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Ladies and Gentlemen; 

At the request of the Commissioner of Aviation, I transmit herewith an ordinance 
authorizing the execution of agreements with Hilton Management and Hyde Park Hospitality. 

Your favorable consideration of this ordinance will be appreciated. 

Very truly yours. 

Mayor 



O R D I N A N C E 

WHEREAS, The City of Chicago ("City")'is a home rule unit of government as defined in 
Article Vll, §6(a) ofthe Illinois 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 

WHEREAS, The City is vested with authority to provide for the needs of aviation, commerce, 
shipping, and traveling to and around the Airport to promote and develop the Airport, and, in the 
exercise of such power, to enter into agreements with entities to manage City-owned properties at 
the Airport, upon such terms and conditions as the corporate authorities of the City shall prescribe; 
and 

WHEREAS, The City owns the only existing hotel ("Existing Hotel") located at the Airport; 
and 

WHEREAS, The City desires to renovate the Existing Hotel to become a first-class "Upper 
Upscale" hotel (as defined by Smith Travel Research); and 

WHEREAS, On April 19, 2017, the City issued a request for proposals ("RFP") for the 
management of, technical services relating to the development of, and pre-opening and related 
services in connection with the renovation of the Existing Hotel; and 

WHEREAS, Hilton Management LLC ("Hilton") responded to the RFP with its proposal dated 
May 23, 2017; and 

WHEREAS, The City has evaluated all of the proposals submitted in response to its RFP 
and selected Hilton to operate and manage the Existing Hotel pursuant to a management 
agreement ("Management Agreement"), to provide technical services in connection with the 
renovation of the Existing Hotel pursuant to the terms and conditions set forth in a technical services 
agreement ("Technical Services Agreement") and to provide pre-opening and procurement services, 
and certain related services in connection with the Existing Hotel pursuant to a pre-opening and 
related services agreement ("Pre-Opening Agreement"); and 

- WHEREAS, The City desires to enter into a Management Agreement with Hilton to operate 
and manage the Existing Hotel pursuant to the terms and conditions set forth in the Management 
Agreement in substantially the form of Management Agreement attached hereto as Exhibit A; and 

WHEREAS, The City desires to enter into a Technical Services Agreement with Hilton to 
provide technical services, including, but not limited to, planning, designing^ equipping, decorating 
and furnishing in connection with the renovation of the Existing Hotel, pursuant to the terms and 
conditions set forth in the Technical Services Agreement in substantially the form of Technical 
Services Agreement attached hereto as Exhibit B; and 

WHEREAS, The City desires to enter into a Pre-Opening Agreement with Hilton to perform 
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pre-opening and related services, including, but not limited to, training of employees, developing 
sales, advertising, marketing and promotional programs, in connection with the Existing Hotel 
pursuant to the terms and conditions set forth in the Pre-Opening Agreement in substantially the 
form of Pre-Opening Agreement attached hereto as Exhibit C; and 

WHEREAS, The Existing Hotel will continue to provide food and beverage operations for its 
guests; and 

WHEREAS, Hyde Park Hospitality LLC, a Delaware limited liability company ("Hyde Park") 
and its affiliates are engaged in the business of providing food and beverage services for third 
parties and providing operation and management services related to the same; and 

WHEREAS, The City desires to retain Hyde Park to operate and manage the food and 
beverage operations at the Existing Hotel, including the (i) restaurants within the Existing Hotel, 
along with the kitchen, food storage areas, refrigerators, freezers and other back-of-house areas 
related to the restaurants, (ii) provision of food and beverage services to the banquet and second 
floor meeting spaces at the Existing Hotel, and (iii) grab-and-go retail outlet (collectively, the F & B 
Operations"); and 

WHEREAS, The City desires to enter into a Food and Beverage Agreement with Hyde Park 
to provide F & B Operations pursuant to the terms and conditions set forth in the Food and 
Beverage Agreement in substantially the form of Food and Beverage Agreement attached hereto as 
Exhibit D; 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 ofthe Commissioner of the Chicago Department of Aviation ("Commissioner") and 
the approval of the Corporation Counsel as to form and legality, a Management Agreement, a 
Technical Services Agreement, and a Pre-Opening Agreement with Hilton substantially in the 
respective forms of such agreements ("collectively, the "Agreements") that are attached hereto. 

SECTION 3. The Mayor or the mayor's proxy is hereby authorized to execute, upon the 
recommendation of the Commissioner and the approval of the Corporation Counsei as to form and 
legality, a Food and Beverage Agreement with Hyde Park substantially in the form of such Food and 
Beverage Agreement that is attached hereto. 

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. 
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MANAGEMENT AGREEMENT 

for the 

CHICAGO O'HARE INTERNATIONAL AIRPORT HOTEL 

between the 

CITY OF CHICAGO 

and 

HILTON MANAGEMENT LLC 

DATED: 
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MANAGEMENT AGREEMENT 

This MANAGEMENT AGREEMENT (this "Agreement") is entered into between the 
City of Chicago ("Owner" or the "Citv" ), a municipal corporation, body politic, unit of local 
government and political subdivision of the State of Illinois ahd Hilton Management LLC 
("Manager"), a Delaware limited liability company (collectively, the "Parties" and each 
individually, a "Party"). It takes effect as of ("Effective Date"). 

RECITALS 

Owner currently owns the only existing hotel ("Existing Hotel" or the "Hotel") located at 
the O'Hare International Airport ("ORD" or the "Airport") located in the City of Chicago, 
Illinois, the location of which is more particularly described on Exhibit A hereto and referred to 
herein as the "Site". 

As of the Effective Date, Owner has good and marketable fee title in and to the Site and 
the Hotel. Subject to the terms and conditions ofSection 16.2, Owner shall maintain throughout 
the term full ownership in such interest and to the Hotel and good title to the Furnishings and 
Equipment. 

Owner will cause the Existing Hotel to be renovated to be a first-class "Upper Upscale" 
(as defined by Smith Travel Research ("STR")) to be operated subject to this Agreement by 
Manager as a "Hilton" brand hotel. The Existing Hotel currently offers 860 rooms and 
approximately 44,000 square feet of hotel dedicated conference space, first-class hotel amenities 
such as food and beverage facilities, health and recreational facilities, and certain existing FF&E 
(as defined below). 

On April 19, 2017, Owner issued a request for proposals ("RFP") for the management of 
the Flotel and a new hotel to be constructed at the Airport (the "New Hotel") (collectively the 
"Hotels"). Manager responded to the RFP with its proposal dated May 23, 2017 ("Manager 
Proposal"). Owner has evaluated all ofthe proposals submitted in response to its RFP and has 
selected the Manager to operate and manage the Hotel pursuant to the terms and conditions set 
forth herein, to provide technical services in connection with the renovation ofthe Existing Hotel 
pursuant to the terms and conditions set forth herein and in the fechnical Services Agreement, 
and to provide pre-opening and certain related services in connection with the Hotel pursuant to 
the Pre-Opening Services Agreement. This Agreement, the Technical Services Agreement and 
the Pre-Opening Services Agreement are sometimes referred to herein as the "Hotel 
Agreements". By action of the City Council ofthe Cily on , 2018 execution and 
delivery ofthe Hotel Agreements was authorized,Jjut not directed. 

Owner and Manager now desire to enter inlo this Agreement respecting the management 
by Manager ofthe Hotel, to be renovated and furnished by Owner on the Site under the terms 
and conditions set forth herein and in the Technical Services Agreemenl and the Pre-Opening 
Services Agreement. 

Owner and Manager desire that Manager operate lhe Hotel in a first-class business-like 
and efficient manner with the primary purpose of maximizing lhe Hotel's long-term (i) 



profitability, (ii) value in a manner consistent with the Brand Standards (as defined herein), and 
(iii) customer service, subject to the terms of this Agreement. 

NOW THEREFORE, the Parties agree as follows; 

Section 1. AGENCY; CONSTRUCTION; FURNISHING AND EQUIPPING; 
OPENING OF HOTEL 

1.1 Agency 

(a) Owner hereby appoints Manager as its sole and exclusive agent to supervise, 
direct, control, manage and operate the Hotel (including its facilities and 
amenities) for the Term, subject to, and in accordance with, the Brand Standards 
applicable to the Hotel and the terms of this Agreement. Manager hereby 
accepts said appointment and agrees, subject to this Section 1.1, to exercise the 
care, skill, judgment and diligence of an experienced first-class Upper Upscale 
hotel manager and operator in the performance of the duties hereunder for the 
entire Term in accordance with the Brand Standards and the terms of this 
Agreement. 

(b) The relationship between Owner and Manager shall be that of principal and 
agent with scope and authority provided and limited by the terms of this 
Agreement. Nothing in this Agreement shall be deemed or construed to render 
Owner and Manager partners, joint venturers, landlord/tenant, master-servant or 
any other relationship. The scope of Manager's authority, and duties as Owner's 
agent, are solely as set forth in this Agreement, and Owner and Manager both 
acknowledge and agree that the written terms of this Agreement are intended to 
define and satisfy any fiduciary or other common law duties that may exist as a 
result of the relationship between the parties, including, without limitation, all 
duties of loyalty, good faith, fair dealing or full disclosure that may be deemed to 
exist under common law principles of agency or otherwise (collectively, the 
"Implied Fiduciary Duties"). To the extent any Implied Fiduciary DLities are 
inconsistent with, or would have the effect of modifying, limiting or restricting, 
the express provisions of this Agreement, the terms of this Agreement shall 
prevail. 

