmental entity or the
issuance of an order by any court of competent jurisdiction which prevents or restrains the use
of the Airport, the Terminals or a portion thereof that renders performance by either party in
the Leased Space impossible, and which governmental action or court order remains in force
and is not stayed by way of appeal or otherwise, for a period of at least 90 days, so long as the
action or order is not the result of any Event of Default of Tenant.
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6.5 Eminent Domain.

A. If the entirety of the Terminals or a substantial part of them, including the entire
Leased Space, is taken by eminent domain by an authority other than the City, the Term-of this
Agreement will end upon the earlier of the date when possession is  required by  the
condemning authority or the effective date of the taking.

B. If any eminent domain proceeding is instituted by an authority other than.the
City in which it is sought to take any part of the Airport or the Terminals, the taking of which
would, in the good faith judgment of the Commissioner or Tenant, render it impractical or
undesirable to conduct Concession operations on the remaining portion of the Leased Space
for the intended purposes, the Commissioner and Tenant will each have the right to terminate
this Agreement upon not less than 90 days’ written notice to the other.

C. In the event of termination of this Agreement under either (A) or (B), all Rent
accrued for the Leased Space in question prior to the termination date is payable to the City.
However, the City shall have no obligation to pay Tenant any unamortized Improvement Costs
for such Leased Space, and Tenant shall look solely to the condemning authority for any award
of damages.

6.6 Early Termination. Notwithstanding anything to the contrary set forth in this
Lease, the Commissioner may terminate this Agreement with respect to any orall of the Leased
Space without cause for any reason, in the Commissioner’s sole discretion, upon at least
ninety (90) days prior written notice to Tenant. Upon the effective date set forth in such notice,
Tenant shall surrender and vacate that portion of Leased Space as to which_this Agreement is
being terminated as if the Agreement had expired on that date with respect to such Leased
Space. In the event of such early termination, the City shall pay to Tenant a “Leased Space
Termination Payment”, which shall be defined herein to include the following: (i) a sum equal
to the unamortized balance of Tenant’s Improvement Costs with respect to the Leased Space
being terminated, depreciated using the monthly straight-line method over the term of the lease
commencing on the Date of Beneficial Occupancy of the Leased Space being terminated; and
(ii) a sum equal to Gross Revenues earned by Tenant from the Leased Space being terminated
during the four (4)-month period immediately preceding the termination date, less the Rent
payable to the City for that period. Upon Tenant’s receipt of the Leased Space Termination
Payment and vacation of the Leased Space, the City and Tenant shall thereafter be released
from any and all obligations under this Agreement with respect to the Leased Space except for
such obligations which are expressly stated to survive the expiration or earlier termination of

this Agreement.

ARTICLE 7 RENT AND FEES

7.1 Rent Payable.

A. In considcration of Tenant’s Lcasc of the Leased Space and the License to
operate its Concession in the Leased Space and the associated rights and privileges granted in
this Agreement, Tenant must pay the following, without notice or demand, as rent and fees
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(collectively, “Rent”) as follows:

(i)  Basc Rent: Beginning as of the Delivery Date of any portion of the Leased Space,
the Base Rent for such Leased Space as set forth on Exhibit 2. The initial Base Rent applicable
to each 1.eased Space will increase in each succeeding License Year by 3% following the initial
License Year compounded annually. The annual Base Rent is payable in monthly installments
and will be prorated for any partial Lease Year.

(i) License Fee. Beginning as of the first Date of Beneficial Occupancy of a Retail
Space, an amount equal to the greater of a. orb.:

a. Percentage Fee. The “Percentage Fee” is an amount equal to the
product of the Percentage Fee Rates and Gross Revenues.

b. Minimum Annual Guarantee. There is no “Minimum Annual
Guarantee (MAG)” or “MAG” for the first and second Lease Years of
the Term. The Minimum Annual Guarantee will be established
beginning in the third Lease Year at an amount equal to 85% of the
Percentage Fee payable in the 'second Lease Year. In the subsequent
Lease Years of the Term, the MAG will equal 85% of the Percentage
Fee calculated for the prior Lease Year but will never be less than the
MAG established in the third Lease Year.

In the event the Leased Space is comprised of two or more distinct Retail
Spaces that are opening for Concession operations on different dates,
then Exhibit 2 must apportion the MAG payable for the entire
Agreement among the various Retail Spaces. The MAG for each Retail
Space shall become payable upon its DBO, prorated for any partial year.
Upon the DBO of the final Retail Space, the entire MAG shall be
payable, prorated for any partial year.

(iii) Pre-Construction License Fee. In the event Tenant conducts, with the
Commissioner’s approval, concession operations in any portion of the Retail Space prior to the
construction of the Improvements, then the “Pre-Construction License Fee” is an amount
equal to 20% of Gross Revenues during each calendar month (or portion thereof) from the
Delivery Date through the DBO of the Retail Space.

(iv) Additional Rent. The Marketing Fee and Distribution Fee, if any, and any other
charges payable to the City under this Agreement that are identified as Additional Rent. Failure
by Tenant to pay Rent, or any portion thereof, when due is an Event of Default.

B. Impositions. Tenant must timely pay, as and when due, any and all taxes,
assessments, fees, and charges levied, assessed or imposed by a governmental unit upon this
Agreement, the Leased Space, Tenant’s leaschold, Tenant's Concession business or upon
Tenant’s personal property, including but not limited to all permit fees and charges of a similar
nature for Tenant’s conduct of any business or undertaking in the Leased Space (collectively,
“Impositions”). Tenant must provide the Concession Management Representative with copies
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of any business licenses or permits required for the Tenant to operate the Concession. Tenant
must provide Commissioner a copy of all notices relating to leasehold taxes on the Leased
Space within 30 days after receipt and must provide the Commissioner with a receipt indicating
payment of leasehold taxes on the Leased Space when due. Nothing in this Agreement
precludes Tenant from contesting the amount of an Imposition, including thosc taxes or charges
enacted or promulgated by the City, but unless otherwise allowed by the entity imposing the
tax or charge, Tenant must pay the tax or charge pending the judicial or administrative decision
on the Tenant’s contest. Failure of Tenant to pay any Imposition when due, except to the extent
that Tenant is allowed to withhold payment while contesting the amount of the Imposition, will
constitute an Event of Default. As provided in Section 4.1, Tenant acknowledges that the
leasehold created under this Agreement is taxable, and while Tenant may contest the amount
of the leasehold tax, Tenant shall not contest its applicability.

C. Rent under this Agreement is not considered to be a tax and is independent of
any Imposition levied by the City on the Tenant’s business. Further, the payment of the Rent
under this Agreement is independent of each and every other covenant and agreement contained
in this Agreement, and Tenant must pay all Rent without any set off, abatement, counterclaim
or deduction whatsoever except as otherwise expressly provided in this Agreement. If Tenant
is directed to move its Concession operations to a Relocation Space, and the City determines
that the affected Retail Space is to be closed before completion of the Improvements in the
Relocation Space, then adjustments will be made to the Minimum Annual Guarantee until
Tenant begins Concession operations in the Relocation Space. Such adjustments will be in the
same proportion as the Gross Revenues attributable to the Retail Space to be closed bears to
the Gross Revenues for the entire Retail Space to which the Minimum Annual Guarantee
applies. If actual Gross Revenue amounts are not available, the adjustment will be made based
on thc MAG per location estimates in Exhibit 2.

72 Time of Payments.

A. On or before the first day of each calendar month, prorated for any partial
calendar month, beginning on the Delivery Date of the first Leased Space and continuing
throughout the Term, Tenant must pay to the City the monthly installment of Base Rent owed
pursuant to Section 7.1(A)().

B. On or before the first day of each calendar month, prorated for any partial
calendar month, beginning on the DBO of the first Leased Space and continuing throughout the
Term, Tenant must pay to the City:

(i)  that portion of the Minimum Annual Guarantee as may be due pursuant to Section

7.1(AX(ii)b);

C. On or before the 15th day of each month, beginning the month following the
month in which the DBO of the first Leased Space occurs, Tenant must pay the City:
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® the amount, if any, by which the actual Percentage Fee for the preceding month
pursuant to Section 7.1(A)(ii)(a) exceeds thc Minimum Annual Guarantee payment that was

made on the first day of the month;

(i)  the Marketing Fee, Distribution Fee and additional rent, if any, based on the
Gross Revenues of the preceding month or pre-determined amount; and

(i)  any other charges payable to the City.

D. If the annual statement of Gross Revenues indicates that the Percentage Fee
attributable to the preceding Lease Year exceeds the amount of all payments made by Tenant
to the City for the Lease Year in question, then Tenant must pay the amount of the underpaid
Percentage Fee to the City upon the submission of the annual statement of Gross Revenues. If
the annual statement of Gross Revenues indicates that the Percentage Fee attributable to the
preceding Lease Year is less than the amount of all License Fee payments made by Tenant to
the City for the period in question, but the Percentage Fcc still exceeds the MAG for that Lcasc
Year, then Tenant will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Tenant exceeded the
Percentage Fee attributable to the period.

7.3 Material Underpayment or Late Payment. Without waiving any other
remedies available to the City, if:

(i) Tenant underpaid Rent due in any calendar year by more than 5%, or

(ii) Tenant failcd to make any Rent payments within 5 days of the date due, then
Tenant must pay, in addition to the amount due the City as Rent, interest on the amount of
underpayment or late payment at the Default Rate. Interest on the amount underpaid accrues
from the date on which the original payment was due until paid in full and shall be considered
Additional Rent. The provision for the payment of interest does not constitute an authorization
by the City of underpayment or late payment.

7.4 Reports.
A. Monthly. Tenant must furnish to the Commissioner on or before the 15th day of

each calendar month falling wholly or in part within the Term of this Agreementa complete
statement, certified by Tenant, of the amount of Gross Revenues derived from each Retail
Space by Tenant during the preceding month.

B. Daily and/or Weekly. Tenant will furnish to the Commissioner daily and/or
weekly sales reports, if requested, breaking down all sales and Gross Revenues by day, daypart
(breakfast, lunch, dinner and late/overnight), selling category and by each separate Retail
Space. If so requested, Tenant will provide Commissioner ~ with  statistical ~ information
regarding the number and type of transactions occurring at each Retail Space, in the form
specified by the Commissioner. In addition to providing the City the foregoing daily and/or
weekly reports, if requested, Tenant shall make all such reports available in an electronic,
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scarchable format acceptable to the City. The City may requirc Tenant to provide such
electronic, searchable reports more or less frequently than other reports requested pursuant to

this subsection.

C. Annually or more often.

(i)  Tenant also must furnish to Commissioner no later than March 1 of each Lease
Year falling wholly or in part within the Term of this Agreement, and within 120 days after the
expiration or termination of this Agreement, a complete statement of revenues certified by an
independent certified public accountant engaged by Tenant, showing in all rcasonable detail
the amount of Gross Revenues made by Tenant in, on or from the Leased Spacc during the
preceding Lease Year and copies of all returns and other information filed with respect to
Nlinois sales and use taxes as well as such other reasonable financial and statistical reports as
the Commissioner may, from time to time, require by written notice to Tenant.

(ii)  The annual statement must include a breakdown of Gross Revenues on a month-
by-month basis and an opinion of an independent certified public accountant that must include

the following language, or language of similar purport:

"We, a firm of independent certified public accountants, have examined
the accompanying statement reported to the City of Chicago by [ _] for
the year ended relating to its operations at
the Terminals pursuant to an Agreement dated____, . Our examination
was made in accordance with generally accepted accounting principles
and, accordingly, includes such tests of the accounting records and such
other procedures as we considered necessary in the circumstances.

In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of
Gross Revenues, as defined in the Agreement, for the year ended__."

D. All such reports and statements must be prepared on a form approved by the
Commissioner and must, among other things, provide a breakdown of the Gross Revenues by
category of Products and an analysis of all Percentage Fees due and payable to the City with
respect to the period in question. If Tenant fails to timely furnish to the Commissioner any
monthly or annual statement required under this Agreement or if the independent certified
public accountant's opinion is qualified or conditioned in any manner, the Commissioner has
the right (but is not obligated) without notice, to conduct an audit of Tenant's books and records
and to prepare the stalements at Tenant's expense. Tenant must also provide the

Commissioner with such other financial or statistical reports and information
concerning the Leased Space or any part thercof, in the form as may be reasonably required
from time to time by the Commissioner.
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7.5 Books, Records and Audits.

A Except as provided below, Tenant must prepare and maintain at its office full,
complete and proper books, records and accounts in accordance with generally accepted
accounting procedures relating to and setting forth the Gross Revenues, including but not
limited to Gross Revenues generated by sales of Products for cash, debit, check, gift certificate,
credit, or any other form of compensation, and must require and cause its operations personnel
to preparc and keep books, source documents, records and accounts sufficient to substantjate
those kept by Tenant. The books and source documents to be kept by Tenant must include true
copies of all federal, state and local tax returns filed with respect to Tenant’s Concession
operation and reports, records of inventories and receipts of Products, daily receipts from all
sales and other pertinent original sales records and records of any other transactions conducted
in or from the Leased Space by Tenant and any other persons conducting business in or from
the Leased Space. Pertinent original sales records must include the following documents or
their auditable electronic equivalents:

(1) cash register tapes, including tapes from temporary registers,
(ii) serially pre-numbered sales slips,
(ili)  the original records of all mail and telephone orders at and to the Leased Space,

(iv) original records indicating that Products returned by customers was purchased
at the Leased Space by the customers,

v) memorandum receipts or other records of Products taken out on approval,
(vi)  detailed original records of any exclusions or deductions from Gross Revenues,
(vil)  sales tax records, and

(viii) such other sales records, if any, that would normally be examined by an
independent accountant under accepted auditing standards in performing an audit of Tenant's
Gross Revenues.