(c) Accordingly, to the extent there is any inconsistency between the common law 
duties and responsibilities of principals and agents and the provisions of this 
Agreement, the provisions of this Agreement shall prevail, it being the intention 
of the Parties that (i) this Agreemenl shall be inlerpreled in accordance with 
general principles of coniract interpretation without regard to the common law 
principles of agency (except as expressly provided for in this Agreemenl), (ii) 
any liability between the Parties shall be based solely on principles of contract 
law and the express provisions ofthis Agreement, (iii) the ability ofeither Party 
to develop other hotels or to terminate this Agreement shall be based solely on 
the terms ofthis Agreemenl without regard to the common law principles of 
agency, and (iv) this Section 1.1 constitutes a knowing and intentional waiver by 



Owner ofany duties or responsibilities (including common law fiduciary duties) 
owed by an agent to its principal, and a waiver by Manager ofany obligations of 
a principal to its agent, solely to the extent the same are inconsistent with, or 
would have the effect of modifying, limiting or restricting, the express provisions 
ofthis Agreement. 

(d) The Parties also hereby unconditionally and irrevocably waive and release any 
right, power or privilege either may have to claim or receive from the other Party 
any punitive, exemplary, statutory, or treble damages or any incidental or 
consequential damages with respect to any breach of the Implied Fiduciary 
Duties. Furthermore, Owner specifically consents to all transactions and conduct 
by Manager and its Affiliates described in this Agreement, including those set out 
below, and waives any Implied Fiduciary Duties which Manager may owe to 
Owner now, or which may arise in the future, in connection with such 
transactions or conduct. Without limitation of the foregoing; 

(i) Except as provided in Section 28, Manager and its Affiliates may establish 
or engage in any business ofany kind or participate in any investment of 
any kind, whether using any ofthe Protected Name or Protected Marks or 
any of the other proprietary information of Manager, at any location, in 
Manager's sole discretion. Furthermore, Manager and its Affiliates may 
exercise such rights even though these businesses or investments may 
directly or indirectly compete with the Hotel, with Owner or its Affiliates, 
or with any other business or investment of Owner or its Affiliates. 

(ii) Subject to Section 4.2 and Section 8.2.6, Manager may elect to use the 
services of its Affiliates in fulfilling its obligations under this Agreement, 
as specifically described in this Agreement. 

(iii) Subject to Section 4.2 and Section 8.2, Manager and its Affiliates may 
receive the fees, charges and reimbursements specifically described in this 
Agreement in connection with the provision of ils managemenl services 
and its Services to the Hotel and for other properties operated, managed, 
licensed crowned by Manager or its Affiliates. 

(iv) Subject to the provisions ofSection 8.2.5, Manager and its Affiliates may 
receive the payments, fees, commissions and reimbursements from 
vendors in connection with Manager's purchasing services described in 
this Agreement for the Hotel and for other properties operated, managed, 
licensed or owned by Manager or its Affiliates. 

(v) Manager and its Affiliates may use the Hotel Guest Data (as hereinafter 
defined) in any lawful manner; however, Owner's u.se ofthe Hotel Guest 
Data is restricted during and after the Term as described in this 
Agreement. 



(vi) Subject to Section 4.8, Manager is permitted to use the funds in the Hotel 
Accounts for the purposes described in this Agreement (including 
payment to Manager or its Affiliates of all fees, charges and 
reimbursements described in this Agreement) which may be made in the 
order of priority determined by Manager in its .sole discretion. 

(vii) Subject to Section 4.3, 4.4(g), and 7.2, Manager is permitted to institute, 
prosecute and settle the legal actions or proceedings described in this 
Agreement, in its name or in the name of the Owner, as described in this 
Agreement. 

(viii) Subject to Section 4.3, Manager has the right to determine all Hotel 
Employee policies, including transferring Hotel Employees to other 
properties owned, operated or licensed by Manager from time to time. 

(ix) Subject to Section 4.4(a), Manager has the authority to negotiate and make 
agreement with any labor unions and enter into or amend or modify in any 
material respect any collective bargaining agreements with labor unions in 
connection with the Hotel, as described in this Agreement. 

(e) Owner acknowledges and agrees that its consent to the transactions and conduct 
by Manager described in this Agreement, including those specifically set out in 
Section 1.1(d), and its waiver of any Implied Fiduciary Duties otherwise owed by 
Manager: (i) has been obtained by Manager in good faith; (ii) is made-knowingly 
by Owner based on its adequate informed judgment as a sophisticated party after 
seeking the advice of competent and informed counsel; and (iii) arises from 
Owner's knowledge and understanding, both based on advice of competent and 
informed counsel ofthe specific transactions and actions or inactions of operators 
that are normal, customary and reasonably expected in the hotel industry 
generally, and it also arises from those specific transactions and actions or 
inactions of Manager that are normal, customary and reasonably expected by 
Owner under this Agreement. 

Manager 
Initials 

Owner 
Initials 

1.2 Hotel 

The Existing Hotel will consist of: (a) a fir.st-class Upper Upscale hotel lo be renovated 
by the Owner in accordance with the Technical Services Agreement and containing, as ol'the 
date hereof, 860 guest rooms and approximately 44,000 square feet ofconference space, and (b) 
usual first-class Upper Upscale Hotel amenities such as food and beverage facilities, health and 
recreational facilities (collectively, the "Improvements"). 



Manager shall coordinate the onsite parking services with any third party parking 
management company that has entered into a contract with Owner for Airport parking. Owner 
shall use commercially reasonable efforts to provide the Hotel with adequate parking to meet the 
on-going operational needs of the Hotel from the additional parking resources at the Airport 
under Owner or its agent's control. I f the operation ofthe Hotel's dedicated parking by a third 
party management company, or,the operation or use ofthe additional Airport parking resources, 
adversely impacts the Hotel's operations or guest satisfaction on a recurring basis, Owner will 
work with Manager and the third party management company in good faith to promptly address 
and correct such operational and guest satisfaction issues. 

1.3 Furnishings and Equipment; Operating Equipment 

Subject to that certain Technical Services Agreement dated as ofthe date hereof between 
Owner and Manager (the "Technical Services Agreement"), the Pre-Opening and Related 
Services Agreement dated as of the date hereof between Owner and Manager (the "Pre-Opening 
Services Agreement") and subject to Owner's approval rights and the other limitations set forth 
herein, Owner shall, during the Term, purchase or, subject to Section 3.4.1(g), lease and install in 
or about the Hotel all of the following to the extent reasonably necessary to meet the Brand 
Standards: (a) furniture and furnishings; (b) hotel equipment (including computer systems, 
telephone systems, televisions, public address and audio-visual systems, office equipment and 
property management equipment as reasonably necessary); (c) uniforms, tools, and utensils; (d) 
china, glassware, linens, silverware and the like; (e) self-service kiosks; and (f) digital flight 
information displays. All of the foregoing items shall be referred to as "Furnishings and 
Equipment." The items referred to under (a), (b), (e) and (f) shall be collectively referred to as 
"FF&E." and the items referred to under (c) and (d) shall be collectively referred to as 
"Operating Equipment"). All of the FF&E is, and at all times will remain, the property of Owner 
and will be acquired in Owner's name. 

1.4 "Hotel" and "Brand Standards" Defined 

The Site, the Improvements and the FF&E purchased for the Hotel are herein collectively 
referred to as the "Hotel." 

1.4.1 Physical Standards 

With respect to the physical standards of the Hotel, the "Brand Standards" refers to the 
standard of construction, furnishing and equipping, which is (a) not lower than the standard of 
construction, furnishing and equipping of first-class Upper Upscale full service hotels in 
downtown Chicago, Illinois, (b) consistent with a hotel commonly recognized in the hotel 
industry as a "first-class" "Upper Upscale" full service hotel (as defined by STR, Inc.) with a 
comparable location, and (c) substantially equivalent to the Brand Hotels. 

1.4.2 Operational Standards 

With respect lo the operational standards ofthe Hotel, the "Brand Standards" refers, at 
any given time, to the .standard of operation which is (a) not lower than the standards oi" service 
and operations provided at the other Brand Hotels, and (b) consistent with a hotel commonly 
recognized in the hotel industry as a "first-class" LJpper Upscale lull service hotel vvith a 



comparable location. The Brand Standards include, without limitation, operation ofthe Hotel 
(although not necessarily all of the facilities contained therein) on a seven day a week, twenty-
four hour a day basis, with sufficient staffing to provide first-class staffing, and food, beverage, 
housekeeping, banquet, concierge, bellmen and porter services, provided that such standard of 
operation shall never, without Owner's consent, be lower than the standard of operation existing 
at the date hereof with respect to the hotels operated by Manager under the Brand Name, and is 
subject, however, to the unique physical attributes of the Hotel. The Brand Standards for the 
Hotel issued by Manager or its Affiliates have been provided to the Owner's outside counsel and, 
promptly, consistently with Manager's then-current practices, upon any change to the Brand 
Standards, a summary of such changes will be provided to Owner's designee in accordance with 
Manager's or its Affiliates' then standard procedures for communicating Brand Standards 
changes to owners. Owner agrees to designate its outside counsel to receive any changes to 
Brand Standards. With respect to the operational standards of the Hotel, the required "Brand 
Standards" shall not change for the initial two (2) years ofthe Term without the prior written 
approval of Owner, which may be granted or withheld in Owner's sole discretion, and during the 
remainder of the initial Term, no proposed change in the Brand Standards that constitutes a 
material change from the current standards of service and operations provided at the other Brand 
Hotels shall be undertaken at the Hotel without the prior written approval of Owner; provided, 
however, that Owner consent is not required to modify Brand Standards or undertake changes in 
Brand Standards relating to fire, health, life or safety and/or security or compliance with Laws 
("Critical Brand Standards Changes"). Any change in Brand Standards, other than Critical 
Brand Standards Changes, that results in an increase in the Annual Budget or Capital Budget by 
more than three percent (3%) in a given year shall constitute a material change. In the event that 
Owner and Manager mutually agree to change the reference trade name from the Brand Name to 
an alternate Manager trade name, the foregoing standards will be amended to be the equivalent 
of the standards then in existence for the alternate Manager trade name. "Brand Name" shall 
mean "Hilton" as that name is used to identify the chain of hotels operated under the written 
specifications, standards and requirements issued by Manager or its Affiliates fbr hotels 
operating under the Brand Name. The Brand Name does not mean Hilton Worldwide Holdings 
Inc., its Affiliates, or chains of hotels that include the word "Hilton" within their brand names 
(such as "Hilton Garden Inn", "Doubletree by Flilton" or "Homewood Suites by Hilton"). 

1.4.3 Brand Standards 

Subject to the limitations set forth in this Agreement and any subsequent modifications or 
waivers. Owner shall maintain the Hotel in conformance with the applicable Brand Standards 
and Manager's sole and exclusive remedy in the event Owner fails to satisfy this requirement 
shall be to tenninate this Agreement in accordance with Section 3.5. For the initial renovation of 
the Flotel, the physical Brand Standards shall mean the "Brand Standards" under the Technical 
Services Agreement (as defined in the Technical Services Agreement). During the period 
commencing on the Opening Date ofthe Existing Hotel and ending on the date that the initial 
renovation ofthe Existing Hotel is completed, the Parties acknowledge and agree that the Hotel 
will be maintained and operated in accordance with Brand Standards to the extent practicable 
given the ongoing renovation. Manager may request improvements to the Hotel inckiding items 
that are substantially equivalent to other Brand Hotels that have been implemented or are in the 
process of being implemented at other Brand Hotels during the ferm, provided, however, that 
except as permitted pursuant to Section 1.5.2(c), Manager shall not have the right to require 



Owner without its consent, which may be withheld in its sole and absolute discretion, to increase 
the percentage of Gross Receipts required to be deposited in the FF&E Account or to make 
additional Capital Expenditures to implement a new or changed standard as compared to the 
standards for the initial renovation ofthe Hotel described in the Technical Services Agreement 
during the initial Term and Owner's failure to grant any such consent shall not be considered or 
result in a failure to comply with the Brand Standards by either Party under this Agreement. 

1.4.4 Brand Hotels 

"Brand Hotels" shall mean all hotels and resorts in the United States that are operated by 
Manager or its Affiliates under the "Hilton" name. No Hotel shall be deemed a Brand Hotel 
solely by virtue ofthe fact that (a) it has the name "Hilton" (or any other trade name of Manager) 
as part of its name or it refers to its affiliation with Manager or its Affiliates, such as a "Hilton -
affiliated Hotef, "a member of the Hilton group of Hotels", "one of the family of Hilton 
Hotels", "by Hilton" or similar such references, or (b) it participates in the central reservations 
system or other Chain Services offered by Manager or its Affiliates. 

1.4.5 Brand Loyalty Program 

The Hotel shall participate in any brand loyalty program offered by Manager or its 
Affiliates. The cost of such loyalty program is a Direct Deduction and shall be fairly and 
reasonably allocated in accordance with Section 8.2.4(a). 

1.5 Budgets 

1.5.1 Annual Budget 

(a) On or before (90) days prior to the Opening Date and not later than sixty (60) 
days before the start of each twelve' month fiscal period for accounting purposes, 
which shall be the calendar year ("Fiscal Year"), during the Term, Manager will 
prepare and submit to Owner a separate preliminary three (3) year budget fbr 
operating revenues, expenses and a monthly cash flow analysis for the ensuing 
three (3) Fiscal Years (br the Hotel. On or before sixty (60) days prior to the 
Opening Date and not later than 60 days before the start of each Fiscal Year, 
Manager will prepare and submit to Owner (i) Manager's separate detailed 
budget (on a month by month basis) fbr operating revenues and expenses 
(including, without limitation, the Chain Services Fee) fbr the Hotel fbr the 
ensuing Fiscal Year, (ii) a detailed separate budget of FF&E Expenditures and all 
other Capital Expenditures for the Hotel that are to be paid from amounts 
available in the l-F&E Account in such ensuing Fiscal Year (the "Capital 
Budget"), and the Capital Plan for the Hotel described in Section 1.5.2 consistent 
with the Capital Budget for the Hotel, (iii) a summary of the Hotel's marketing 
plan for the ensuing Fiscal Year, (iv) an annual cash flow analysis for the Hotel 
which itemizes cash flow estimates on a monthly basis, and (v) an estimate of 
complimentary rooms for the Hotel (collectively, the "Annual Budgets"), which 
shall be prepared in accordance with Manager's standard internal planning and 
budgeting processes. Notwithstanding the foregoing, Owner acknowledges and 



agrees that the budget for the second and third Fiscal Years in any such three-
year period will be in a summary, pro forma fbrmat that will not contain a month 
by month budget or cash flow estimates on a monthly basis. Owner will have 
thirty (30) days after receipt to review, suggest revisions to, and approve the 
detailed Annual Budgets. Manager will rnake its representative reasonably 
available to discuss the Annual Budgets, consider proposed revisions thereto, and 
answer Owner's questions. Subject to the terms of this Agreement, Manager 
shall diligently and consistently, using commercially reasonable efforts, 
minimize, on a current and long-term basis, operating expenses of the Hotel, 
reasonably consistent, however, with the Brand Standards, as well as maximize 
revenues through each ofthe income producing channels at the Hotel. 

(b) Except as otherwise expressly provided herein. Owner shall have specific 
approval rights over all Annual Budgets, both in the aggregate and on a line item 
by line item basis. Such approval will be deemed granted upon Owner's 
approval of the Annual Budget for the Hotel as set forth in Section 1.5.1(a) and 
this Section 1.5.1(b). Owner will act in a commercially reasonable manner, 
consistent with the Brand Standards in connection with granting or withholding 
its approval. Furthermore, Owner will advise Manager of its reasons for the 
disapproval of any Annual Budget or any budget line item. In the event of 
Owner's failure to act in a commercially reasonable manner in its approval of 
any Annual Budget or budget line item, as required in this Section 1.5.1(b), 
Manager's remedy for such failure will be limited to Section 1.5.1(c), Section 
1.5.1(d), Section 3.4.1(c) and Section 32.1. It is understood and agreed, 
however, that Owner shall not have line item approval rights with respect to the 
(i) expenditures expressly or specifically required by this Agreement, including 
the Chain Services Fee and the Direct Deducttons, (ii) existing arm's length third 
party vendor contracts presently in effect which require Manager to use a 
vendor's services or products generally at hotels using the Brand Name, and (iii) 
Employee Cost.s, to the extent such Employee Costs (A) pertain to the 
compensation and/or benefits of any particular individual, (B) are necessary to 
comply with the Brand Standards, (C) are consistent with the salary guidelines 
for other Brand Hotels, (D) are associated with Manager's standard practices for 
Brand Hotels, or (E) are necessary to comply with the terms of applicable 
collective bargaining agreements existing as ofthe Effective Date or entered 
into in accordance with Section 4.4(a). In determining Employee Costs, 
Manager shall consider in good faith the location ofthe Hotel as well as the 
market in which the Hotel is located, but shall have final authority over the 
Employee Costs identified in clause (iii) ofthe preceding sentence. Manager 
covenants to inform Owner of any deletions from or additions to the Chain 
Services or the Direct Deductions Services in accordance with Section 8.2.4(a). 
In addition Owner shall not have approval rights with respect to, (i) increases in 
costs and expenses due primarily to increases in projected Gross Receipts oî  
occupancy, (ii) increases in costs and expen.ses that are beyond the control of 
Manager due to third party increases in costs, (iii) expenditures necessary to 
prevent a threat to life, health, or safety of persons or damage to'the Hotel, (iv) 
expenditures necessary to comply with, or lo cure or prevent any violation of, 



Legal Requirements or Laws, or (v) specific room rates charged by Manager; 
provided, however, that as part ofthe annual budgeting process. Manager shall 
propose a range of room rates within which all room rates shall be established 
and a methodology for establishing the rates, each of which shall be subject to 
approval by the Owner. Promptly after the submission ofthe Annual Budgets to 
Owner, Manager and Owner shall meet (at a mutually convenient time and 
place) to discuss the Annual Budgets. 