B. Tenant must record at the time of each sale or other transaction, all receipts,
whether in physical form or electronic, from the sale or other transaction. The books, records
and accounts, including any sales tax reports that Tenant may be required to furnish to any
government or governmental agency, must at all reasonable times be open to the inspection
(including the making of copies or extracts) of the Commissioner, the Commissioner's auditor
or other authorized representative or agent at the Leased Space or Tenant’s other offices in
Chicago for a period of at least three (3) years after the expiration of each calendar year falling
wholly or in part within the Term.

C The acceptance by the Commissioner of payments of any Percentage Fee is
without prejudice to the Commissioncr's right to conduct an examination of the Tenant's books
and records relating to Gross Revenues and of inventories of Products at the Retail Space, in
order to verify the amount of Gross Revenues made in and from the Retail Space.

D. After providing Tenant at least 3 days prior oral or written notice, the
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Commissioner may inspect the books and records of Tenant. Further, at its option, the
Commissioner may at any reasonable time, upon no less than 10 days prior written notice to
Tenant cause a complete audit to be made of Tenant's entire records relating to the Retail Space
for the period covered by any statement issued by Tenant as above set forth. If the audit
discloses that Tenant's statement of Gross Revenues is understated to the extent of:

0] 3% or more, Tenant must promptly pay the City the cost of the audit in addition
to the deficiency (and any interest on the deficiency at the Default Rate), which deficiency is
payable in any event, and if

(i) 5% or more, an Event of Default is considered to have occurred, and in addition
to all other remedies available under this Agreement, at law, or in equity, the Commissioner
has the right to terminate this Agreement immediately upon giving notice to Tenant, without
any opportunity for Tenant to cure.

In addition to the foregoing, and in addition to all other remedies available to the City, if Tenant
or the City's auditor schedules a date for an audit of Tenant's records and Tenant fails to be
available or otherwise fails to comply with the reasonable requirements for the audit, Tenant
must pay all reasonable costs and expenses associated with the scheduled audit.

7.6  Revenue Control. Upon the request of the Commissioner Tenant must make
available monthly sales data for each Retail Space ("Point of Sale Data"), reflecting the
amount of each sales transaction, items sold per transaction, time and date of the transaction,
and specifying the sales category applicable to each item sold. At such time, if any, as
computerized Point of Sale Data systems  ("POS Systems") have been developed to a point
where the Commissioner deems it necessary or desirable to install such a POS System, then
Tenant must upon request and at its own expense, install such a POS System in the Retail Space
or, if it already uscs such a system, must use reasonable efforts to promptly cause the system
to conform to the City's POS System, provided, in no event shall Tenant be required to disclose
customer data in contravention of applicable laws. Tenant shall be given a reasonable amount
of time, not to exceed one year, to accomplish the foregoing.

7.7 Lien. In addition to any liens as may arise under Illinois law, the City has a
contractual lien under this Agreement on all property, including Tenant personal property located
on the Leased Space, but excluding any Products that is subject to floor plan financing, as security
for non-payment of any Rent due.

INSURANCE, INDEMNITY AND SECURITY

ARTICLE 8 )

8.1  Imsurance. Tenant must, at its sole expense, procure and maintain at all times
during the Term of this Agreement, and during any time period following expiration or
termination of this Agreemcnt during which Tenant is holding over or Tenant is required to
return to the Leased Space for any reason whatsoever, the types of insurance specified in
Exhibit 7 covering all operations under this Agrecment, with insurance companies authorized
to do business in the State of Illinois.
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8.2 Indemnification.
A Except where this indemnity clause would be found to be inoperative or
unenforceable under the Construction Contract Indemnification for Negligence Act, 740

ILCS 35/0.01 et seq. (“Anti-Indemnity Act”), Tenant must defend, indemnify, keep and hold
harmless the City, its officers, representatives, elected and appointed officials, agents and
employees, from and against any and all Losses.

B. “Losses” means, individually and collectively, liabilities of every kind,
including losses, damages, and reasonable costs, payments and expenses (such as, but not
limited to, court costs and reasonable attorneys' fees and disbursements), claims, demands,
actions, suits, proceedings, judgments or settlements, any or all of which in any way arise out
of or relate to the acts or omissions of Tenant, its employees, agents, subtenants, and
Subcontractors.

C At the City Corporation Counsel’s option, Tenant must defend all suits brought
upon all such Losses and must pay all costs and expenses incidental to them, but the City has
the right, at its option, to participate, at its own cost, in the defense of any suit, without relieving
Tenant of any of its obligations under this Agreecment. Tenant must not make any settlement
without the prior written consent to it by the City Corporation Counsel if the settlement requires
any action on the part of the City or in any way involving the Airport.

D. To the extent permissible by law, Tenant waives any limits to the amount of its
obligations to indemnify, defend or contribute to any sums due under any Losses, including
any limits applicable to a claim by any employee of Tenant that may be subject to the Workers’
Compensation Act, 820 ILCS 305/1 et seq or any other related law or judicial decision (such
as, Kotecki v. Cyclops Welding Corporation, 146 1ll. 2d 155 (1991)). The waiver, however,
does not require Tenant to indemnify the City for the City’s own negligence to the extent doing
so would violate the Anti-Indemnity Act. The City, however, does not waive any limitations it
may have on its liability under the Worker’s Compensation Act or under the Illinois Pension
Code.

E The indemnities contained in this section survive expiration or termination of
this Agreement, for matters occurring or arising during the Term of this Agreement or as the
result of or during the holding over of Tenant beyond the Term. Tenant acknowledges that
the requirements set forth in this section to indemnify, keep and save harmless and defend the
City are apart from and not limited by the Tenant's duties under this Agreement, including the
insurance and Security requirements.

8.3 Security

A. Form of Security.

(1)  Tenant must deliver to the City no later than the earlier to occur of: a) 30 business
days after the Effective Date or b) the Delivery Date for the first Leased Space, an irrevocable,
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unconditional sight draft Letter of Credit in favor of the City. The face amount of the [ etter of
Credit and any replacements or rencwals of it must be maintained by Tenant, through and
including the date that is 180 days after the expiration of the Term or termination of this
Agreement, as follows: the face amount of the Letter of Credit must equal a) until the third full
Lease Year of the Term, $25,000, and b) during and after the third full Lease Year of the Term,
25% of third full Lease Year MAG in the form of an irrevocable letter of credit issued in favor
of the City or a cash deposit. If a letter of credit is provided as the form security, it will be
required to be adjusted throughout the Term, as the MAG increases or decreases. The Letter of
Credit must be in the form set forth in Exhibit 6 or as otherwise approved by the Corporation
Counsel.

(ii) In lieu of the Letter of Credit, Tenant may provide cash or a cashier's check in
the samc amount for immediate deposit in the City’s accounts. The Letter of Credit, cash or
cashier's check, as applicable, is referred to in this Agreement as the "Security." The original
Letter of Credit, and all replacements of it, must be issued with an cxpiry date of at least one
year after their respective dates of issuance. The Security secures the faithful performance by
Tenant of all of Tenant's obligations under this Agreement. The Commissioner is entitled to
draw on any such Letter of Credit unless proof of renewal of the Letter of Credit or a
replacement Letter of Credit in form and substance satisfactory to the Comptroller has been
furnished to the Commissioner at least 30 days before its expiration date. The City will hold
the proceeds as a cash Security to secure the full and faithful performance of Tenant's
obligations under this Agreement. The Commissioner is not obligated to pay or credit Tenant
with interest on any Security.

(iiiy The Commissioner also is entitled to draw on the Letter of Credit in whole or in
part upon the occurrence of an Event of Default, which such Event of Default remains uncured
after any applicable cure period, in which event the Commissioner is entitled to apply or retain
all or any part of the proceeds of it or any cash or other Security deposited by Tenant and held
by the City for the payment of any obligation of Tenant arising before or after the Event of
Default; provided, the Commissioner is not entitled to draw on the Letter of Credit if such Event
of Default permits cure and has been cured.

(iv) The Letter of Credit must provide that the Commissioner may draw upon the
Letter of Credit in whole or in part upon the delivery by the Commissioner to the issuer of the
Letter of Credit of a demand for payment, purportedly signed by the Commissioner, together
with a written statement that the Commissioner is entitled to draw upon the Letter of Credit
under the terms of this Agreement. If amounts are drawn upon the Letter of Credit or amounts
of a cash Security are applied by the Commissioner in accordance with the terms of this
Agreement, Tenant must reinstate the Letter of Credit or cash Security to its full amount
required in this Agreement within 5 days following notification by the Commissioner of the
City’s draw upon the Letter of Credit or use of the cash Security. The rights reserved to the
Commissioner or the City under the Letter of Credit or any cash Security are in addition to any
rights they may have under this Agreement or under law.



5/23/2022 REPORTS OF COMMITTEES . 47457

B. Qualified Issuers. The Letter of Credit called for in this Agreement must be
issucd by companies or financial institutions having a rating of "A" or better as determined by
Standard and Poor’s or by Moody’s Investors Service, Inc., or a net worth of at least
$500,000,000, and must have an office in Chicago where the Commissioner may draw on the
Letter of Credit. The Commissioner also reserves the right to order Tenant to immediately
close some or all of the Leased Space until the Letter of Credit is in place and effective.

C. Right to Require Replacement of Letter of Credit. [f the financial condition of
any Letter of Credit issuer issuing the Letter of Credit materially and adversely changes, the
Commissioner may, at any time, require that the Letter of Credit be replaced with a Letter of
Credit from another institution and in accordance with the requirements set forth in this section.

D. No Excuse from Performance. None of the provisions contained in this
Agreement nor in the Letter of Credit required under this Agreement excuse Tenant from
faithfully performing in accordance with the terms and conditions of this Agreement or limit
the liability of Tenant under this Agreement for any and all damages in excess of the amounts
of the Letter of Credit.

E. Non-Waiver. Notwithstanding anything to the contrary coatained in this
Agreement, the failure of the Commissioner to draw upon the Letter of Credit required under
this Agreement or to require Tenant to replace the Letter of Credit at any time or times when
the Commissioner has the right to do so under this Agreement does not waive or modify the
Commissioner's rights to draw upon the Letter of Credit and to require Tenant to maintain or,
as the case may be, replace the Letter of Credit, all as provided in this Section.

ARTICLE 9 DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. The following (A) through (N) constitute Events of Default
by Tenant under this Agreement. The Commissioner will notify Tenant in writing of any event
that the Commissioner believes to be an Event of Default. Tenant will be given an oppottunity
to cure the Event of Default within a reasonable period of time, as determined by the
Commissioner, but not to exceed 30 days after written notice of the Event of Default; provided,
that (i) if a provision of this Agreement provides for a different cure period for a particular
Event of Default, that different cure period will apply; (ii) if a provision of this Agreement does
not expressly allow a right to cure a particular Event of Default, there will be no right to cure;
and (iii) if neither (i) or (ii) apply and if the promise, covenant, term, condition or other non-
monetary obligation or duty cannot be cured within the time period granted by the
Commissioner, but Tenant promptly begins and  diligently and continuously proceeds to
cure the failure within the time period granted and after that continues to diligently and
continuously proceed to cure the failure, and the failure is reasonably susceptible of cure within
45 days from delivery of the notice, Tenant will have the additional time, not in any event to
exceed 45 days, to cure the failure.

A. Any material misrepresentation made by Tenant to the City in the inducement
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to City to enter this Agreement or in the performance of this Agreement. There is no right to
cure this Event of Default.

B. Tenant’s failure to make any payment in full when due under this Agreement
and failure to cure the default within five days after the City gives writtcn notice of the non-
payment to Tenant. In addition, Tenant’s failure to make any such payment within five days
after the written notice more than three times in any Lease Year constitutes an Event of Default
without the necessity of the City giving notice of the fourth failure to Tenant or allowing Tenant

any opportunity to cure it.

C. Tenant’s failure to promptly and fully keep, fulfill, comply with, observe, or
perform any promise, covenant, term, condition or other non-monetary obligation or duty of
Tenant contained in this Agreement.

D. Tenant’s failure to promptly and fully perform any obligation or duty, or to
comply with any restriction of Tenant contained in this Agreement concerning Transfer or
Change in Ownership, whether directly or indirectly, of Tenant's rights or interests in this
Agreement or of the ownership of Tenant.

E. Tenant’s failure to provide or maintain the insurance coverage required under
this Agreement (including any material non-compliance with the requirements) and the failure
to cure the Event of Default within two days following oral or written notice from the
Commissioner; or, if the noncompliance is non-material, the failure to cure the Event of Default
within 20 days after the Commissioner gives written notice. The Commissioner, in the
Commissioner’s sole discretion, will determine if noncompliance is material.

F. Tenant's failure to conduct Concession- operations in any Retail Space at all
times Tenant is required to do so under this Agreement.

G. Tenant's failure to comply with the Value Pricing policy.

H. Tenant’s failure to begin or to complete its Improvements on a timely basis or
to timely open for business in the Leased Space or any portion of it as required herein.

I. An Event of Default by Tenant or any Affiliate under any other agreement it
may presently have or may enter into with the City during the Term of this Agreement and
failure to cure the default within any applicable cure period.

J. Tenant or Guarantor, if any, does any of the following and the action aftects
Tenant's ability to carry out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the
Bankruptcy Code as amended from time to time; or

(ii) fails to pay its debts generally as they mature; or
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(iii) seeks the benefit of any present or future federal, state or f[oreign
insolvency statute; or

(iv)  makes a general assignment for the benefit of creditors, or

(v) files a voluntary petition in bankruptcy or a pctition or answer. seeking an
arrangement of its indebtedness under the Bankruptcy Code or undcr any other law or statute
of the United States or of any State or any foreign jurisdiction; or

(vi) consents to the appointment of a recciver, trustee, custodian, liquidator or other
similar official, of all or substantially all of its property.