(c) In the event that Manager shall have delivered the Annual Budgets as required in 
Section 1.5.1(a) and failed to receive Owner's approval so that, on 
commencement ofthe Fiscal Year to which a particular Annual Budget applies, 
no final Owner-approved Annual Budget is in place, for all purposes under this 
Agreement, Manager covenants, until such approval shall have been obtained or 
pending resolution of any dispute regarding the Annual Budget, to operate the 
Hotel in accordance with the most recent Owner-approved annual update of the 
Operating Expense budget portion of the Annual Budget for the prior Fiscal Year 
(subject to expenditures required under existing contractual agreements properly 

, entered into in a prior period, variations in actual utility charges, expenditures for 
Services (as defined in Section 8.2.4), the provisions of collective bargaining 
agreements then in effect and other expenditures fbr Employee Costs, similar 
matters beyond the reasonable control of Manager and any other matters for 
which Owner does not have approval rights pursuant to Section 1.5.1(b)), as 
adjusted by a percentage equal to the percentage, if any, by which the CPI has 
increased over the course of the Fiscal Year just ended. "CPI" shall mean the 
Consumer Price Index for United States City Averages for all Urban Consumers, 
All Items, published from time to time by the United States Bureau of Labor 
Statistics (1982-84 100). I f the CPI is discontinued or is unavailable or is 
substantially revised, a comparable index agreeable to Owner and Manager 
reflecting the changes in the cost of living or purchasing power of the consumer 
dollar published by any governmental agency or recognized authority shall be 
used in place thereof Unless otherwise provided, any CPI adjustment shall 
reflect CPI changes from the end of the CPI reporting period next preceding the 
Opening Date to the end of the CPI reporting period next preceding the effective 
date ofany such adjustment. 

Manager and Owner agree to take into consideration the views and suggestions of 
the other regarding the Annual Budgets and agree to attempt, in good faith, to 
reach mutually satisfactory agreements and thereupon Manager will promptly 
incorporate any such agreements into the Annual Budgets. Either Party may 
submit an unresolved dispute over any Annual Budget line items to an Expert 
pursuant to Sections 32.1 and 3.4.1(c) at any lime after thirty (30) days after 
delivery ofthe Annual Budgets. 

(d) Owner acknowledges that the Annual Budgets constitute materials prepared by 
Manager for management purpo.ses and that Manager shall have no liability 
(except as otherwise specifically set forth in Seclion 3.4.2(d) ofthis Agreement 
wilh respeci lo the Performance Test) to Owner or any third parly if actual 



operating results and capital requirements vary to any extent therefrom, 
provided, however, that Manager will advise Owner, as far in advance as is 
reasonably possible, of any budget amounts and line items that Manager 

' anticipates will be insufficient to sustain the operation of the Hotel at the then-
current level of service and operation for the balance ofthe Fiscal Year. 

Manager acknowledges that its primary obligation under this Agreement is to 
maximize the long term (i) profitability and (ii) value of the Hotel in a first class 
manner consistent with the Brand Standards, subject to the terms of this 
Agreement. 

If Owner specifically disapproves any portion of an Annual Budget, such that on 
commencement of the Fiscal Year to which the Annual Budget applies, no final 
Owner-approved Annual Budget applies. Manager covenants, pending resolution 
of any dispute regarding the Annual Budget, to operate the Hotel in accordance 
with (i) the provisions ofSection 1.5.1(c), and (ii) those portions of the Annual 
Budget that Owner has approved. 

(e) Manager shall, consistent with the provisions of this Agreement, including 
provisions relating to the Brand Standards, operate the Hotel in accordance with 
operating policies consistent with the Annual Budget. 

1.5.2 Capital Plan and Capital Expenditures 

(a) On or befbre sixty (60) days prior to the Opening Date and thereafter when the 
Annual Budgets are delivered. Manager shall provide to Owner a capital plan for 
the Hotel setting forth (i) a 5-year forecast of FF&E Expenditures and other 
Capital Expenditure needs for the Hotel, (ii) a 5-year forecast of estimated 
available funds in the FF&E Account, and (iii) associated costs and funding 
plans for the upcoming Fiscal Year for the Hotel, consistent with the amounts 
requested in the Capital Budget for the Hotel for such Fiscal Year pursuant to 
Section 1.5.1(a) (the "Capital Plan"). The Capital Plan shall be subject to review 
and approval by Owner in the same manner as the budget approval process set 
forth in Section 1.5.1. 

(b) The FF&E Account shall be used for the purpose of funding FF&E Expenditures 
and Capital E.xpenditures included in the Capital Budget or otherwise clearly and 
expressly authorized by this Agreement or pre-approved by Owner in writing and 
Owner's obligation to provide funds for FF&E Expenditures and other Capital 
Expenditures shall be limited to the funds in the FF&E Account, subject lo 
Seclion 1.5.2(c) and Manager's right to terminate this Agreement pursuant to 
Seclion 3.5. 

(c) Manager shall have no right lo incur any FF&E Expenditures or other Capital 
Expenditures except pursuant to and in accordance wilh the Annual Budget that 
has been expressly approved by Owner in accordance vvith Section 1.5.1 (or 
approved pursuant to the dispute resolution process set Ibrtli in Sections 32.1 and 
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3.4.1(c)) unless Manager receives prior written consent from Owner; provided, 
that (i) Manager may, without prior Owner consent, (A) expend amounts for 
FF&E or other Capital Expenditures in excess of the approved Capital Budget in 
an aggregate amount not to exceed $50,000 in each Fiscal Year so long as 
sufficient funds are then available in the FF&E Account or (B) reallocate up to ten 
percent (10%) ofthe Capital Budget in any one Fiscal Year to one or more line 
items in the Capital Budget so long as the remaining dollars in those line items 
from which such ten percent (10%) is removed are sufficient to complete the 
work contemplated by those line items and (ii) Manager shall have the right, 
whether or not an Annual Budget shall have been approved and whether or not an 
approved Annual Budget shall contemplate the same, and, subject to Section 27, 
whether or not sufficient funds are then available in the Hotel Accounts, to make 
expenditures including Capital Expenditures, which it reasonably deems 
necessary to (A) minimize personal injury and property damage in cases of 
casualty or other emergency, or (B) satisfy a Legal Requirement for which the 
governing authority requires action before the next budget approval process and 
for which the failure to satisfy such Legal Requirement would (1) cause a material 
adverse effect on Manager's ability to maintain the immediate safety of the 
respective Hotel or (2) create civil or criminal liability. In the event of an 
expenditure under item (ii) in the preceding sentence. Manager shall notify Owner 
of such actions and expenditures within five (5) Business days of such 
expenditure. Owner shall promptly reimburse Manager or the Hotel Accounts 
(including without limitation the Operating Reserve and the FF&E Account), as 
applicable, from funds generated by the operation of the Hotel. Subject to 
Owner's obligations in Section 4.8.5(b)(ii), in no event shall Owner be required to 
make funds available from any other sources. 

(d) Owner shall have the right, from time to time, to request decreases to any or all 
line item amounts in, the annual Capital Budget if such line item amounts remain 
undisbursed and are not required to pay, when due, amounts owing under 
executed contracts or purchase orders for FF&E or other Capital Expenditures. 
Manager will reasonably consider any such Owner request and shall discuss, from 
time to time, any such requested revisions to the Capital Budget; provided that 
any revisions to such budget must be mutually approved by Manager and Owner. 

(e) For purposes hereof, the term "Capital Expenditures" shall mean expenditures for 
any alterations, additions or improvements in or to the Improvements (excluding 
ordinary repair and maintenance expenditures) and any replacements of and 
additions to FF&E lo the extent such expenditure, according lo the Uniform 
System, is not properly deducted as a currenl expense on the books of the 
applicable Hotel, but rather should be capitalized. \ 

1.6 Sustainability 

Manager shall use good faith effbrts, subject to the olher terms of this Agreemenl, to 
comply with Owner's Sustainable Airport Manual, as in effect from lime to lime, and all of 
Owner's olher sustainability plans and programs in effect as ofthe dale hereof or established 
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hereafter, including such plans or programs related to any LEED certifications obtained for 
renovation or renewals related thereto for the Hotel. The Sustainable Airport Manual as in effect 
from time to time is available as of the Effective Date at 
htlp;//www.airportsgoinggreen.org/sustainable-airport-manual.aspx. Manager shall use good 
faith efforts to comply with Owner's recycling program and to review such recycling program 
and recommend to Owner suitable revisions or amendments to such program. If Manager 
reasonably demonstrates that (i) the costs of Manager's compliance with Owner's sustainability 
plans and programs and/or recycling programs that are not requu-ed by a Legal Requirement 
exceed the costs of Manager's compliance with its sustainability plans and programs and/or 
recycling programs that are not required by a Legal Requirement (such excess is referred to as 
the "Excess Sustainability Costs"), and (ii) the Excess Sustainability Costs affected Manager's 
ability to meet the Performance GOP Test, then the Excess Sustainability Costs shall nol be 
included in the calculation of Hotel GOP for purposes ofthe Performance GOP Test. Any 
dispute over this Section 1.6 shall be resolved by referral to an Expert in accordance with the 
provisions ofSection 3.4.1(c). Owner shall provide copies to Manager of all such su.stainability 
plans or programs to the extent not included in the Sustainable Airport Manual. 

1.7 Clustered Operations 

Owner plans to develop the New Hotel located at the Airport near to the Hotel. Owner 
and Conrad Management LLC, an Affiliate of Manager (the "Possible New Hotel Manager"), are 
negotiating a management agreement, pursuant to which Owner may engage the Possible New 
Hotel Manager to operate the New Hotel pursuant to the terms thereof (the "Possible New Hotel 
Management Agreement"). Owner and Manager acknowledge and agree that, for so long as the 
Existing Hotel and the New Hotel are both owned by the City and operated by Manager or its 
Affiliate, there are certain economic and operational efficiencies that may be achieved by 
clustering certain components of the operation of the Existing Hotel and New Flotel. 
Accordingly, in the event that Owner and Manager enter into the Possible New Hotel 
Management Agreement, Owner and Manager shall mutually agree upon a clu.stering plan for the 
clustering of certain operations between the Existing Hotel and the New Flotel. In such event, 
the costs and expenses of such clustered operations shall be allocated between the New Hotel 
and the Existing Hotel on a fair, equitable and consistent basis, as mutually determined by 
Owner and Manager, in their reasonable discretion. The Hotel's portion of such expenses shall 
be deemed lo be Operating Expenses. Upon the request of Owner at any time. Manager shall 
discontinue such clustered operations; it being acknowledged and agreed, however, that Manager 
may not be able to immediately discontinue such clustered operations, and that Manager shall 
have a reasonable amount of time to make any alternative arrangements necessary in light ofthe 
discontinuation ofany such clustered operations. 

Section 2. CONTRACTS RELATED TO THE HOTEL 

2.1 Manager's Authority. 

Among the services to be provided by Manager to Owner under this Agreement are the 
negotiation, execution and delivery on behalf of Owner, as Owner's agent, as provided in this 
Agreemenl, of agreements necessary or desirable for the operation ofthe Hotel, subject to the 
provisions ofthis Agreement, including without limitation those referenced in Subsections 4.5(i) 
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through (1). Except as otherwise specifically limited under this Agreement, approved budget and 
line item limitations, the affirmative action and equal employment opportunity requirements set 
forth in Section 15.1 and Exhibit E, the required City contracting guidelines set forth in Exhibit 
F, and Owner's right to approve certain contracts. Manager, as sole and exclusive agent of 
Owner, as described in Section l . I , shall have the right and power to negotiate and enter into 
such commercially reasonable contracts (including, without limitation, collective bargaining 
agreements or labor contracts, subject to and without limiting Section 4.4 hereof) in the name of 
Owner (to be paid from Flotel revenues as provided herein) as may be reasonably necessary or 
advisable in connection with the operation ofthe Flotel. 

Except as expressly provided in this Agreement, Manager shall not be required to 
undertake or comply with City of Chicago procurement requirements with respect to contracts 
entered into in compliance with this Section 2 or otherwise in compliance with this Agreement. 
The foregoing is not intended to limit Manager's obligations pursuant to Section 15.1 and 
Section 15.5 to include certain specific contract provisions in certain contracts entered into by 
Manager on behalfof Owner to the extent required by such Sections. 

2.2 Provisions Applicable to All Contracts. 

Unless otherwise specified in this Agreement and subject to Section 30, Manager shall 
not enter into any contract (or series of related contracts) as Owner's agent with respect to the 
Hotel having (i) anticipated aggregate annual expenditures of more than $100,000, or (ii) a term 
o f greater than one year and not terminable at will without penalty on thirty days' notice or less, 
without the prior written consent of Owner, unless such contract complies with the Contracting 
Guidelines set forth on Exhibit F attached hereto and made a part hereof In each other such 
contract (other than contracts, agreements and arrangements ofthe type described in paragraph 9 
of Exhibit F), Manager will use commercially reasonable efforts to include termination 
provisions that are typical in Manager's reasonable judgment for the type of contract at issue. 
Furthermore, Manager shall not enter into any construction contract as agent for Owner with 
respect to the Hotel with anticipated expenditures in excess of $100,000 without first obtaining 
Owner's prior written consent. 

Subject to the terms of this Agreement, Manager will use commercially reasonable 
efforts to make all purchases for the best commercial terms available. Manager shall 
substantially comply with its standard practices and policies employed by Manager in operating 
other Brand Hotels (which may include competitive bidding) in the selection of vendors under 
contracts for goods and services. Manager shall select vendors based on Manager's reasonable 
judgment of which vendors provide the best combination of cost, quality of goods and services 
and terms of delivery and purchase. In addition, as part ofthe process of approval ofthe Annual 
Budget, the Owner may instruct Manager to cause some or all ofthe contracts to be executed in 
the fbllovving year providing for annual payments in any one year in excess of $100,000 
(including contracis for consumable supplies) to be competitively bid by a minimum of three 
different reputable vendors (if available) known to Manager lo provide high quality service al 
competitive prices (at least one of whom may not be a Manager Affiliate and may be designated 
by lhe Owner, al the Owner's election). The dollar amount specified in this Seclion 2.2 may be 
increased at the sole discretion ofthe Owner on or after the commencement ofthe second Fiscal 
Year. 



Manager shall use commercially reasonable efforts to include in all contracts (other than 
contracts, agreements and arrangements of the type described in paragraph 9 of Exhibit F), to 
the extent not already in Owner's name, a provision stating or having the effect that such 
contracts are fully assignable without restriction to the Owner or, at the direction of the Owner, 
to a successor operator. Once each calendar quarter. Manager shall provide the Owner a list of 
any such contracis that are not so assignable. Upon the termination of this Agreement for any 
reason whatsoever. Manager shall promptly take all commercially reasonable actions necessary 
to assign to the Owner or its designee Manager's interest (if any) in all contracts and agreements 
described in this Section 2.2 in effect with respect to the Hotel as of the date of termination of 
this Agreement,- subject, however, to Section 25.6; provided that Owner shall promptly 
reimburse Manager fbr Manager's reasonable out-of-pocket expenses incurred in connection 
wilh such assignment if the termination is not due to an Event of Default by Manager, the Owner 
shall pay any amounts due to the other party to such contract or agreement directly related to 
such assignment, and Owner shall confirm in writing its continuing responsibility for all 
obligations and liabilities relating to any and all such contracts in effect with respect to the Hotel 
as of the date of termination ofthis Agreement. 

Manager shall use commercially reasonable efforts to include in all contracts with respect 
to the Hotel entered into by Manager in the name of and as agent for Owner (other than 
contracts, agreements and arrangements of the kind described in paragraph 9 of E.xhibit F) a 
provision to the effect that Owner's liability under such contract shall be limited to the Owner 
Collateral. 

The Owner shall have the right to inspect all contracts and agreements related to the 
Hotel upon reasonable notice to Manager but without unreasonable interference or interruption to 
Manager or the operation of any part of the Hotel. 

For the avoidance of doubt, and notwithstanding anything to the contrary in this 
Agreement, this Section 2.2 does not apply to (i) transactions between Manager and a Related 
Person (which are instead governed by Section 4.2.1), (ii) transactions between Manager and a 
Manager Affiliate (which are instead governed by Section 4.2.2), (iii) Chain Services (which are 
instead governed by Section 8.2.1), (iv) Direct Deductions Services (which are instead governed 
by Seclion 8.2.2), (v) Centralized Purchasing Services (which are instead governed by Section 
8.2.5), (vi) booking, sales and distribution agreements and other similar agreements eniered inlo 
by Manager in the ordinary course of business, or (vii) collective bargaining agreements, which 
are governed by Section 4.4(a). 

2.3 Ser\'icc Contracts. 

Manager shall, for and on account of Owner, arrange for Owner in the name of the Hotel 
or in Owner's name, as appropriate: (i) security, vermin extermination, cleaning, trash removal 
and olher reasonably necessary services for the operation of the Hotel; (ii) make purchases, in 
Owner's name, ofall replacements of FF&E reasonably necessary fbr the proper operation ofthe 
Hotel in accordance vvith the Brand Standards (but only to the extent such purchases of FF&E 
are otherwise permissible under provisions of this Agreemenl); (iii) purchase all operating 
supplies and expendables and other merchandise reasonably necessary fbr the proper operation 
of the Hotel in accordance wilh the Brand Standards (provided that in the event that any change 
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in Brand Standards requires the use of different types of supplies, expendables or merchandise, 
the existing supplies shall be expended in the ordinary course of business); (iv) make purchases 
in the name of Owner or the name of the Flotel, as appropriate, of all food and beverages 
rea.sonably necessary for the proper operation of the Hotel; and (v) receive all such items and 
employ and consume them in the maintenance and operation ofthe Hotel. 

2.4 Owner's Consent. 

Contracts submitted for Owner's consent shall be approved, disapproved or deemed 
disapproved in the following manner (other than contracts submitted for approval pursuant to 
pursuant to Section 2.5, for which the approval process is set forth in Section 2.5). Manager 
shall submit a written request for approval to Owner with a copy of the proposed contract or 
agreement attached. Owner shall approve or disapprove ofthe contract within ten (10) Business 
days of receipt of Manager's submission (unless Owner and Manager mutually agree to extend 
that lime period) by sending Manager a written notice of approval or disapproval. I f Owner fails 
to approve or disapprove ofthe contract within the first ten (10) Business days (or mutually 
agreed extended period of time), the contract shall be deemed disapproved by Owner; provided, 
Manager shall be permitted to re-submit a contract to Owner if Owner failed to respond to 
Manager's written notice. 