K. An order for relief is entered by or against Tenant or Guarantor (if any) under
any chapter of the Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed
or vacated within 60 days following its issuance.

L. Tenant is dissolved.

M. A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Tenant, or any of its directors, officers, partners
or key management employees directly or indirectly relating to this Agreement, and that may
threaten, in the sole judgment of Commissioner, Tenant’s performance of this Agreement in
accordance with its terms.

N. Any failure to perform, act, event or omission that is specifically identified as
an Event of Default elsewhere in this Agreement.

9.2  Remedies.

If an Event of Default occurs and is not cured by Tenant in the time allowed, in addition to any
other remedies provided for in this Agreement, including the remedy of Self-help as provided
in Section 9.3, the City through the Commissioner or other appropriate City official may
exercise any or all of the following remedies:

A. Terminate this Agreement with respect to all or a portion of the Leased Space
and exclude Tenant from that part of the Leased Space affected by the termination. If the
Commissioner elects to terminate this Agreement, the Commissioner may, at the
Commissioner's sole option, serve notice upon Tenant that this Agreement ceases and expires
and becomes absolutely void with respect to the Leased Space or that part identified in the
notice on the date specified in the notice, to be no less than five days after the date of the notice,
without any right on the part of Tenant after that to save the forfeiture by payment of any sum
due or by the performance of any term, provision, covenant, agreement or condition broken. At
the expiration of the time limit in the notice, this Agreement and the Term of this Agreement,
as well as the right, title and interest of Tenant under this Agreement, wholly ceases and expires
and becomes void with respect to the Leased Space identified in such notice in the same manner
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and with the same force and effect (except as to Tenant's liability) as if the date fixed in the
notice were the date in this Agreement stated for expiration of the Term with respect to the

Leased Space identified in such notice.

B. Recover all Rent, including Additional Rent and any other amounts due that
have accrued and are then due and payable and also all damages available at law or under this
Agreement. If the Agreement is terminated, whether in its entirety or with respect to a part of
the Leased Space, the damages will include damages for the balance of the scheduled Term,
based upon any and all amounts that Tenant would have been obligated to pay for the balance
of the Term with respect to the Leased Space, or if this Agreement is terminated with respect
to a portion of the Leased Space, that portion of the Leased Space affected by the termination,
calculated as provided in this Agreement or, if not fixed, as reasonably estimated and prorated
among the various portions of the Leased Space. In determining the amount of damages for the
period after termination, the Commissioner may make the determination based upon the sum
of any future payments that would have been due to the City, for the full Lease Year
immediately before the Event of Default. All amounts that would have been due and payable
after termination for the balance of the Term with respect to all or a portion of the Leased Space
must be discounted to present value at the Default Rate existing as of the date of termination.
The Commissioner may declare all amounts to be immediately due and payable.

C. At any time after the occurrence of any uncured Event of Default, whether or
not the Lease under this Agreement has been terminated, reenter and repossess the Leased
Space and/or any part of it with or without process of law, so long as no undue force is used,
and the City has the option, but not the obligation, to re-lease all or any part of the Leased
Space. The City, however, is not required to accept any Tenant proposed by Tenant or to
observe any instruction given the City about such a re-lease. The failure of the City to re-lease
the Leased Space or any part or parts of it does not relieve or affect Tenant's liability under this
Agreement nor is the City liable for failure to re-lease. Reentry or taking possession of the
Leased Space does not constitute an election on the City's part to terminate this Agreement
unless a written notice of the election by the Commissioner is given to Tenant. Even if the City
re-leases without termination, the Commissioncr may at any time thereafter elect to terminate
this Agreement for any previous uncured Event of Default. For the purpose of re-leasing, the
Commissioner may decorate or make repairs, changes, alterations or additions in or to the
Leased Space to the extent deemed by the Commissioner to be desirable or convenient, and the
cost of the decoration, repairs, changes, alterations or additions will be charged to and payable
by Tenant as Additional Rent under this Agreement. Any sums collected by the City from any
new Tenant obtained on account of Tenant will be credited against the balance of the Rent due
under this Agreement. Tenant must pay the City monthly, on the days when payments of Rent
would have been payable under this Agreement, the amount due under this Agreement less the
amount obtained by the City from the new Tenant, if any.

D. Enter upon the Leased Space, distrain upon and remove from it all inventory,
equipment, machinery, trade fixtures and personal property of any kind or nature, whether
owned by Tenant or by others, and to proceed without judicial decree, writ of execution or
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assistance or involvement of constables or the City's and Tenant's officers, to conduct a private
sale, by auction or sealed bid without restriction. Tenant waives the benefit of all laws, whether
now in force or later enacted, exempting any of Tenant's property on the Leased Space or
elsewhere from distraint, levy or sale in any legal proceedings taken by the City to enforce any
rights under this Agreement.

E. Seek and obtain specific performance, a temporary restraining order or an
injunction, or any other appropriate equitable remedy.

F. Seek and obtain money damages; including special, exemplary, incidental and
consequential damages.

G. Deem Tenant and Affiliates non-responsible in future contracts or
concessions to be awarded by the City.

H. Declare Tenant and Affiliates in default under any other existing contracts or
agreements they might have with the City and to exercise any remedies available under those
other contracts or agreements.

I. Accept the assignment of any and all Subcontracts between Tenant and the
design and construction Subcontractors.

L. Require Tenant to terminate a Subcontractor that is causing breaches of this
Agreement.

9.3 Commissioner's Right to Perform Tenant's Obligations.

A. Upon the occurrence of an Event of Default that Tenant has failed to cure in the
time provided, the Commissioner may, but is not obligated to, make any payment or perform
any act required to be performed by Tenant under this Agreement in any manner deemed
expedient by the Commissioner for the purpose of correcting the condition that gave rise to the
Event of Default (“Self-help”). The Commissioner’s inaction never constitutes a waiver of any
right accruing to the City under this Agreement nor do the provisions of this section or any
exercise by the Commissioner of Self-help under this Agreement cure any Event of Default.
Any exercise of Self-help does not limit the right of any other City department or agency to
enforce applicable City ordinances or regulations.

B. The Commissioner, in making any payment that Tenant has failed to pay:

(i) relating to taxes, may do so according to any bill, statement or estimate, without
inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim;

(i) for the discharge, compromise or settlement of any lien, may do so without
inquiry as to the validity or amount of any claim for lien that may be asserted; and
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(iti)  in connection with the completion of construction, furnishing or equipping of
the Leased Space or the licensing, operation or management of the Leased Space or the
payment of any of its operating costs, may do so in such amounts and to such persons as the

Commissioner may deem appropriate.

Nothing contained in this Agrecement requires the Commissioner to advance monies for
any purpose.

C. If Tenant fails to perform its obligations under this Agreement to maintain and
operate the Leased Space in accordance with specified standards within 3 days following
written notice from the Commissioner, or in the event of a serious health or safety concern or
in an emergency (in which case no notice is requircd) the Commissioner may, but is not
obligated to, dircct the Department to perform or cause the performance of any such obligation
in any manner dcemed expedient by the Commissioner for the purpose of correcting the
condition in question.

D. All sums paid by the City under the provisions of this Section and all necessary
and incidental costs, expenses and reasonable attorneys' fees in connection with the
performance of any such act by the Commissioner, together with intcrest thereon at the Default
Rate, from the date of the City's payment until the date paid by Tenant, are deemed Additional
Rent under this Agreement and are payable to the City within 10 days after demand therefor,
or at the option of the Commissioner, may be added to any Rent then due or later becoming due
under this Agreement, and Tenant covenants to pay any such sum or sums with interest at the
Dcfault Rate.

9.4 Effect of Default and Remedies

A. Tenant, for itself and on behalf of any and all persons claiming through or under
it (including creditors of all kinds), waives and surrenders all right and privilege that they or
any of them might have under or by reason of any present or future law, to redeem the Leased
Space or to have a continuance of this Agreement for the Term, as it may have been extended,
after having been dispossessed or ejected by process of law or under the terms of this
Agreement or after the termination of this Agreement as provided in this Agreement.

B.: The City's waiver of any one right or remedy provided in this Agreement does
not constitute a waiver of any other right or remedy then or later available to the City under
this Agreement or otherwise. A failure by the City or the Commissioner to take any action with
respect to any Event of Default or violation of any of the terms, covenants or conditions of this
Agreement by Tenant will not in any respect limit, prejudice, diminish or constitute a waiver
of any rights of the City to act with respect to any prior, contemporaneous or later violation or
Event of Default or with respect to any continuation or repetition of the original violation or
Event of Default. The acceptance by the City of payment for any period or periods after an
Event of Default or violation of any of the terms, conditions and  covenants of this
Agreement does not constitute a waiver or diminution of, nor create any limitation upon any
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right of the City under this Agreement to terminate this Agreement for subsequent violation or
Event of Default, or for continuation or repetition of the original violation or Event of Default.
Tenant has no claim of any kind against the City by reason of the City's exercise of any of its
rights as set forth in this Agreement or by reason of any act incidental or related to the exercise
of rights.

C. All rights and remedies of the City under this Agreement are separate and
cumulative, and none excludes any other right or remedy of the City set forth in this Agreement
or allowed by law or in equity. No termination of this Agreement or the taking or recovery of
the Leased Space deprives the City of any of its remedies against Tenant for Rent. including
Additional Rent or other amounts due or for damages for the Tenant's breach of this Agreement.
Every right and remedy of the City under this Agreement survives the expiration of the Term
or the termination of this Agreement.

ARTICLE 10 SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this
Agreement, Tenant warrants and represents statements (A) through (L) below are true as of the
Effective Date. If during the Term there is any change in circumstances that would cause a
statement to be untrue, Tenant must promptly notify the Commissioner in writing. Failure to
do so will constitute an Event of Default. Tenant must incorporate all of the provisions set forth
in this Section 10.1 in all Subcontracts entered into with any suppliers of materials, furnishers
of services, Subcontractors, and labor organizations that furnish skilled, unskilled and craft
union skilled labor, or that may provide any materials, labor or services in connection with this
Agreement, such that the parties warrant, represent and covenant to Tenant as to the matters
set forth in this Section. Tenant must cause its Subcontractors to execute those affidavits and
ccrtificates that may be necessary in furtherance of thesc provisions. The certifications must
be attached and incorporated by reference in the applicable agreements. If any Subcontractor
is a partnership or joint venture, Tenant must also include provisions in its Subcontract ensuring
that the entities comprising the partnership or joint venture are jointly and severally liable
for its obligations under it.

A. Tenant is financially solvent; Tenant holds itself to very high standards of
quality and professionalism; Tenant and each of its employees and agents are competent to
perform as required under this Agreement; this Agreement is feasible of performance by Tenant
in accordance with all of its provisions and requirements; Tenant has the full power and is
legally authorized to perform or cause to be performed its obligations under this Agreement
under the terms and conditions stated in this Agreement; and Tenant can and will perform, or
cause to be performed, all of its obligations under this Agreement in accordance with the
provisions and requirements of this Agreement

B. Tenant is qualified to do business in the State of Illinois; and Tenant has a valid
current business privilege license to do business in the State of Illinois and the City of Chicago,
if required by applicable law.
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C. The person signing this Agreement on behalf of Tenant has been duly authorized
to do so by Tenant; all approvals or consents necessary in order for Tenant to execute and
deliver this Agreement have been obtained; and neither the execution and delivery of this
Agreement, the consummation of the transactions contemplated, nor the fulfillment of or
compliance with the terms and conditions of this Agreement:

(i)  conflict with or result in a breach, default or violations of: Tenant's organizational
documents; any law, regulation, ordinance, court order, injunction, or decree of any court,
administrative agency or governmental body, or any lease or permit; or any of the terms,
conditions or provisions of any restriction or any agreement or other instrument to which Tenant
is now a party or by which it is bound; or

(i)  result in the creation or imposition of any licn, charge or encumbrance of any
nature whatsoever upon any of the property or assets of Tenant under the terms of any
instrument or agreement.

D. There is no litigation, claim, investigation, challenge or other proceeding now
pending or, to Tenant's knowledge after due and complete investigation, threatened, challenging
the existence or powers of Tenant, or in any way affecting its ability to execute or perform under
this Agrecement or in any way having a material adverse effect on the operations, properties,
business or finances of Tenant.

E. This Agreement constitutes the legal, valid and binding obligation of Tenant,
enforceable against Tenant in accordance with its terms, subject to applicable bankruptcy,
insolvency, moratorium and other laws affecting creditors' rights and remedies generally and
by the application of equitable principles.

F. No officer, agent or employee of the City is employed by Tenant or has a
financial interest directly or indirectly in this Agreement, a Subcontract under it, or the
compensation to be paid under it except as may be permitted in writing by the Board of Ethics
established under Chapter 2-156 of the Municipal Code and as may otherwise be permitted by
law. -

G. Tenant has not and will not knowingly used the services of any person or entity
for any purpose in its performance under this Agreement, when such person or entity is
ineligible to perform services under this Agreement or in connection with it, as a result of any
local, state or federal law, rule or regulation, or when such person or entity has an interest that
would conflict the performance of services under this Agreement.

H. There was no broker instrumental in consummating this Agreement and no
conversations or prior negotiations were had with any broker concerning the rights granted in
this Agreement with respect to the Leased Space. Tenant shall hold the City harmless against
any claims for brokerage commission arising out of any conversations or negotiations had by
Tenant with any broker.
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L. Neither Tenant nor any Affiliate of Tenant is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury,
the Bureau of Industry and Security of the U. S. Department of Commerce or their successors,

or on any other list of persons with which the City may not do business under applicable law:
the Specially Designated Nationals List, the Denied Persons List, the Unverified List, and
Entity List, and the Debarred List.