2.5 Owner's Approval of Contracts Following Issuance of Bonds. 

In the event that Owner elects to finance the Flotel through proceeds of Bonds as 
contemplated in Section 31.13 of this Agreement, Owner and Manager shall reasonably 
cooperate with each other and Owner's Bond Counsel to mutually determine the procedures, 
whereby Manager will thereafter be required to submit certain contracts with third parties 
involving the management, operation or use of, or services \yith respect to, any portion ofthe 
Hotel to Owner for review and approval to ascertain whether such contracts could adversely 
affect the exemption from federal income tax of interest on the Bonds (which procedures shall 
also specify contracts, agreements and arrangements that need not be submitted for approval by 
Owner). Owner shall give Manager at least ninety (90) days' notice of such anticipated Bond 
financing. The Parties anticipate incorporating the following into such procedures, provided that 
the below shall not lake effect until the Parties have mutually agreed in writing upon such 
procedures; 

(a) Manager will not enter into any contracts with third parties (including its 
^ Affiliates) involving the management, operation or use of, or services wilh respect lo, any 

portion ofthe Hotel (to the extent otherwise permitted under this Agreement) without 
first submitting such contracis to Owner c/o CDA Finance (with a courtesy copy lo 
Owner's L3ond Counsel and Owner's Tax Counsel) for review and approval (fees and 
expenses charged by Owner's Bond Counsel and Owner's Tax Counsel shall be an 
Operating Expense) to ascertain whether such contracts could adversely affect the 
exemption from federal income tax of interest on the Bonds in accordance with the 
procedure set forth in Seclion 2.5(b), but subject to Seclion 2.5(d). "Owner's Bond 
Counsel" shall mean such counsef identified to Manager in writing by the Owner from 
lime lo lime and "Owner's Tax Counsel" shall mean such counsel identified lo Manager 
in writing bv the Owner from time to time 



(b) Upon submission by the Manager in accordance with the provision of Section 
2.5(a), Owner shall use commercially reasonable effbrts to obtain such determination 
within ten (10) days of such submission; provided, for all contracts other than booking 
and other similar agreements (including, without limitation, group sales contracts, 
catering contracts, and similar agreements), if Owner fails to obtain such determination 
within ten (10) days of such submission. Manager may send a notice to Owner c/o CDA 
Finance (with a courtesy copy to Owner's Bond Counsel) reminding Owner that such 
determination is pending and informing Owner that if Owner fails to respond in writing 
with respeci to such determination within five (5) days from receipt of such notice. 
Manager shall be permitted to enter into the contract in question. 

(c) ~ I f Owner fails to respond in writing with respect to such determination: (A) within 
ten (10) days with respect to booking and other similar agreements (including, without 
limitation, group sales contracts, catering contracts, and similar agreements), or (B) 
within five (5) days from receipt of Manager's notice sent in accordance with Section 
2.5(b), Manager shall be permitted to enter into such contract, and in no event will 
Manager be deemed to have caused a QMA Failure, or have committed or be committing 
a Continuing Compliance Failure. 

(d) Notwithstanding the foregoing provisions of this Section 2.5, contracts, 
- agreements or arrangements with third parties providing tbr the following types of use or 
services need not be submitted for review and approval by Owner under this Section 2.5: 

(i) Contracts to be mutually agreed upon by Manager and Owner (in 
consultation with Owner's Bond Counsel or Tax Counsel), which list of 
contracts shall be mutually agreed upon in advance of the effectiveness of 
this Section 2.5; 

(ii) Contracts permitted under guidance provided to Manager from time to 
time by Owner's Bond Counsel or Tax Counsel; 

(iii) For all contracts for use not otherwise contemplated in Section 2.5(d), any 
contracts, airangements, or agreements for use for a period not greater 
than fifty (50) days in any Fiscal Year (including renewal options) if the 
arrangement is a negotiated arms-length arrangement and compensation is 
at fair market value. 

Upon the effectiveness ofSection 2.5, any inadvertent and immaterial lack of compliance 
with the provisions ofSection 2.5 will not constitute a Manager Event of Default, provided that 
(x) such lack of compliance is susceptible to cure and is cured within thirty (30) days after 
written notice from Owner thereof, or such longer period as may be necessary not to exceed one 
hundred twenty (120) days, and (y) Manager pays any amount that may be required or as.ses.sed 
by the Internal Revenue Service ("IRS") as a condiiion of settlement of such lack of compliance 
as well as all reasonable out of pocket legal fees and cosls as.sociated wilh such settlement. 



2.6 Limits on Owner Indemnity. 

Manager shall not, without the prior written consent of Owner, enter into any contract or 
other arrangement (or series of related contracts or an-angements) which contain any 
indemnification which purports to be made by or to bind the Owner or the Flotel (or which is 
made by or purports to be binding upon Manager when acting on behalfof or in the name ofthe 
Owner or the Flotel) (an "Owner Indemnification Provision") where the cost to Owner of such 
indemnity obligation would exceed the aggregate expenditures to be made under such contract 
and which liability is not covered by insurance maintained or required to be maintained by 
Owner (or by Manager on behalf of Owner) or with respect to the Flotel. Manager's failure to 
comply with the foregoing shall not be deemed an Event of Default hereunder, but shall entitle 
Owner to indemnification under Section 10(a)(i) for any costs arising from such an Owner 
Indemnification Provision in excess of the aggregate expenditures to be made under the 
applicable contract that are not covered by insurance. This Section 2.6 shall not apply to 
contracts, agreements, or other arrangements approved in writing by the Owner befbre execution 
thereof and shall not apply to the following contracts, agreements, or other arrangements entered 
into by Manager as agent ofthe Owner in the ordinary course of business: (i) standard forms of 
agreements approved in advance by the Owner (which approval may be part ofthe annual budget 
process), (ii) provided as part of the Chain Services or Direct Deductions Services, (iii) procured 
through Manager's Centralized Purchasing Services, (iv) on forms provided "system wide" to 
the Hotel and any ofthe olher Brand Hotels, (v) booking, sales and distribution and other similar 
agreements entered into by Manager in the normal course of business, or (vi) insurance policies 
required to be provided by Manager hereunder (such contracts, the "Excluded Contracts"). Once 
each calendar quarter. Manager shall provide Owner with a list of all Excluded Contracts 
containing an Owner Indemnification Provision including the name of the counterparty and the 
limit ofthe indemnity. 

2.7 Leases and Concessions. 

Manager shall be responsible for operating all space within the Hotel subject to the terms 
and conditions of this Agreement; provided, however, that Manager shall have no responsibility 
for operating any space within the Hotel which the Owner and Manager have agreed in writing 
.shall be operated by>a third party, other to the extent set forth in Section 4.7 hereof The 
operation of any space within the Hotel by a third party, and the terms and conditions of such 
operation, shall be by mutual agreement and subject to the approval of Manager and Owner in 
their sole discretion. 

Notwithstanding the foregoing. Manager is specifically authorized to consummate leases 
and concessions (or a series of related leases or concessions with the same or related entities) for 
the commercial and office space within the Hotel, subject to Owner's approval for leases or 
concessions, (i) involving anticipated aggregate annual income or revenue oi" greater than One 
Hundred fhousand Dollars ($100,000) Ibr the Hotel, and (ii) having a term of more than one 
year, including all renewals. 

Any such lease or concession so approved shall be entered inlo in Owner's name, shall be 
executed by Manager as agent for Owner and a counterpart original or copy thereof delivered lo 
both Manager and Owner. 



Upon the effectiveness of Manager's obligations under Section 2.5 and the procedures to 
be determined thereby. Manager will not enter into any such lease or concession without first 
submitting such lease or concession to Owner c/o CDA Finance (with a courtesy copy to 
Owner's Bond Counsel and Owner's fax Counsel) for review to ascertain whether such lease or 
concession could adversely affect the exemption from federal income tax of interest on the 
Bonds in accordance with the procedure set forth in Section 2.5(a), but subject to Section 2.5(d) 
(or other procedures established pursuant to Section 2.5). 

2.8 Licenses and Permits. 

Subject to the remaining provisions of this Section, Manager shall use commercially 
reasonable efforts to obtain or cause to be obtained all licenses and permits required for the 
management and operation ofthe Hotel, as and when required under the Legal Requirements. 
Owner shall execute and deliver any and all applications and other documents as reasonably 
requ'ired and shall otherwise cooperate with Manager in applying for, obtaining and maintaining 
such licenses and permits. With the exception ofthe license(s) for selling alcoholic beverages 
and licenses relating to operation or management ofthe Hotel (which, if legally permissible, 
shall be held by Manager, its designee(s), or the F&B Operator or its designee(s)), all licenses 
and permits shall be held by the Owner. 

Without in any way limiting the foregoing. Manager shall use commercially reasonable 
effbrts to obtain (or cause to be obtained) the liquor licenses for the Hotel prior to the Opening 
Date to the extent legally permissible. Owner shall execute and deliver any and all applications 
and other documents as reasonably required and shall otherwise cooperate with Manager in 
applying for, obtaining and maintaining such liquor licenses. I f legally permissible, the liquor 
licenses shall be in the name ofthe Manager, one or more Manager Affiliates or designees, orthe 
F&B Operator or its Affiliate(s) or designee(s). Owner agrees that Manager shall have control 
over the Hotel as is necessary and appropriate for it or its applicable designees to comply with ali 
applicable requirements of Law with respect to such liquor licenses. 

Upon termination or expiration of this Agreement, Manager shall reasonably cooperate 
upon Owner's request and at Owner's expense with Owner and any new manager ofthe Hotel to 
the extent necessary in order to enable the new inanager to serve liquor at the Flotel without 
interruption; provided that the new manager shall be responsible for timely applying for its own 
temporary liquor licenses, and Manager shall have no responsibility fbr continuing the Hotel 
liquor license(s) in effect following expiration or termination ofthis Agreement, or to permit 
operation of liquor facilities or service of alcoholic beverages in the Flotel under or pursuant to 
Manager's or ils Affiliates' or ils designees' or the F&B Operator's or its Affiliates' or 
designees' liquor licenses. Upon the expiration or termination ofthis Agreement, Manager shall 
surrender (or cause its Affiliates or designees to surrender) to the applicable liquor license 
authority the liquor licenses for the Hotel that are held in Manager's or its Affiliates' or 
designees' names. 