J. Tenant, and to the best of Tenant’s knowledge, its Affiliates, Subcontractors,
any of their respective owners holding 7.5% or more beneficial ownership interest, and any of
Tenant's directors, officers, members, or partners:

(i)  currently have no interest, directly or indirectly, that conflicts in any manner or
degree with Tenant's performance under this Agreement and will not at any time during the
Term have any interest nor acquire any interest, directly or indirectly, that conflicts or would
or may conflict in any manner or degree with Tenant's performance under this Agreement;

(i) have no outstanding parking violation complaints or debts, as the terms are
defined in Section 2-92-380 of the Municipal Code (with the exception of any debt or obligation
that is being contested in a pending administrative or judicial proceeding) and agrees that, for
the Term, they will promptly pay any debts, outstanding parking violation complaints or
monetary obligations to the City that may arise during the Term, with the exception of any debt
or obligation that is being contested in a pending administrative or judicial proceeding;

(iii) are not in default under any other City contract or agreement as of the Effective
Date, nor have been deemed by the City to have been in default of any other City contract or
agreement within five years immediately preceding the Effective Datc;

(iv) are not in violation of the provisions of § 2-92-320 of the Municipal Code
pertaining to certain criminal convictions or admissions of guilt and are not currently debarred
or suspended from contracting by any Federal, State or local governmental agency;

v) are not delinquent in the payment of any taxes due to the City; and

(vi) will not make use of the Leased Space in any manner that might interfere with
the landing and taking off of aircraft at the Airport under current or future conditions or that
might otherwise constitute a hazard to the operations of the Airport or to the public generally.

K. Except only for those representations, statements, or promises expressly
contained in this Agreement, including any Exhibits attached to this Agreement and
incorporated by reference in this Agreement, no representation, warranty of fitness, statement
or promise, oral or in writing, or of any kind whatsoever, by the City, its officials, agents, or
employees, has induced Tenant to enter into this Agreement or has been relied upon by Tenant,
including any with reference to:

(i) the meaning, correctness, suitability or completeness of any provisions or
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requirements of this Agreement;
(ii) the nature of the Concession license being granted;

(iti) the nature, quantity, quality or volume of any materials, equipment, labor and
other facilities, needed for the performance of this Agreement;

(iv) the general conditions that may in any way affect this Agreement or its
performance;

(v) the compensation provisions of this Agreement; or

(vi) any other matters, whether similar to or different from those referred to in clauses
(i) through (iv) immediately above, affecting or having any connection with this Agreement, the
negotiation of this Agreement, any discussions of this Agreement, the performance of this
Agreement or those employed in connection with it.

10.2 Business Documents, Disclosure of Ownership Interests and Maintenance
of Existence.

A. Tenant must provide evidence of its authority to do business in the State of
Tllinois including, if applicable, certifications of good standing from the Office of the Secretary
of State of Illinois, and appropriate resolutions or other evidence of the authority of the
persons executing this Agreement on behalf of Tenant.

B. Tenant has provided the Commissioner with an Economic Disclosure Statement
and Affidavit (“EDS”) for itself and EDS(s) for all entities with an ownership interest of 7.5
percent or more in Tenant, copies of which have been scanned for viewing on the City’s
website. Upon request by the Commissioner, Tenant must further cause its Subcontractors,
subtenants, sublicensees and proposed Transferees (and their respective 7.5 percent owners) to
submit an EDS to the Commissioner. Tenant must provide the Commissioner, upon request, a
“no change” affidavit if the information in the EDS(s) previously supplied remains accurate,
or revised and accurate EDS(s) if the information contained in the EDS(s) has changed. In
addition, Tenant must provide the City revised and accurate EDS(s) within 30 days of any
event or change in circumstance that renders the EDS(s) inaccurate. Failure to maintain
accurate EDS(s) on file with the City is an Event of Default.

10.3 Licenses and Permits. Tenant must in a timely manner consistent with its
obligations under this Agreement, securc and maintain, or cause to be secured and maintained
at its expense, the permits, licenses, authorizations and approvals as are ' necessary under
federal, state or local law for Tenant, its subtenants (if any), and Subcontractors: to operate the
Concession; to construct, operate, use and maintain the Leased Space; and otherwise to comply
with the terms of this Agreement and the privileges granted under this Agreement. Tenant must
promptly provide copies of any required licenses and permits to the Commissioner and to the
Concession Management Representative.




5/23/2022 REPORTS OF COMMITTEES 47467

104 Confidentiality. Except as may be required by law during or after the
performance of this Agreement, Tenant will not disseminate any non-public information
regarding this Agreement or the Concession operations without the prior written consent of the
Commissioner, which consent will not be unreasonably withheld or delayed. If Tenant is
presented with a request for documents by any administrative agency or with a subpoena duces
tecum regarding any documents that may be in its possession by reason of this Agreement,
Tenant must immediately give notice to the City’s Corporation Counsel. The City may contest
the process by any means available to it before the records or documents are submitted to a
court or other third party. Tenant, however, is not obligated to withhold the delivery beyond
that time as may be ordered by the court or administrative agency, and unless the subpoena or
request is quashed or the time to produce is otherwise extended. Tenant must require each
prospective Subcontractor to abide by such restrictions in connection with their respective

Subcontracts.

10.5 Subcontracts and Assignments.

A. The City expressly reserves the right to assign or otherwise transfer all or any
part of its interest under this Agreement, at any time and to any third party. Upon assignment
to any successor or assignee of the City's right, title and interest in and to the Airport, the City
is forever relieved, from and after the date of the assignment, of any and all obligations arising
under or out of this Agreement, to the extent the obligations are assumed by the successor or
assignee.

B. Limits on Tenant's transfers and changes in ownership:

(i)  Tenant may not sell, assign, sublease, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, “Transfer”) all or any part of its rights or
interests in or to this Agreement, the License, the Leased Space, the Term, or otherwisc permit
any third party to use the Leased Space, without prior consent of the City, which consent may
be given or denied in the City's sole and absolute discretion. Consent by the City does not
relieve Tenant from obtaining further consent from the City for any subsequent Transfer.
Transfers involving all of Tenant’s interest in this Agreement require approval of the City
Council. Transfers of less than all of Tenant’s interest in this Agreement require approval of
the Commissioner. Consent by the City to any Transfer does not relieve Tenant from the
requirement of obtaining consent from the City for any subsequent Transfer. Transfers that have
the effect of granting a third party a security interest in this Agreement or the Leased Space as
collateral for Tenant financing are strictly prohibited and, if entered into by Tenant, are an Event

of Default.

(i)  Except as otherwise provided below, any transaction involving a change of any
ownership interest in Tenant, whether to an Affiliate, subsidiary or otherwise, or the transfer of
an interest in any holder of a direct or indirect ownership interest in Tenant, or any merger or
consolidation of Tenant (individually and collectively, “Change in Ownership”), is subject to
the consent of:
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a. City Council, in its sole discretion, if the Change in Ownership involves a
100% Change in Ownership of Tenant, or

b. the Commissioner, in the Commissioner’s reasonable discretion, if the
Change in Ownership involves less than a 100% Change in Ownership of
Tenant.

(iii) If Tenant (or, if Tenant is a joint venture or other entity comprised of other
entities, any of the entities comprising Tenant) is a corporation whose shares are traded at arms-
length on a public exchange, any Change in Ownership involving 5% or more of the shares of
Tenant's (or if Tenant is a joint venture or other entity comprised of other entities, of any of the
entities comprising Tenant) stock is subject to the City's consent as set forth above. In that
event, Tenant must provide the City with such prior notice of a Change in Ownership as is not
prohibited by law or by a confidentiality agreement executed in connection with the proposed
Change in Ownership. If such prior notice is not permitted, then Tenant must notify the City as
soon as possible after the Change in Ownership to obtain the City's consent to the Change in
Ownership, which consent the City may grant or deny in its sole discretion. If Tenant (or if
Tenant is a joint venture or other entity comprised of other entities, of any of the entities
comprising Tenant) is a publicly traded corporation, a Change in Ownership of less than 5%
does not require consent as set forth in (ii) above unless a series of such transactions results in
a cumulative Change in Ownership of 5% or more.

(iv) Consent by the City to any Change in Ownership does not relieve Tenant (or if
Tenant is a joint venture, any of the entities comprising Tenant) from the requirement of
obtaining consent from the City for any subsequent Change in Ownership.

(v)  Any Transfer or Change in Ownership made without the City's prior consent is
an Event of Default subject to all remedies, including termination of this Agreement at the
City's option, and does not relieve Tenant of any of its obligations under this Agreement for the
balance of the Term. This section applies to prohibit a Transfer, such as an assignment by a
receiver or trustee in any federal or state bankruptcy, insolvency or other proceedings or by
operation of law. Under no circumstances will any failure by the Commissioner to act on or
submit any request by Tenant or to take any other action as provided in this Agreement be
deemed or construed to constitute consent to the Tenant's request by the Commissioner or by the City
Council. If the City is found to have breached its obligations under this Section, then Tenant's sole
remedy is to terminate this Agreement without liability to either the City or Tenant.

(vi) Notwithstanding any permitted Transfer by Tenant of any rights under this
Agreement, Tenant remains fully liable for all payments due to the City under this Agreement
and for the performance of all other obligations under this Agreement. In the event of a
permitted Transfer of the License or all or any portion of the Leased Space or Transfer of all or
any portion of the Term, where the fees payable to Tenant exceed the Rent or pro rata portion
of the Rent under this Agreement, as the case may be, for the License, Leased Space or Term,
Tenant must pay the City monthly, as Additional Rent, at the same time as the monthly
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instaliments of other Rent under this Agreement that are payable in monthly installments, the
excess of the fees payable to Tenant pursuant to the Transfer over the Rent payable to the City

under this Agrcement.

(vii) Any or all of the requests by Tenant for consents under this Section must be made
in writing and provided to the Commissioner (a) at least 60 days prior to the proposed Transfer
or Change in Ownership if the Commissioner's consent is required; and (b) at least 120 days
prior to a proposed Transfer or Change in Ownership if the City Council's consent is required,
unless the City determines that more time is required. All requests for consent must include
copies of the proposed documents of Transfer or Change in Ownership, evidence of the
financial eondition, reputation and business experience of the proposed transferee, completed
Economic Disclosure Statements and Affidavits for all involved parties in the form then
required by the City, and such other documents as the City may reasonably require to evaluate
the proposed Transfer or Change in Ownership. All documents of Transfer or Change in
Ownership must completely disclose any and all monetary considerations payable to Tenant in
connection with the Transfer or Change in Ownership. Consent to a Transfer or Change in
Ownership proposed under this Agreement is in the sole discretion of the City and, as a
condition of the consent, the City may require a written acknowledgment from Tenant that,
notwithstanding the proposed Transfer or Change in Ownership, Tenant remains fully and
completely liable for all obligations of Tenant under this Agreement; however, Tenant shall
remain so liable regardless of whether or not the City requests a written acknowledgement.

(viii) If any Transfer or Change in Ownership under this Agreement occurs, whether
or not prohibited by this section, the Commissioner may collect the Rent payable under this
Agreement from any transferee of Tenant and in that event will apply the net amount collected
to the amounts payable by Tenant under this Agreement without, by doing so, releasing Tenant
from this Agreement or any of its obligations under this Agreement. If any Transfer or Change
in Ownership occurs without the consent of the City and the City collects compensation from
any transferee of Tenant and applies the net amount collected in the manner described in
the preceding sentence, the actions by the City are not deemed to be waiver of the covenant
contained in this section and do not constitute acceptance of the transferee by the City.

(ix) All reasonable costs and expenses incurred by the City in connection with any
prohibited or permitted Transfer or Change in Ownership must be borne by Tenant and are
payable to the City as Additional Rent.

C.  The provisions of this Agreement, to the extent applicable, are deemed a part of
any sublease or contract between Tenant and a subtenant or Subcontractor.

D. Assignment of Subleases, Sublicenses and Subcontracts.

(i)  Tenant shall assign to the City all of Tenant's right, title and interest in and to
each and every permitted sublease and sublicense and each and every Subcontract with a
design and construction Subcontractor, now or later executed by Tenant in connection with
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the License or the Leased Space or any part of it. In connection with the assignment, Tenant
must deliver all originally executed subleases, sublicenses and Subcontracts to the
Commissioner. Any such assignment will become operative and effective only when and if
the City accepts the assignment by giving written notice to Tenant and:

a. either this Agreement and the Term of this Agreement or Tenant's right
to possession under this Agreement are terminated pursuant to Article 9;
or

b. in the event of the issuance and execution of a dispossess warrant or of

any other re-entry or repossession by the City under the provisions of
this Agreement; or :

c. if an Event of Default exists.

(ii) At the time, if any, that the assignment becomes effective as provided above,
the subtenants or Subcontractors will be deemed to have waived all claims, suits,
and causes of action against the City arising out of or relating to the period
before the effective date of the assignment. Further, in no instance will the City
be responsible for any claims by a subtenant or Subcontractor arising from or
related to any fraud, misrepresentation, negligence or willful or intentionally
tortious conduct by Tenant, its officials, employees, or agents.

10.6 Compliance with Laws. Tenant must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or
administrative orders and directives of the federal, state and local government, now existing
or later in effect (whether or not the law also requires compliance by other parties), including
the Americans with Disabilities Act and Environmental Laws, that may in any manner affect
the performance of this Agreement (collectively, “Laws”), and must not use the Leased Space,
or allow the Leased Space to be used, in violation of any L.aws or in any manner that would
impose liability on the City or Tenant under any Laws. Tenant must notify the City within
seven days of receiving notice from a competent governmental authority that Tenant or any of
its Subcontractors may have violated any Laws. Provisions required by any Law to be inserted
in this Agreement are deemed inserted in this Agreement whether or not they appcar in this
Agreement or, upon application by either party, this Agreement will be amended to make the
insertion; however, in no event will the failure to insert the provisions before or after this
Agreement is signed prevent its enforcement. Without limiting the foregoing, Tenant covenants
that it will comply with all Laws, including but not limited to the following:

A. In connection with Section 2-92-320 of the Municipal Code, Tenant has
executed an Economic Disclosure Statement and Affidavit which is attached to this Agreement
as Exhibit 11 and which contains a certification as required under the Illinois Criminal Code,
720 ILCS 5/33E, and under the Illinois Municipal Code, 65 ILCS 5/8-10-1 et seq. Ineligibility
under Section 2-92-320 of the Municipal Code continues for 3 years following any conviction
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or admission of a violation of Section 2-92-320. For purposes of Section 2-92-320, when an
official, agent or employee of a business entity has committed any offense under the section
on behalf of such an entity and under the direction or authorization of a responsible official of
the entity, the business entity is chargeable with the conduct. If, after Tenant enters into a
contractual relationship with a Subcontractor, it is determined that the contractual relationship
is in violation of this subsection, Tenant must immediately cease to use the Subcontractor. All
Subcontracts must provide that Tenant is entitled to recover all payments made by it to the
Subcontractor if, before or subsequent to the beginning of the contractual relationship, the use
of the Subcontractor would be violative of this subsection.

B. It is the duty of Tenant and all officers, directors, agents, partners, and
employees of Tenant to cooperate with the Inspector General and the Legislative Inspector
General of the City in any investigation or hearing undertaken under Chapter 2-56 or Chapter
2-55 of the Municipal Code, respectively. Tenant understands and will abide by all provisions
of Chapters 2-55 and 2-56 of the Municipal Code. Tenant must inform all Subcontractors of
this provision and require under each Subcontract compliance herewith by each Subcontractor
as to each such Subcontractor and all of its officers, directors, agents, partners and employees.

C. Tenant must not use or allow the Leased Space to be used for the release,
storage, use, treatment, disposal or other handling of any hazardous substance, as defined in
any Environmental Laws, except in full compliance with all Environmental Laws. Tenant must
not use or allow the Leased Space to be used for the storage of any such hazardous substances
except small amounts of cleaning fluids, business equipment materials (such as copy machine
toner) and other small amounts of such hazardous substances customarily handled or used in
connection with the Concession operations, alt of which must be stored and used in compliance
with all applicable Environmental Laws. Upon the expiration or termination of this Agreement,
Tenant must surrender the Leased Space to the City free from the presence and contamination
of any hazardous substances.

D. In accordance with Section 11-4-1600(¢) of the Municipal Code of Chicago,
Tenant warrants and represents that it, and to the best of its knowledge, its Subcontractors have
not violated and are not in violation of the following sections of the Municipal Code (collectively,
the “Waste Sections”):

7-28-390 Dumping on public way—Violation—Penalty;
7-28-440 Dumping on real estate without permit
11-4-1410 Disposal in waters prohibited;

11-4-1420 Ballast tank, bilge tank or other discharge;
11-4-1450 Gas manufacturing residue;

11-4-1500  Treatment and disposal of solid or liquid waste;
11-4-1530 Compliance with rules and regulations required;
11-4-1550 Operational requirements;

11-4-1560 Screening requirements; and
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any other sections listed in Section 1 [-4-1600(e). as it may be amended from time to time.

During the period while this Agreement is executory, Tenant’s or any Subcontractor’s violation
of the Waste Sections, whether or not relating to the performance of this Agreement, constitutes
a breach of and an Event of Default under this Agreement, for which the opportunity to cure, if
curable, will be granted only at the sole designation of the Commissioner. Such breach and Event
of Default entitles the City to all remedies under the Agreement, at law or in equity. This section
does not limit the Tenant’s and its Subcontractors’ duty to comply with all Environmental Laws,
in effect now or later, and whether or not they appear in this Agreement. Non-compliance with
these terms and conditions may be used by the City as grounds for the termination of this
Agreement and may further affect the Tenant's eligibility for future City agreements.

E. Section 2-92-586 of the Municipal Code: The City encourages Tenant to use
contractors and subcontractors that are firms owned or operated by individuals with disabilities,
as defined by section 2-92-586 of the Municipal Code of the City of Chicago, where not
otherwise prohibited by federal or state law.

F. Prohibition on Certain Contributions (Mayoral Executive Order No.2011-4):

1. Licensee agrees that Tenant, any person or entity who directly or
indirectly has an ownership or beneficial interest in Tenant of more than 7.5 percent
("Owners"), spouses and domestic partners of such Owners, Tenant’s Subcontractors, any
person or entity who directly or indirectly has an ownership or beneficial interest in any
Subcontractor of more than 7.5 percent (“Sub-owners™) and spouses and domestic partners of
such Sub-owners (Tenant and all the other preceding classes of persons and entities are together,
the “Identified Parties”), shall not make a contribution of any amount to the Mayor of the City
of Chicago (the “Mayor”) or to the Mayor’s political fund-raising committee (i) after execution
of this bid, proposal or Agreement by Tenant, (ii) while this Agreement or any Other Contract
is executory, (iii) during the term of this Agreement or any Other Contract between Tenant and
the City, or (iv) during any period while an extension of this Agreement or any Other Contract
is being sought or negotiated.

2. Tenant represents and warrants that since the date of public advertisement of the
specification, request for qualifications, request for proposals or request for information (or any
combination of those requests) or, if not competitively procured, from the date the City
approached the Tenant or the date the Tenant approached the City, as applicable, regarding the
formulation of this Agreement, no Identified Parties have made a contribution of any amount
1o the Mayor or to his political fund-raising committee.

3. Tenant agrees that it shall not: (a) coerce, compel or intimidate its employees to
make a contribution of any amount to the Mayor or to the Mayor’s political fund- raising
committee; (b) reimburse its employees for a contribution of any amount made to the Mayor
or to the Mayor’s political fund-raising committee; or (c) bundle or solicit others to bundle
contributions to the Mayor or to the Mayor’s political fund-raising committee.
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4. Tenant agrees that the Identified Parties must not engage in any conduct
whatsoever designed to intentionally violate this provision or Mayoral Executive Order No. 05-
| or to entice, direct or solicit others to intentionally violate this provision or Mayoral Executive
Order No. 201 1-4.

5. Tenant agrees that a violation of, non-compliance with, misrepresentation with
respect to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and under
any Other Contract for which no opportunity to cure will be granted. Such breach and default
entitles the City to all remedies (including without limitation termination for default) under this
Agreement, under Other Contract, at law and in equity. This provision amends any Other
Contract and supersedes any inconsistent provision contained therein.

6. If Tenant violates this provision or Mayoral Executive Order No. 2011-4 prior
to award of the Agreement resulting from this specification, the Chief Procurement Officer may
reject Tenant’s bid.

7. For purposes of this provision:

“Bundle” means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to the Mayor’s political fund-raising committee.

“Other Contract" means any other agreement with the City of Chicago to which
Tenant is a party that is (i) formed under the authority of chapter 2-92 of the Municipal Code
of Chicago; (ii) entered into for the purchase or lease of real or personal property; or (iii) for
materials, supplies, equipment or services which are approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the
Municipal Code of Chicago, as amended.

Individuals are “Domestic Partners” if they satisfy the following criteria:
(a) they are each other's sole domestic partner, responsible for each other's
common welfare;
(b) neither party is married;

(c)  the partners are not related by blood closer than would bar marriage in
the State of Illinois;

(d) each partner is at least 18 years of age, and the partners are the same sex,
and the partners reside at the same residence; and

(e) two of the following four conditions exist for the partners:

(i) The partners have been residing together for at least 12 months.
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(i1) The partners have common or joint ownership of a residence.

(iii)  The partners have at least two of the following arrangements:

a joint ownership of a motor vehicle;
b a joint credit account;

C. a joint checking account;
d

a lease for a residence identifying both domestic
partners as tenants.

(iv)  Each partner identifies the other partner as a primary
beneficiary in a will.

“Political fund-raising committee” means a “political fund-raising committee” as
defined in Chapter 2-156 of thc Municipal Code of Chicago, as amended.

G. Tenant covenants that no payment, gratuity or offer of employment must be
made in connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of'a Subcontract
or order; and Tenant further acknowledges that any agreement entered into, negotiated or
performed in violation of any of the provisions of Chapter 2-156 of the Municipal Code is
voidable as to the City.

H. Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any
elected official of the city, or any person acting at the direction of such official, to contact,
either orally or in writing, any other city official or employee with respect to any matter
involving any person with whom the elected official has a business relationship, or to
participate in any discussion in any city council committee hearing or in any city council
meeting or to vote on any matter involving the person with whom an elected official has a
business relationship. Violation of §2-156-030(b) by any elected official with respect to this
Agreement is grounds for termination of this Agreement. Section 2-156-080 defines a
“business relationship” as any contractual or other private business dealing of an official, or
his or her spouse, or of any entity in which an official or his or her spouse has a financial
interest, with a person or entity which entitles an official to compensation or payment in the
amount of $2,500 or more in a calendar year; provided, however, a financial interest will not
include: (1) any ownership through purchase at fair market valuc or inheritance of less than one
percent of the share of a corporation, or any corporate subsidiary, parent or affiliate thereof,
regardless of the value of or dividends on such shares, if such shares are registered on a
securities exchange pursuant to the Securities Exchange Act of 1934, as amended; (2) the
authorized compensation paid to an official or employee for his office or employment; (3) any
economic benefit provided equally to all residents of the city; (4) a time or demand deposit in
a financial institution; or (5)'an endowment or insurance policy or annuity contract purchased
from an insurance company. A “contractual or other private business dealing” will not include
any employment relationship of an official’s spouse with an entity when such spouse has no
discretion concerning or input relating to the relationship between that entity and the city.
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[. Visual Rights Act.

() The Tenant will cause any artist who creates artwork for the Leased Space to
waive any and all rights in the artwork that may be granted or conferred on any work of visual
art (the "Artwork") under Section 106A and Section 113 of the United States Copyright Act,
(17 U.S.C. § 101 et seq.) (the "Copyright Act"). The waiver must include, but is not limited to,
the right to prevent the removal, storage, relocation, reinstallation, or transfer of the Artwork.
The Tenant acknowledges and will cause the artist to acknowledge that such removal, storage,
relocation, reinstallation or transfer of the Artwork may result in the destruction, distortion,
mutilation or other modification of the Artwork. Further, the Tenant acknowledges and
consents and will cause the artist to acknowledge and consent that the Artwork may be
incorporated or made part of a building or other structure in such a way that removing, storing,
relocating, reinstalling or transferring the Artwork will cause the destruction, distortion,
mutilation or other modification of the Artwork.

(ii) The Tenant represents and warrants that it will obtain a waiver of Section 106A
and Section 113 of the Copyright Act as necessary from any employees and subcontractors, or
any other artists. Tenant must provide City with copies of any such waivers required by Section
106A and Section 113 of the Copyright Act prior to installation of any Artwork in the Leased
Space.

10.7 Airport Security.

A. This Agreement is expressly subject to the airport security requirements of Title
49 of the United States Code, Chapter 449, as amended ("Airport Security Laws"), the
provisions of which govern airport security and are incorporated by reference, including the
rules and regulations promulgated under it. Tenant is subject to, and further must conduct with
respect to its Subcontractors and the respective employees of each, such employment
investigations, including criminal history record checks, as the Commissioner, the TSA or the
FAA may deem necessary. Further, in the event of any threat to civil aviation, as defined in the
Airport Security Laws, Tenant must promptly report any information in accordance with those
regulations promulgated by the United States Department of Transportation, the TSA and by the
City. Tenant must, notwithstanding anything contained in this Agreement to the contrary, at
no additional cost to the City, perform under this Agreement in compliance with those
guidelines developed by the City, the TSA and the FAA with the objective of maximum security
enhancement. The drawings, plans, and specifications provided by Tenant under this Agreement
must comply with those guidelines for airport security developed by the City, the TSA and the
FAA and in effect at the time of their submission.

B. Further, Tenant must comply with, and require compliance by its
Subcontractors, suppliers of materials and furnishers of services, employees, and business
invitees, with all present and future laws, rules, regulations, or ordinances promulgated by the
City, the TSA or the FAA, or other governmental agencies to protect the security and integrity
of the Airport, and. to protect against access by unauthorized persons. Subject to the approval
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of the TSA, the FAA and the Commissioner, Tenant must adopt procedures to control and limit
access to the Airport and the Leased Space by Tenant and its Subcontractors, suppliers of
materials and furnishers of services, employees, and business invitees in accordance with all
present and future City, TSA and FAA laws, rules, regulations, and ordinances. At all times
during the Term, Tenant must have in placc and in operation a security program for the Leased
Space that complies with all applicable laws and regulations.

C. Gates and doors located on the Leascd Space, if any, that permit entry into
restricted areas at the Airport must be kept locked by Tenant at all times when not in use or
under Tenant's constant security surveillance. Gate or door malfunctions must be reported to
the Commissioner or the Commissioncr's designee without delay and must be kept under
constant surveillance by Tenant until the malfunction is remedied.

D. In connection with the implementation of its security program, Tenant may
receive, gain access to or otherwise obtain certain knowledge and information related to the
City’s overall Airport security program. Tenant acknowledges that all such knowledge and
information is of a highly confidential nature. Tenant covenants that no person will be permitted
to gain access to such knowledge and information, unless the person has been approved by the
Commissioner in advance in writing. Tenant further must indemnify, hold harmless and defend
the City and other users of the Airport from and against any and all claims, reasonable costs,
reasonable expenses, damages and liabilities, including all reasonable attorney's fees and costs,
resulting directly or indirectly from the breach of Tenant's covenants and agreements as set
forth in this section.