2.9 Transactions vvith Affiliates and Related Persons. 

Subject to Seclion 30, Manager may enter inlo transactions with Manager Affiliates and 
Related Persons (as defined in Seclion 8.2.4(c)) as provided in Seclion 4.2 and Section 8.2. 



2.10 F&B Operations Agreement 

Manager, as agent for Owner, shall have the right to engage an F&B Operator as 
provided in and subject to the terms and conditions ofSection 4.10 hereof 

Section 3. TERM; TERMINATION 

3.1 Effective Date 

The Effective Date of this Agreement is the date set forth in the preamble of this 
Agreement. 

3.2 Opening Date 

"Opening Date" for the Existing Flotel means January 1, 2019. 

3.3 Term 

The initial term ofthis Agreement shall commence on the Opening Date for the Existing 
Flotel and shall continue thereafter until the later of (i) the date on which the tenth (lO"^) annual 
anniversary of the Opening Date for the Existing Hotel occurs, or (ii) in the event the Parties 
enter into the Possible New Flotel Management Agreement, the initial expiration date of the 
Possible New Hotel Management Agreement, unless sooner terminated as herein provided 
("Initial Term"); provided, however, that in no event shall the Initial Term extend more than 
sixteen (16) years from the Opening Date. The term for both the Existing Hotel and the New 
Hotel (if applicable) may be renewed for an additional seven (7) years ("Extension Term") at the 
sole discretion ofthe Owner if Manager delivers written notice to the Owner in accordance with 
this Agreement of Manager's desire to extend the Initial Term fbr both the Existing Hotel and the 
New Flotel (if applicable) at least 1 year (and no more than 2 years) prior to the end of the Initial 
Term. Within ninety (90) days of receipt of such notice, the Owner shall provide written notice 
to Manager either agreeing to extend the Term for such additional Extension Term or electing 
nol lo extend the Term. I f the Owner does not provide such notice to Manager within such 
ninety (90) day period, the Term shall not be extended. The Initial Term, together with the 
E.xtension Term, if applicable, shall be the "Term" ofthis Agreement. 

3.4 Termination by Owner 

3.4.1 Performance Test - Defined Terms 

(a) "Achieved RevPAR" shall mean, for the Fiscal Year in question, the product of 
(A) the average daily occupancy rate for the Hotel or Competitive Set, as 
applicable, multiplied by (B) the average daily room rate achieved by the Hotel 
or Competitive Set, as applicable, for such Fiscal Year, fhe Achieved RevPAR 
fbr the Hotel shall be calculated in the manner prescribed by the Information 
Source, regardless of how calculated by Manager Ibr Hotel reporting purposes. 

(b) "Conipelilivc Set" shall mean the group of" full-service hotels that are generally 
within the same hotel market and market segment (Upper Upscale Hotels) as the 



Hotel and containing a minimum of four (4) hotels (not including the Flotel). As 
ofthe Effective Date, the Parties agree that the Competitive Set is the Upper 
Upscale (as defined by STR) hotels located in the local submarket (Rosemont 
and Chicago O'Hare submarkets). 

(i) I f any one or more of the Competitive Set (or any one or more of the 
substitutes therefor which may have been made in accordance with the 
provisions hereof) shall no longer be comparable to the Hotel, either 
Owner or Manager shall so notify the other Party and a substitute for the 
hotel identified as no longer comparable shall be made by agreement of 
the Parties, each acting reasonably and in good faith. For purposes hereof, 
a hotel shall no longer be comparable to the Hotel if (A) the hotel in 
question is no longer in operation, or its operations have been substantially 
curtailed from its operations as of the date hereof (or as of the date a 
substitute is added to the Competitive Set) whether by virtue of the 
occurrence of a Force Majeure Cause or for any other reason; or (B) the 
quality of the hotel, either physically or operationally, shall have 
substantially diminished as generally recognized by the traveling public 
whether as a result of a change of brand or otherwise. I f any hotel is 
determined no longer to be generally comparable to the Flotel, it shall be 
deleted from the list ofthe Competitive Set, and a substitute shall be added 
to the list of the Competitive Set so long as the substitute hotel meets the 
following criteria: the proposed substitute hotel (x) shall have reported its 
Achieved RevPAR to the Information Source; and (y) is a hotel generally 
comparable in facilities and the level of quality, both physically and 
operationally, to the Hotel. All matters pertaining to whether aiiy of the 
Competitive Set shall no longer be comparable, and the identification of 
any hotels to be substituted as herein provided, shall be determined by 
agreement of the Parties, each acting reasonably and in good faith. Owner 
and Manager also agree that the set of Competitive Set may be expanded 
at any time to include a hotel that meets the criteria set forth above upon 
the mutual agreement of Owner and Manager. 

In the event the Parties are unable to agree on one or more ofthe matters 
relevant for purposes hereof, either Party shall have the right, by notice to 
the other Party, to submit any of the matters to Expert resolution and 
pending the outcome of any such dispute resolution, no change shall be 
made to the then applicable list of Competitive Set. 

(c) "Expert" shall mean an independent, internationally recognized hotel consulting 
firm or individual who is qualified to resolve the issue in question, and who is 
appointed in each instance by agreemenl ofthe Parties. If the Parties cannot 
agree on an Expert within ten (10) Business days, each Parly shall select an 
expert and the two selected experts shall mutually agree on the Expert. In any 
case in which an Expert is appointed, the following guidelines shall apply; 
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(i) For purposes of this Section 3.4.1 and Section 32.1, and not of other 
sections of this Agreement, the use ofthe Expert shall be the exclusive 
remedy of the Parties with respect to the dispute submitted for Expert 
determination and neither Party shall attempt to adjudicate such dispute in 
any other forum. For purposes ofthis Section 3.4.1 and Section 32.1, the 
decision of the Expert shall be final and binding on the Parties and shall 
not be capable of challenge, whether by arbitration, in court or otherwise; 

(ii) Each Party shall be entitled to make one written submission to the Expert, 
and shall provide additional materials or submissions at the request ofthe 
Expert, and if a Party makes any submission it shall also provide a copy to 
the other Party. Each Party shall have the right lo comment on the other 
Party's initial submission. The Parties shall make available to the Expert 
all books and records relating to the issue in dispute and shall render to the 
Expert any assistance requested of the Parties. The costs of the Expert and 
the proceedings shall be borne as directed by the Expert unless otherwise 
provided for herein; 

(iii) The Expert shall make its decision with respect to the matter referred for 
determination by applying the standards applicable to first-class hotels in 
accordance with the Brand Standards (including compliance with the 
requirements of any quality assurance program) and determining whether 
the matter at issue is necessary to satisfy such standards (except that, in the 
case of Competitive Set, the criteria shall be as stated in 
Section 3.4.1(b)(i)); and 

(iv) The terms of engagement of the Expert shall include an obligation on the 
part of the Expert to: (A) notify the Parties in writing of his or her 
decision within forty-five (45) days from the date on which the Expert has 
been selected (or such other period as the Parties may agree or as set forth 
herein); and (B) establish a timetable for the making of submissions and 
replies. 

(d) "GOP Deficiency" shall mean, for the Fiscal Year in question, an amount equal 
to the amount, if any, by which the Hotel GOP (as defined below) is less than the 
amount of Hotel GOP required to meet the Performance GOP Test. 

(c) "Hotel GOP" shall mean, for each Fiscal Year in question, the excess (if any) of 
(a) Gro.ss Receipts fbr such period over (b) Operating Expenses, except that the 
following shall not be considered Operating Expenses for purposes of calculating 
Hotel GOP: (i) contributions to the FF&E Account, (ii) the Management Fee, 
(iii) insurance expenses, (iv) equipmenl rental expenses lo the extent otherwise 
treated as Operating Expenses under Section 3.4.1(g)(ii), (v) expenses fbr 
Owner's indemnification of Manager (otherwise treated as Operating Expenses 
under Section 11(g)), (vi) asset manageinent lees, and (vii) co.sls ofthe audit 
pursuant lo Seclion 8.4(d). The parties acknowledge that, as ofthe Effective 
Dale, Owner's property is nol subject lo real estate and personal property taxes. 
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and therefore it is anticipated that real estate and personal property taxes will not 
be payable and therefore will not be Operating Expenses. If, after the Effective 
Date, the Flotel is subject to any real estate and personal property taxes, Owner 
will pay such taxes and such taxes will not be included in the calculation of 
Hotel GOP for purposes of determining compliance with the Performance GOP 
Test. 

(f) "Infbrmation Source" shall be STR. In the event STR shall no longer be in 
existence or is unable or unwilling to provide the required information, and 
thereafter Owner and Manager cannot agree upon an alternative Information 
Source within thirty (30) days from the date on which Owner shall request 
information regarding the Achieved RevPAR for the Competitive Set, then 
Owner shall select any two (2) of PriceWaterhouse Coopers & Co., KPMG or 
PKF Consulting, and deliver written notice to Manager of the two firms so 
selected within forty (40) days after the date on which Owner requested 

• information on the Achieved RevPAR for the Competitive Set, and the 
Information Source shall then be either of the firms so selected by Owner as shall 
be designated by Manager in writing to Owner (or, if Manager shall fail to 
designate one of said firms within ten (10) days after receipt of the afbresaid 
written notice from Owner, the firm so selected by Owner). I f Owner shall fail 
to deliver written notice to Manager of the two (2) firms so selected within said 
forty (40) day period, then Manager may select any one of the firms listed above 
as the Information Source and designate such firm by written notice to Owner. If 
none of the firms listed above are willing and able to serve as the Information 
Source, Manager will select an alternative Information Source, subject to 
Owner's approval. I f the Parties fail to agree on such alternative Information 
Source within a reasonable period of time, the matter wil! be resolved by the 
Expert. 