E. Tenant understands that fines and/or penalties may be assessed by the TSA or
FAA for Tenant’s noncompliance with the provisions of 49 CFR Parts 1540 and 1542 entitled
“Airport Security” or by other agencies for noncompliance with regulations applicable to
Tenant’s operations. In the event the City shall be subject to any fine or penalty by reason of
any violation at the Airport of any such rule, regulation or standard, the Commissioner may
conduct an investigation and make a determination as to the identity of the party responsible
for the violation. If it is determined by the Commissioner that Tenant, or any party for which
Tenant is liable under this Agreement, is responsible for all or part of the fine or penalty, the
Tenant shall pay said amount of the fine or penalty as Additional Rent.

F. Except for authorized members of the Chicago Police Department and State and
Federal Law Enforcement officers, no one is permitted to carry a firearm or any other weapon
on or into any building, real property, or parking area under the control of O'Hare or Midway
International Airports. Under 430 ILCS 66 (the "Illinois Concealed Carry Act"), a license to
carry a concealed firearm does NOT entitle the licensee to carry a firearm on or into any
building, real property, or parking area under the control of an airport and doing so is a violation
of the Concealed Carry Act and other laws, rules, and regulations. Violation of the Illinois
Concealed Carry Act and carrying a firearm or other weapons on or into any building, real
property, or parking area under the control of O'Hare or Midway Airports may result in severe
penalties, including but not limited to imprisonment and permanent revocation of the violator's
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access to restricted areas of O'Hare and Midway International Airports.

10.8 Non-Discrimination.

A. Tenant for itself, its personal representatives, successors in interest, and assigns,
as a part of the consideration of this Agreement, covenants that:(i) no person on the grounds
of race, color, or national origin will be excluded from participation in, be denied the benefits
of, or otherwise be subjected to discrimination in the use of the Leased Space; (ii) in the
construction of any Improvements on, over, or under the [eased Space and the furnishing of
services in them, no person on the grounds of race, color, or national origin will bc cxcluded
from participation in, be denied the benefits of, or otherwise be subjected to discrimination;
(iii) Tenant will use the Leased Space in compliance with all other requirements imposed by or
under 49 C.F.R. Part 21, Nondiscrimination in Fcderally Assisted Programs of the Department
of Transportation, and as those regulations may be amended; and (iv)Tenant shall operate the
Concession on a fair, equal, and not illegally discriminatory basis to all users of it, and shall
charge fair, reasonable, and nondiscriminatory prices for Products (but Tenant is allowed to
make reasonable and nondiscriminatory discounts, rebates, or other similar types of pricc
reductions to volume purchasers.) In addition, Tenant assures that it will comply with all
other pertinent statutes, Executive Orders and the rules as are promulgated to assure that no
person will, on the grounds of race, creed, color, national origin, sex, age, or handicap be
excludcd from participating in any activity conducted with or benefitting from federal
assistance.

B. It is an unlawful practice for Tenant to, and Tenant must at no time: (i) fail or
refuse to hire, or discharge, any individual or discriminate against the individual with respect
to his or her compensation, or the terms, conditions, or privileges of his or her employment,
because of the individual's race, creed, color, religion, sex, age, handicap or national origin;
or (ii) limit, segregate, or classify its employees or applicants for employment in any way that
would deprive any individual of employment opportunities or otherwise adversely affect his or
her status as an employee, because of the individual's race, creed, color, religion, sex, age,
handicap or national origin; or (iii) in the exercise of the privileges granted in this Agreement,
discriminate or permit discrimination in any manner, including the use of the Leased Space,
against any person or group of persons because of race, creed, color, religion, national origin,
age, handicap, sex or ancestry. Tenant must post in conspicuous places to which its employees
or applicants for employment have access, notices setting forth the provisions of this non-

discrimination clause.

C. Tenant must comply with the Civil Rights Act of 1964, 42 U.S.C. § 2000e et
seq. (1981), as amended, and to the extent required by the law, must undertake, implement and
operate an affirmative action program in compliance with the rules and regulations of the
Federal Equal Employment Opportunity Commission and the Office of Federal Contract
Compliance, including 14 CFR Part 152, Subpart E. Attention is called to: Exec. Order No.
11,246, 30 Fed. Reg. 12,319 (1965), reprinted in 42 U.S.C. § 2000e note, as amendcd by Exec.
Order No. 11,375, 32 Fed. Reg. 14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg.
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46,501 (1978); Age Discrimination Act, 42 U.S.C. §§ 6101-06 (1981); Rehabilitation Act of
1973,29 U.S.C. §§ 793-94 (1981); Americans with Disabilities Act, 42 U.S.C. § 12101 and 41
CFR Part 60 et seq (1990) and 49 CFR Part 21, as amended (the "ADA"); and all other
applicable federal statutes, regulations and other laws.

D. Tenant must comply with the Illinois Human Rights Act, 775 ILCS 5/1-101 et
seq. as amended and any rules and regulations promulgated in accordance with it, including
the Equal Employment Opportunity Clause, 5 Il. Admin. Code §750 Appendix A.
Furthermore, Tenant must comply with the Public Works Employment Discrimination Act,
775 ILCS 10/0.01 et seq., as amended, and all other applicable state statutes, regulations and
other laws.

E. Tenant must comply with the Chicago Human Rights Ordinance, sec. 2-160-
010 et seq. of the Municipal Code, as amended, and all other applicable City ordinances and
rules. Further, Tenant must furnish or must cause each of its Subcontractors) to furnish such
reports and information as requested by the Chicago Commission on Human Relations.

F. The Tenant agrees to comply with pertinent statutes, Executive Orders and such
rules as are promulgated to ensure that no person shall, on the grounds of race, creed, color,
national origin, sex, age, or disability be excluded from participating in any activity conducted
with or benefiting from Federal assistance. If the Tenant transfers its obligation to another, the
transferee is obligated in the same manner as the Tenant.

This provision obligates the Tenant for the period during which the property is owned,
used or possessed by the Tenant and the airport remains obligated to the Federal Aviation
Administration. This provision is in addition to that required by Title VI of the Civil Rights
Act of 1964.

G. During the performance of this contract, the Tenant, for itself, its assignees, and
successors in interest (hereinafter referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes consultants) will
comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as
they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by it during
the contract, will not discriminate on the grounds of race, color, or national origin in the
selection and retention of subcontractors, including procurements of materials and
leases of equipment. The Contractor will not participate directly or indirectly in the
discrimination prohibited by the Nondiscrimination Acts and Authorities, including
employment practices when the contract covers any activity, project, or program set
forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and Equipment:
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In all solicitations, either by competitive bidding or negotiation made by the Contractor
for work to be performed under a subcontract, including procurements of materials, or
leases of equipment, each potential subcontractor or supplier will be notified by the
Contractor of the contractor’s obligations under this contract and the Nondiscrimination
Acts and Authorities on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will
permit access to its books, records, accounts, other sources of information, and its
facilitics as may be determined by the sponsor or the Federal Aviation Administration
to be pertinent to ascertain compliance with such Nondiscrimination Acts and
Authorities and instructions. Where any information required of a contractor is in the
exclusive possession of another who fails or refuses to furnish the information, the
Contractor will so certify to the sponsor or the Federal Aviation Administration, as
appropriate, and will set forth what efforts it has made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Contractor’s noncompliance with the
non-discrimination provisions of this contract, the sponsor will impose such contract
sanctions as it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to:

a. Withholding payments to the Contractor under the contract until the Contractor
complies; and/or

b. Cancelling, terminating, or suspending a contract, in whole or in part.

6. Incorporation of Provisions: The Contractor will include the provisions of paragraphs
one through six in every subcontract, including procurements of materials and leases of
equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant
thereto. The Contractor will take action with respect to any subcontract or procurement
as the sponsor or the Federal Aviation Administration may direct as a means of
enforcing such provisions including sanctions for noncompliance. Provided, that if the
Contractor becomes involved in, or is threatened with litigation by a subcontractor, or
supplier because of such direction, the Contractor may request the sponsor to enter into
any litigation to protect the interests of the sponsor. In addition, the Contractor may
request the United States to enter into the litigation to protect the interests of the United

States.

H. The Tenant for himself/herself, his/her heirs, personal representatives,
successors in interest, and assigns, as a part of the consideration hereof, does hereby covenant
and that (1) no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use
of said facilities, (2) that in the construction of any improvements on, over, or under such land,
and the fumishing of services thereon, no person on the ground of race, color, or national origin,
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will be excluded from participation in, denicd the benefits of, or otherwise be subjected to
discrimination, (3) that the Tenant will use the premises in compliance with all other
requirements imposed by or pursuant to the List of discrimination Acts And Authorities.

With respect to Tenant, in the event of breach of any of the above nondiscrimination
covenants, the City will have the right to terminate the Agreement and to enter or re-enter and
repossess said land and the facilities thercon, and hold the same as if said Agreement had never

been made or issued.

I During the performance of this contract, the Tenant, for itself, its assignees, and
successors in intcrest agrees to comply with the following non-discrimination statutes and
authorities; including but not limited to:

» Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252)
(prohibits discrimination on the basis of race, color, national origin);

- 49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department
of Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

» The Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, (42 USC § 4601) (prohibits unfair treatment of persons displaced or whose
property has been acquired because of Federal or Federal-aid programs and projects);

- Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended
(prohibits discrimination on the basis of disability); and 49 CFR part 27;

« The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits
discrimination on the basis of age);

» Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), as
amended (prohibits discrimination based on race, creed, color, national origin, or sex);

- The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope,
coverage and applicability of Title VI of the Civil Rights Act of 1964, the Age
Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by
expanding the definition of the terms “programs or activities” to include all of the
programs or activities of the Federal-aid recipients, sub-recipients and contractors,
whether such programs or activities are Federally funded or not);

« Titles Il and TII of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing
entities (42 USC §§ 12131 — 12189) as implemented by U.S. Department of
Transportation regulations at 49 CFR parts 37 and 38;
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» The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

« Executive Order 12898, Federal Actions to Address Environmental Justice in
Minority Populations and Low-Income Populations, which ensures nondiscrimination
against minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

» Executive Order 13166, Improving Access to Services for Persons with Limited
English Proficiency, and resulting agency guidance, national origin discrimination
includes discrimination because of limited English proficiency (LEP). To ensure
compliance with Title VI, you must take reasonable steps to ensure that LEP persons
have meaningful access to your programs (70 Fed. Reg. at 74087 to 74100);

» Title IX of the Education Amendments of 1972, as amended, which prohibits you
from discriminating because of sex in education programs or activities (20 USC 1681

et seq).

J. Tenant must insert these non-discrimination provisions in any agreement by
which Tenant grants a right or privilege to any person, firm, or corporation to render
accommodations and/or services to the public on the Leased Space. Tenant must incorporate
all of the above provisions in all agreements entered into with any subtenants, suppliers of
materials, furnishers of services, Subcontractors of any tier, and labor organizations that furnish
skilled, unskilled and craft union skilled labor, or that may provide any such materials, labor
or services in connection with this Agreement, and Tenant must require them to comply with
the law and enforce the requirements. In all solicitations either by competitive bidding or
negotiations by Tenant for work to be performed under a Subcontract, including procurements
of materials or leases of equipment, each potential Subcontractor or supplier must be notified
by Tenant of the Tenant's obligations under this Agreement relative to nondiscrimination.

K. Noncompliance with this Section will constitute a material breach of this
Agreement; therefore, in the event of such breach, Tenant authorizes the City to take  such
action as federal, state or local laws permit to enforce compliance, including judicial
enforcement. In the event of Tenant's noncompliance with the nondiscrimination provisions of
this Agreement, the City may impose such sanctions as it or the Federal or state government
may determine to be reasonably appropriate, including cancellation, termination or suspension
of the Agreement, in whole or in part.

L. Tenant must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or the
federal government to be pertinent to ascertain compliance with the terms of this Section.
Tenant must furnish to any agency of the Federal or state government or the City, as required,
any and all documents, reports and records required by Title 14, Code of Federal Regulations,
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Part 152. Subpart E, including an affirmative action plan and Form EEO-1.

M. The City is committed to compliance with federal Executive Order 13166,
Tmproving Access to Services for Persons with Limited English Proficiency (“LEP”), and
related FAA guidance. Tenant must cooperate with the City, and require its Subcontractors to
cooperate, in updating and implementing the LEP access plan. This may include but is not
limited to collecting demographic data and conducting surveys of LEP customers, providing
multilingual signage and menus, and hiring multilingual staff.

10.9 Airport Concession Disadvantaged Business Enterprises (ACDBEs). This
Agreement is subject to the requirements of the U.S. Department of Transportation's
regulations 49 C.F.R. Parts 26 and 23, as amended from time to time. Tenant must comply with
the Special Conditions Regarding ACDBE participation attached hereto as Exhibit 8 and
incorporated here by reference. Failure to comply with such Special Conditions shall be an
Event of Default.

10.10 No Exclusive Rights. Nothing contained in this Agreement must be construed
to grant or authorize the granting of an exclusive right, including an exclusive right to provide
aeronautical services to the public as prohibited by section 308(a) of the Federal Aviation Act
of 1958, as amended, and the City reserves the right to grant to others the privilege and right
of conducting any one or all activities of an aeronautical nature. It is clearly understood by
Tenant that no right or privilege has been granted that would operate to prevent any person,
firm, or corporation operating aircraft on the Airport from performing any services on its own
aircraft with its own regular employees (including maintenance and repair) that it may choose
to perform.

10.11 Airport Landing Area. The City reserves the right to further develop or

improve the landing area of the Airport as it sees fit, regardless of the desires or view of

Tenant, and without interference or hindrance. The City reserves the right, but

is not obligated to Tenant, to maintain and keep in repair the landing area of the Airport and

all publicly owned facilities of the Airport, together with the right to direct and control all
activities of Tenant in this regard.

10.12 No Obstructions. Tenant must comply with applicable notification and review
requirements covered in Part 77 of the Federal Aviation Regulations if any future structure or
building is planned for the Leased Space, or in thc event of any planned modification or
alteration of any present or future building or structure situated on the Leased Space. Tenant,
by accepting the Lease, expressly agrees for itself, its successors and assigns that it will not
erect nor permit the erection of any structure or object nor permit the growth of any tree on the
Leased Space above the applicable mean sea level elevation set forth in Part 77 of the Federal
Aviation Regulations. If these covenants are breached, the City serves the right to enter upon
the Leased Space and to remove the offending structure or object and/or cut down the offending
tree, all of which will be at the expense of Tenant.
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10.13 Avigation Easement. There is reserved to the City, its successors and assigns
for the use and benefit of the public, a right of flight for the passage of aircraft in the airspace
above the Leased Space. This public right of flight includes the right to cause in the airspace
any noise inherent in the operation of any aircraft used for navigation or flight through the
airspace or landing at, taking off from, or operation on the Airport. Tenant by accepting this
Lease agrees for itself; its successors, and assigns that it will not make use of the Leased Space
in any manner that might interfere with the landing and taking off of aircraft from Airport or
otherwise constitute a hazard. If this covenant is breached, the City reserves the right to enter
upon the Leased Space and cause the abatement of the interference at the expense of Tenant.

10.14 National Emergency. This Agreement and all the provisions of this Agreement
are subject to whatever right the United States government now has or in the future may have
or acquire affecting the control, operation, regulation, and taking over of the Airport, or the
exclusive or non-exclusive use of the Airport by the United States during the time of war or
national emergency.

10.15 2014 Hiring Prohibitions.

(A)  The City is subject to the June 16, 2014 "City of Chicago Hiring Plan" (the
"2014 City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County,
Case No 69 C 2145 (United States District Court for the Northern District of lllinois). Among
other things, the 2014 City Hiring Plan prohibits the City from hiring persons as governmental
employees in non-exempt positions on the basis of political reasons or factors.

(B) Tenant is aware that City policy prohibits City employees from directing any
individual to apply for a position with Tenant, either as an employee or as a subcontractor, and
from directing Tenant to hire an individual as an employee or as a subcontractor. Accordingly,
Tenant must follow its own hiring and contracting procedures, without being influenced by
City employees. Any and all personnel of Tenant in connection with this Lease are employees
or subcontractors of Tenant, not employees of the City of Chicago. This Contract is not
intended to and does not constitute, create, give rise to, or otherwise recognize an employer-
employee relationship of any kind between the City and any personnel of Tenant.

(C)  Tenant will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Lease, or offer employment to
any individual to provide services associated with this Lease, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such
individual's political sponsorship or recommendation. For purposes of this Lease, a political
organization or party is an identifiable group or entity that has as its primary purpose the
support of or opposition to candidates for elected public office. Individual political activities
are the activities of individual persons in support of or in opposition to political organizations
or parties or candidates for elected public office.
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(D) In the event of any communication to Tenant by a City employee or City official
in violation of Section 15.5(b) above, or advocating a violation of Section [5.5(c) above,
Tenant will, as soon as is reasonably practicable, report such communication to the Hiring
Oversight Section of the City's Office of the Inspector General, and also to the Commissioner
of the Department.

ARTICLE 11 GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants,
conditions and agreements between the City and Tenant relating in any manner to the use and
occupancy of the Leased Space and otherwise to the subject matter of this Agreement. No prior
or other agreement or understandings pertaining to these matters are valid or of any force and
effect. This Agreement supersedes all prior or contemporancous ncgotiations, undertakings,
and agreements between the parties. No representations, inducements, understandings or
anything of any nature whatsoever made, stated or represented by the City or anyone acting for
or on the City's behalf, either orally or in writing, havc induced Tenant to enter into this
Agreement, and Tenant acknowledges, represents and warrants that Tenant has entered into
this Agrecment under and by virtue of Tenant's own independent investigation.

11.2  Counterparts. This Agrcement may be comprised of several identical
counterparts and may be fully executed by the parties in separate counterparts. Each such
counterpart is deemed to be an original, but all such counterparts together must constitute but
one and the same Agreement.

113 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement signed by the City
and Tenant. No review or approval by the Commissioner, including approval of Construction
Documents, constitutes a modification of this Agreement (except to the extent that the review
or approval expressly provides that it constitutes such a modification or it is apparent on its
face that the review or approval, if made in writing, modifies terms or provisions of this
Agreement that are within the express powers of the Commissioner under this Agreement to
modify), nor excuse Tenant from compliance with the requirements of this Agreement or of
any applicable laws, ordinances or regulations. Amendments must be signed by the Mayor,
provided that the Commissioner alone may sign amendments to the Exhibits. Notwithstanding
the foregoing, any amendment that would modify the Agreement such that the Agreement
would no longer substantially conform to the form of Agreement that was approved by City
Council requires approval by the City Council.

11.4  Severability. Whenever possible, each provision of this Agreement must be
interpreted in such a manner as to be effective and valid under applicable law. However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this
Agreement is under any circumstance prohibited by or invalid under applicablc law, the
provision is severable and deemed to be ineffective, only to the extent of the prohibition or
invalidity, without invalidating the remaining provisions of this Agreement or the validity of
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the provision in other circumstances.

11.5 Covenants in Subcontracts. All obligations imposed on Tenant under this
Agreement pertaining to the maintenance and operation of the Leased Space and compliance
with the ACDBE requirements in this Agreement are deemed to include a covenant by Tenant
to insert appropriate provisions in all Subcontracts covering work under this Agreement and to
enforce compliance of all Subcontractors with the requirements of those provisions.

11.6 Governing Law. This agreement is deemed made in the state of Illinois and
governed as to performance and interpretation in accordance with the laws of Illinois. Tenant
irrevocably submits itself to the original jurisdiction of those courts located within Cook
County, Illinois, with regard to any controversy arising out of, relating to, or in any way
concerning the execution or performance of this Agreement. Tenant consents to service of
process on Tenant, at the option of the City, by registered or certified mail addressed to the
applicable office as provided for in this Agreement, by registered or certified mail addressed to
the office actually maintained by Tenant, or by personal delivery on any officer, director, or
managing or general agent of Tenant. If any action is brought by Tenant against the City
concerning this Agreement, the action can only be brought in those courts located within Cook

County, Illinois.

11.7 Notices. Any notices or other communications pertaining to this Agreement
must be in writing and are deemed to have been given by a party if sent by nationally recognized
commercial overnight courier or registered or certified mail, return receipt requested, postage
prepaid and addressed to the other party. Notices are deemed given on the date of receipt if by
personal service, or one day after deposit with a nationally recognized commercial overnight
courier, 3 days after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless
otherwise directed by Tenant in writing, all notices or communications from City to Tenant
will be addressed to the person identified as the Tenant’s contact person in the Tenant’s
Economic Disclosure Statement and Affidavit, as attached as Exhibit 11. All notices or
communications from Tenant to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago

O'Hare International

Airport 10510 W. Zemke

Rd Chicago, Illinois 60666

Marshall Retail Group
3755 W. Sunset Road, Suite A
Las Vegas, NV 89118

and with a copy to: Deputy Commissioner of Concessions at the same address.
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If the notice or communication relates to payment of Rent or other payments to the City
or relates to the Security deposit or insurance requirements, a copy must be sent to:

City Comptroller City of Chicago
City Hall - Room 501

121 N. LaSalle Street

Chicago, lllinois 60602

Marshall Retail Group
3755 W. Sunset Road, Suite A
Las Vegas, NV 89118

If the notice or communication relates to a legal matter or the indemnification
requirements, a copy must be sent to:

City of Chicago, Department of Law

Aviation, Environmental, Regulatory and Contracts Division
2 North LaSalle Street, Suite 540

Chicago, Illinois 60602

Attn: Deputy Corporation Counsel

Marshall Retail Group
3755 W. Sunset Road, Suite A
Las Vegas, NV 89118

Either party may change its address or the individual to whom the notices are to be given
by a notice given to the other party in the manner set forth above.

11.8 Successors and Assigns; No Third-Party Beneficiaries. This Agreement
inures to the exclusive benefit of, and be binding upon, the parties and their permitted
successors and assigns; nothing contained in this Section, however, constitutes approval of an
assignment or other transfer by Tenant not otherwise permitted in this Agreement. Nothing in
this Agreement, express or implied, is intended to confer on any other person, sole
proprictorship, partnership, corporation, trust or other entity, other than the parties and their
successors and assigns, any right, remedy, obligation, or liability under, or by reason of, this
Agreement unless otherwise expressly agreed to by the parties in writing. No benefits,
payments or considerations received by Tenant for the performance of services associated and
pertinent to this Agreement must accrue, directly or indirectly, to any employees, elected or
appointed officers or representatives, or to any other person or persons identified as agents
of, or who are by definition an employee of, the City. Neither this Agreement nor any rights
or privileges under this Agreement are an asset of Tenant or any third party claiming by or
through Tenant or otherwise, in any bankruptcy, insolvency or reorganization proceeding.
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11.9 Subordination.

A. This Agreement is subordinate to the provisions and requirements of any
existing or future agreements between the City and the United States government or other
governmental authority, pertaining to the development, operation or maintenance of the
Airport, including agreements the execution of which have been or will be required as a
condition precedent to the granting of federal or other governmental funds for the development
of the Airport. If the United States government requires modifications, revisions, supplements
or deletions of any of the terms of this Agreement, then Tenant consents to the changes to this
Agreement.

B. This Agreement and all rights granted to Tenant under this Agreement are
expressly subordinated and subjcct to any existing agreement or any Use Agreement with any
airline utilizing the Airport, including the Terminals, and any existing agreement with any
airline consortium pertaining to the operation of the Airport, including the Terminals.

C. To the extent of a conflict or inconsistency between this Agreement and any
agreement described in paragraphs A. and B. above, those provisions in this Agreement so
conflicting must be performed as required by those agreements referred to in paragraphs A.
and B.

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the terms and provisions of any sublease or Subcontract between Tenant and
third parties, the terms and provisions of this Agrecment govern and control.

11.11 Offset by Tenant. Whencver in this Agreement the City is obligated to pay
Tenant an amount, then the City Comptroller may elect to require Tenant to offset the amount
due against Rent or other payments owed by Tenant to the City, in lieu of requiring the City to
pay such amount. Tenant shall have no right to offset any amount due to City under this
Agreement against amounts duc to Tenant by City unless so directed in writing by the City
Comptroller.

11.12 Waiver; Remedies. No delay or forbearance on the part of any party in
exercising any right, power or privilege must operate as a waiver of it, nor does any waiver of
any right, power or privilege operate as a waiver of any other right, power or privilege, nor
does any single or partial exercise of any right, power or privilege preclude any other or further
exercise of it or of any other right, power or privilege. No waiver is effective unless made in
writing and executed by the party to be bound by it. The rights and remedies provided for in
this Agreement are cumulative and are not exclusive of any rights or remedies that the parties
otherwise may have at law, in equity or both, except that the City will not be liable to Tenant
for any consequential damages whatsoever related to this Agreement.

11.13 Authority of Commissioner. Unless otherwise expressly stated in this
Agreement, any consents and approvals to be given by the City under this Agreement may be
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made and given by the Commissioner or by such other person as may be duly authorized by
the City Council, unless the context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than 15 days prior request
by the other party, a party or its duly authorized represcntative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certifying
as to matters concemning the status of this Agreement and the parties’ performance under this

Agreement, including the following:

A. that this Agreement is unmodified and in full force and effect (or if there have
been modifications, a description of the modifications and that the Agreement as modified is
in full force and effect);

B. the dates to which Rent, including Additional Rent, have been paid and the
amounts of the Rent most recently paid;

C. that the requesting party is not in default under any provision of this Agreement,
or, if in default, the nature of it in detail;

D. that, to its knowledge, the requesting party has completed all required
improvements in accordance with the terms of this Agreement, and Tenant is in occupancy
and paying Rent on a current basis with no offsets or claims; and

E. in the case of the City's request under this Agreement, such further matters as
may be requested by the City, it being intended that any such statement may be relied upon
by third parties.

11.15 No Personal Liability. Tcnant, or any subtenant, sublicensee, assignee or
Subcontractor, must not charge any elected or appointed official, agent, or employee of the
City personally or seek to hold him or her personally or contractually liable to Tenant,
subtenant, sublicensee, assignee, or Subcontractor for any liability or expenses of defense under
any provision of this Agreement or because of any breach of its provisions or because of his or
her execution, approval, or attempted execution of this Agreement.

11.16 Limitation of City’s Liability. Tenant, its subtenants and Subcontractors must
make no claims against the City for damages, charges, additional costs or fees or any lost profits
or costs incurred by reason of delays or hindrances by the City in the performance of its
obligations under this Agreement. All Tenant, subtenant, and Subcontractor personal property
upon the Leased Space or upon any other part of the Airport, is at the risk of Tenant, subtenant,
or Subcontractor respectively only, and the City is not liable for any loss or damage to it or
theft of it or from it. The City is not liable or responsible to Tenant, its subtenants or
Subcontractors, and Tenant waives, and will cause its subtenants and Subcontractors likewise
to waive, to the fullest extent permitted by law, all claims against the City for any loss or
damage or inconvenience to any property or person or any lost profits any or all of which may
have been occasioned by or arisen out of any event or circumstance, including theft, fire, act of
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition or order
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ot governmental body or authority, or water leakage, stcam, excessive heat or cold, falling
plaster, or broken glass; or any act or neglect of the City or any occupants of the Airport,
including the Terminals or the Leased Space, or repair or of this Agreement that the City is
required to perform and, notwithstanding the foregoing, Tenant recovers a money judgment
against the City, the judgment must be satisfied only out of credit against the Rent and alteration
of any part of the Airport, or failure to make any such repairs or any other thing or circumstance,
whether of a like nature or a wholly different nature. If the City fails to perform any covenant
or condition other monies payable by Tenant to the City under this Agreement, and the City is
not liable for any deficiency except to the extent provided in this Agreement and to the extent

that there arc lcgally available Airport funds.

11.17 Joint and Several Liability. [ T'enant, or its successors or assigns, if any, is
comprised of more than one individual o other legal entity (or a combination of them), then
in that event, each and every obligation or undertaking stated in this Agreement to be fulfilled
or performed by Tenant is the joint and several obligation or undertaking of each such
individual or other legal entity.

11.18 Non-Recordation. Tenant must not record or permit to be recorded on its behal{
this Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of
this Agreement survive and are enforceable after the expiration or termination. Any and all
liabilities, actual or contingent, that have arisen in connection with this Agreement, survive
any expiration or termination of this Agreement. Any cxpress statement of survival contained
in any section must not be construed to affect the survival of any other section, which must be
determined under this section. ‘

11.20 Force Majeure. Neither party is liable for non-performance of obligations under
this Agreement due to delays or interruptions beyond their reasonable control, including delays
or interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of
God (“force majeure event”). As a condition to obtaining an extension of the period to perform
its obligations under this Agreement, the party seeking such extension due to a force majeure
event must notify the other party within 20 days after the occurrence of the force majeure event.
The noticc must specify the nature of the delay or interruption and the period of time
contemplated or necessary for performance. The foregoing notwithstanding, however, in no
event will Tenant be entitled to an extension of more thaa 60 days due to a force majeure event,
without the express written consent of the Commissioner.
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SIGNATURE PAGE
SIGNED:
CITY OF CHICAGO
By: |
Mayor
Date:
RECOMMENDEDBY:

Commissioner of Aviation

APPROVED AS TO FORM AND LEGALITY:

Senior Counsel

s Presidaar 100

[Title)
Date: _AquL\@ZL___
Notary] S0, aund SWWoen 10 btkiree Whe WD
on 4|2 |20z, o Uaste Counby Nevade Nery ks, Sl Vot

LY My Appl. Exp. Sept 28, 2024 |
The exhibits to this Agrﬁmﬁlable online at www.chicityclerk.com and will also be

published in a later supplement to this Journal of the Proceedings of the City Council of the

City of Chicago, together with a re-publication of the pertinent authorizing ordinance and
Agreement.
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Exhibit “A-3".
(To Ordinance)

Concession Lease And License Agreement With Chicago Hospitality Partners LLC
At Chicago O’Hare Intemnational Airport.

This Concession Lease and License Agreement (“Agreement”) is entered into as
of , 20 ("Effective Date"). The Agreement is by and between Chicago
Hospitality Partners, LLC an [llinois limited liability corporation (“Tenant”), and the City of
Chicago, a municipal corporation and home rule unir of local government under the Constitution
of the State of Illinois (*“City™), acting through its Chicago Department of Aviation (“CDA” or
“Department”).

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport
(“O’Hare” or the “Airport”). O’Hare includes terminals [, 2, 3, 5, a multimodal facility and a
transportation center (collectively, the "Terminals"). The City has determined that certain
portions of the Terminals will be used for food, beverage and retail concessions designed to
serve the needs of Airport patrons and employees and desires to operate its concession program
at the Terminals to strive to meet the needs and desires of Airport users by providing first-class
food, beverage, retail and service facilities. .

The City issued a Request for Proposals (“RFP”) on April 23, 2021 for food and
beverage, specialty retail, and travel essentials concession to be located at the Airport in
Terminal 3 and 5, and Tenant responded with a proposal to operate a concession featuring
Casual Dining, Bar with Small Plates and Grab and Go in Terminal 5. The City desires to grant
Tenant, and Tenant desires Lo accept, a license to operate such a concession and a lease to operate
the concession at the Terminal location(s) identified in this Agreement, all under the terms and
conditions of this Agreement.

The City and Tenant acknowledge that the continued operation of the Airport as a safe,
"convenient and attractive facility is vital to the economic health and welfare of the City of
Chicago, and that the City's right to supervise performance under this Agreement by Tenant is

a valuable right incapable of quantification.

NOW, THEREFORE, the City and Tenant agree as follows:
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ARTICLE 1 CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The
City is not bound by the terms of this Agreement until such time as it has been approved by the
City Council and has been duly executed by the Mayor of Chicago or the Mayor’s proxy. As
provided in Section 11.13, where the approval or consent of the City is required under this
Agreement, unless expressly provided otherwise in this Agreement, it means approval or
consent of the Commissioner, the Commissioner’s authorized representative or such other
person as may be duly authorized by the City Council. As provided in Section 11.3, unless
expressly provided otherwise in this Agreement, any amendment of this Agreement will require
execution by the Mayor or the Mayor’s proxy. As further provided in Section 11.3, any
substantial amendment of the terms of this Agreement will require approval by the City

Council.
ARTICLE 2 INCORPORATION OF BACKGROUND AND EXHIBITS

2.1 Incorporation of Background. The background set forth above is
incorporated by reference as if fully set forth here.

22  Incorporation of Exhibits. The following exhibits are incorporated into and
made a part of this Agreement:

Exhibit 1 Leased Space(s) and Confirmation(s) of DBO
Exhibit 2 Rent

Exhibit 3 Development Plan

Exhibit 4 City’s Shell and Core Obligations, if any

Exhibit 5 Products and Price List

Exhibit 6 Form of Letter of Credit

Exhibit 7 Insurance Requirements

Exhibit 8 ACDBE Special Conditions and Related Forms
Exhibit 9 MBE\WBE Special Conditions and Related Forms
Exhibit 10 Design and Construction Standard Operating Procedures-Concessions
Exhibit 11 Economic Disclosure Statements and Affidavits

Exhibit 12 Airport Concessions Program Handbook
Exhibit 13 Liquidated Damages

ARTICLE 3 DEFINITIONS

3.1 Interpretation and Conventions.

A. The term “include” in all of its forms, means “include, without limitation,”
unless the context clearly states otherwise.
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B. The term “person” includes firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural
persons.

C. Any headings preceding the text of the articles and sections of this Agreement,

and any table of contents or marginal notes appended to copies of this Agreement
are solely for convenience of reference and do not constitute a part of this
Agreement, nor do they affect its meaning, construction or effect.

D. Words in the singular include the plural and vice versa. Words of the masculine,
feminine or neuter gender include correlative words of the other genders.
Wherever an article, section, subsection, paragraph, sentence, exhibit, appendix,
or attachment is referred to, the reference is to this Agreement, unless the context
clearly indicates otherwise.

E. Where the approval or consent of Tenant is required under this Agreement, it
means the approval or consent of the Tenant’s authorized representative. To be
binding on the City, all approvals or consents must be in writing and signed by
the appropriate City representative.

F. Whenever time for completion or performance is listed as “days”, if the number
of days is 30 or more, it means calendar days, and if the number of days is less
than 30, it means business days per the City of Chicago calendar.

32 Definitions

In addition to terms defined elsewhere in this Agreement, the following words and
phrases, when capitalized, have the following meanings:

“«Additional Rent” has the meaning set forth in Section 7.1.

“Additional Space” means Retail Space or Storage Space that is added to Leased
Space after the Effective Date pursuant to Section 5.1 but does not include Relocation Space.
Additional Space, if any that is offered to Tenant is solely at the discretion of the
Commissioner. Tenant has absolutely no right or entitlement to be offered any Additional
Space, and the concept of Additional Space is solely for the benefit of the Airport’s concession

program.

“Affiliate”, except where otherwise defined, means any individual, corporation,
partnership, trustee, administrator, executor or other legal entity that directly or indirectly owns
or controls, or is directly or indirectly owned or controlled by, or is under common ownership
or control with Tenant.

“Airport Concession Disadvantaged Business Enterprise” or “ACDBE” means an
entity meeting the definition of airport concession disadvantaged business enterprise, as
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defined in U.S. Decpartment of Transportation Regulations Title 49, Code of Federal
Regulations, Part 23, as amended from time to time, and certified as such in the State of lllinois

in accordance with those regulations.

“Airport Concession Program Handbook” means the handbook developed by the
CDA to govern the uniform operation of the concessions’ programs at the Airports. The Airport
Concession Program Handbook is available on the CDA website and may be amended from
time to time by the Department. Any amendment of the Airport Concession Program Handbook
by the Department during the Term of this Agreement will be binding on Tenant without need
for amendment of this Agreement, provided that the amendment of Airport Concession
Program Handbook does not conflict with the other terms and conditions of this Agreement.

“Airport Transit System” means the automated transit rail system that serves
terminals and parking structures.

“Base Rent” means the fee payable by Tenant for the Lease, equal to the amount as set
forth on Exhibit 2.

“Chief Procurement Officer” means the head of the Department of Procurement
Services of the City and any City officer or employee authorized to act on the Chief
Procurement Officer’s behalf.

“Commissioner” means the head of the Department and any City officer or employee
authorized to act on the Commissioner’s behalf. City contractors and consultants, including the
Concession Management Representative, have no authority to grant approvals or consents
required to be granted by the Commissioner under this Agreement, except where the
Concession Management Representative is expressly authorized to do so.

“Common Areas” means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties.

“Comptroller” means the head of the Department of Finance of the City and any City
officer or employee authorized to act on the Comptroller’s behalf.

“Concession” means Tenant’s business of offering the Products identified in Exhibit 5
for sale at retail to the public at the Airport pursuant to this Agreement.

“Concession Management Representative” or “CMR” means the entity retained by
the City to assist in overseeing Concessions, including the construction of Improvements, at
the Airport.

“Construction Documents” means the drawings and specifications for the
construction of Improvements, approved by the Commissioner pursuant to Section 5.5.
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“Date of Beneficial Occupancy” or “DBO” means, as to each Retail Space, the latest
to occur of (A), (B) or (C) as follows:

A. the date that is 180 days after the Delivery Date of the Retail Space in question;

B. the date that is 180 days after the building permit for the Improvements for the
Retail Space in question is issued; provided that the Tenant has demonstrated to
the satisfaction of the Commissioner that Tenant timely submitted design
drawings in accordance with Section 5.5 hereof and promptly applied for, and
diligently pursued the issuance of, such building permit; or

C. the date set forth in the Development Plan for the commencement of retail sales
in the Retail Spacc in question; provided, however, that the date set forth in the
Development Plan for commencement of retail sales shall be extended one day
for each day Tenant has demonstrated to the satisfaction of the Commissioner
that Tenant was delayed due to force majeure pursuant to Section 11.20 or
delays otherwise beyond Tenant’s control. Under no circumstance can this date
exceed 60 days beyond the date established in A. above.

Notwithstanding the foregoing, if Tenant completes the Improvements in any Retail Space and
commences retail sales in such Retail Space before the DBO determined in accordance with
the foregoing, the DBO for that Retail Space is the date that retail sales commence.

The DBO for each Retail Space shall be confirmed in writing by the parties, and such written
“Confirmation(s) of DBO” shall thereafter be attached to Exhibit 1 of this Agreement without
need for a formal amendment of this Agreement.

The Date of Beneficial Occupancy for any Storage Space is the Delivery Date for that Storage
Space.

“Default Rate” means 12% per annum.

“Delivery Date” means the date upon which the City gives Tenant possession of the
Retail Space or Storage Space in question, which such date the City shall set forth in writing.

“Department” means the Chicago Department of Aviation, also known as CDA.

“Design and Construction Standard Operating Procedures- Concessions
Projects” or “C-SOP” means those certain design standards and policies prepared by the
Department for the Concession areas at the Airport, as amended by the Department from time to time.

“Development Plan” means, as further described in Section 5.5, the Tenant’s
conceptual plans, budget and other design specifications for construction of its Improvements
and its schedule for commencement of retails sales in each Retail Space. The Development
Plan is attached hereto as Exhibit 3. The Devclopment Plan may be updated from time to time
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without the need to amend the Agreement.

“Distribution Fee” means the amount, if any, payable pursuant to Section 4.11 for the
Tenant’s use of a centralized distribution and storage facility.

“Environmental Laws” means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law,
including the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. §651 et
seq.), the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended (42 U.S.C. §9601 et seq.), the Hazardous Materials Transportation Authorization
Act of 1994 (49 U.S.C. §5101 et _seq.), the Resource Conservation and Recovery Act (42
U.S.C.

§6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et
seq.), the Clean Air Act (42 U.S.C. §7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et
seq.), the Safe Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later
be amended from time to time; any rule or regulation pursuant to them, and any other present
or futurc law, ordinance, rule, regulation, permit or permit condition, order or directive
addressing environmental, health or safety issues of or by the federal government, or any state
or other political subdivision of it, or any agency, court or body of the federal government, or
any state or other political subdivision of it, exercising executive, legislative, judicial,
regulatory or administrative functions.

“Event of Default” has the meaning set forth in Article 9.

“Food Court Common Area” means the space immediately adjacent to specific Retail
Spaces where shared seating is provided to the public.

“Gross Revenues” or “gross receipts” means the total amount in dollars at the actual
sales price of all receipts, whether for cash or on credit, that are derived from business
conducted in, on or from the Leased Space, all mail or telephone orders received or filled at or
from the Leased Space, all deposits not refunded to purchasers, all orders taken in and from the
Leased Space, including catalog and on-line sales whether or not the orders are filled elsewhere,
and receipts or sales by Tenant and any other person or persons doing business in or from the
Leased Space, including receipts from promotions, advertising, and income derived from retail
display advertising or any other use of the Leased Space by Tenant. Gross Revenues do not,
however, include the following;:

A. any sums collected and paid out by Tenant for any sales, retail excise, use,
privilege, or retailers occupation taxes now or later imposed by any duly
constituted governmental authority; :

B. the amount of any cash or credit refund made upon any sale, but only if the
original sale was made in or from the Leased Space and included in Gross
Revenue;
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C. bona fide transfers of Products to or from the Leased Space to any other stores
or warehouses of Tenant;

D. sales of Tenant's fixtures and store equipment not i