(g) "Operating Expenses" shall mean the costs and expenses (of whatsoever nature 
or kind) of maintaining, operating and supervising the operation ofthe Hotel as 
permitted or required by this Agreement and the Uniform System, Management 
Fees, and those costs that are otherwise reasonably necessary fbr the proper and 
efficient operation and maintenance ofthe Flotel, except that the following shall 
not be Operating Expenses: (i) debt service payments pursuant to any Financing, 
including without limitation any Bonds issued to finance the construction or 
renovation of the Flotel; (ii) payments pursuant to equipment leases or other 
forms of financing obtained for the Furnishings and Equipment located in or 
connected with the Flotel unless Owner and Manager have previously con.sented 
lo such equipment lease and/or financing and the treatment of payments 
thereunder as Operating Expenses, it being understood thai approval of such 
leases or financing approved in the Annual Budget pursuant lo Seclion 1.5.1 
shall be deemed consented to by the Parties; (iii) depreciation on the Flotel or any 
of ils contents; (iv) FF&E Expenditures; (v) other Capital Expenditures; and (vi) 
where such expenses are explicitly excluded from the definition of Operating 
Expî nses in this Agreement. 
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(h) "Perfbrmance GOP Test" shall mean the Flotel GOP is not less than ninety 
(90%) of budgeted Flotel GOP as set out in the Annual Budgets for the relevant 
Fiscal Year. 

(i) "Performance RevPAR Test" shall mean the Achieved RevPAR for the Hotel is 
equal to or greater than the Yield Index Performance Standard. 

(j) "Performance Test" shall be deemed not to have been met for any Fiscal Year if, 
for such Fiscal Year, the Performance GOP Test and the Performance RevPAR 
Test are not satisfied. 

(k) "Termination Effective Date" shall mean the date upon which any termination of 
this Agreement occurs pursuant to this Section 3.4. 

(I) "Yield Index Performance Standard" shall be one hundred twenty percent 
(120%) ofthe Achieved RevPAR for the Competitive Set as reported by the 
Information Source. Flowever, if the entry of a new hotel into the Competitive 
Set, the removal of a hotel from the Competitive Set, or a major renovation or re
positioning of a hotel in the Competitive Set causes significant variations in the 
Yield Index Performance Standard that do not reflect the Hotel's true position in 
the relevant market, appropriate adjustments shall be made to the Yield Index 
Performance Standard by mutual consent of Owner and Manager, and if the 
Parties cannot agree on an appropriate adjustment, the matter shall be resolved 
by referral to an Expert in accordance with the provisions ofSection 3.4.1(c). 

3.4.2 Performance Termination - Standard 

(a) Owner shall have the right to terminate this Agreement if Ibr any two (2) 
consecutive Fiscal Years (the first of which shall be no sooner than the third 
(3rd) full Fiscal Year following the Opening Date) (such consecutive Fiscal 
Years being herein referred to as the "Performance Period"), the Performance 
Test has not been met, and is not cured by Manager pursuant to this Seclion 
3.4.2. Notwithstanding the preceding sentence, any Fiscal Year in which the 
operation of the Hotel is materially and adversely affected by one or more ofthe 
following: (i) Force Majeure Causes or damage to or destruction ofthe Flotel, 
(ii) taking of all or a part of the Hotel or the Airport by eminent domain, 
condemncition or similar proceeding, (iii) failure by Owner to provide sufficient 
working capital funds as required hereunder, (iv) a Major Refurbishing Program 
(as defined in Section 4.8.3(d)(iii), (v) a material portion of the Airport is 
otherwise taken'out of service for a period of thirty (30) days or more, (vi) if 
there are less than fbur (4) other hotels in the Competitive Set pursuant lo 
Seclion 3.4.1 and a replacement hotel Ibr the Competitive Set is not determined 
by agreemenl of the Parties or by the Expert, in each case in accordance wilh 
Section 3.4.1(b). or (vii) a material default by Owner of its obligations under this 
Agreement) ((i) through (vii) hereinafter referred to as an "Intervening Event" or 
collectively as the "Intervening Events"), shall be disregarded fbr all ptirpcses 
hereof and shall not be included for consecutive year purposes such that the 



Fiscal Year immediately preceding and the Fiscal Year immediately succeeding 
the Fiscal Year in which an Intervening Event occurs shall be considered 
consecutive years for purposes ofthe Performance Test. Notwithstanding the 
foregoing, if Manager elects to "cure" a Perfbrmance Test failure pursuant to 
Section 3.4.2(d), any Fiscal Years with respect to which a "cure" payment has 
been made shall not be included in a second Performance Period or considered a 
second time for a Perfbrmance Test; in such event, the two Fiscal Years 
immediately following the Intervening Year shall be considered the ne.xt 
Performance Period. The Hotel's failure of the Performance Test shall not be 
deemed a default by Manager of its obligations under this Agreement and 
Owner's sole remedy for such failure shall be its right to terminate in accordance 
with the provisions of this Section 3.4.2. 

(b) Owner .shall have one hundred twenty (120) days after the later to occur of (i) 
receipt ofthe Certified Financial Statement for the second of the consecutive 
Fiscal Years in which Owner believes there has been a failure of the 
Performance Test, and (ii) receipt from Manager of the report required under 
Seclion 3.4.2(c) below from the Information Source as to the Achieved RevPAR 
for the Competitive Set for such Fiscal Years, in which to give written notice (a 
"Perfbrmance Termination Notice") to Manager of Owner's irrevocable intention 
to terminate this Agreement. I f such Performance Termination Notice is not 
received by Manager within the aforesaid one hundred twenty (120) days. 
Owner's right to terminate this Agreement pursuant to this Section 3.4.2 shall 
lapse until such time as the conditions set forth in the first sentence ofSection 
3.4.2(a) shall again be satisfied. 

(c) After the same is available following the end of each Fiscal Year, Manager shall 
furnish Owner a report from the Information Source setting forth the Achieved 
RevPAR for the Competitive Set and for the Hotel for the preceding Fiscal Year. 

(d) I f Owner, having a right to do so, delivers a timely Performance Termination 
Notice in accordance with the foregoing, Manager shall thereafter have the right 
to "cure" the Performance Test failure and extinguish Owner's right to terminate 
this Agreement by paying to Owner (on or before the thirtieth (30th) day 
following receipt of the Perfbrmance Termination Notice) in cash an amount 
equal lo the GOP Deficiency for the two (2) Fiscal Years of the Performance 
Period that resulted in the Performance Termination Notice. Nothing herein 
contained shall be deemed to obligate Manager to "cure" any Perfbrmance Test 
failure and the failure lo "cure" the same shall not be deemed an Event of Default 
by Manager under this Agreement. If Manager has "cured" such Performance 
Test failure, both ofthe consecutive Fiscal Years in which the Performance Test 
has nol been met shall, for all purposes be deemed Fiscal Years in which the 
Perfbrmance Test was met and neither of the two (2) years used in such 
Performance Test shall be used in any other Performance Period. The paymeni 
of"the GOP Deficiency shall be final and non-refundable, except in the event of 
an objection by cither Party to the Certified Financial Statements for the 
applicable Fiscal Years in which case the provisions of Seclion 8.4(e) below 
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regarding an objection to the Certified Financial Statements shall apply. 
Manager shall only have two (2) rights to cure a Performance Test failure during 
the Term ofthis Agreement. 

(e) If Owner properly and timely exercises its right to terminate in accordance with 
the provisions ofthis Section 3.4.2, and Manager does not "cure" as provided in 
Section 3.4.2(d), then, subject to the provisions ofSection 22, all ofthe rights 
and obligations ofthe Parties hereto shall terminate without further act or notice 
of either ofthe Parties, on the Termination Effective Date specified in a written 
notice from Owner to Manager, which date shall in no event be sooner than 
ninety (90) days following Owner's delivery of the Performance Termination 
Notice, nor later than six (6) months thereafter, except as otherwise provided in 
Section 3.9. 

Within sixty (60) days after the Termination Effective Date as herein provided. 
Owner shall pay to Manager all amounts due to Manager under this Agreement, 
the Technical Services Agreement and the Pre-Opening Services Agreement, 
including but not limited to all Management Fees due for the period up to and 
including the date of termination, any Manager advances, and all amounts under 
Section 25.10. 

(f) Subsequent to any termination pursuant to this Section 3.4.2, Section 8.4(f) shall 
apply with respect to the Final Audit in connection with such termination. 

3.5 Termination by Manager 

In the event any of the events in the fbllowing clauses (a) through (g) occur and are not 
cured. Manager's sole and exclusive remedy under this Agreement shall be to elect either (x) to 
be excused from its obligation lo operate the Hotel in conformity with the Brand Standards, to 
the extent ofthe preclusion or impairment, and to otherwise continue the management of the 
Hotel in accordance with the terms of this Agreement, or (y) to terminate this Agreement by 
giving at least one hundred twenty (120) days written notice (or such shorter period as may be 
indicated below) thereof to Owner and receive payment of the amounts set forth in the fbllowing 
paragraph; provided, however, that prior to exercising its right to terminate this Agreement under 
any of the following clauses (other than clause (a)). Manager shall use commercially reasonable 
efforts, taking into account the immediacy and potential adverse impact of the event or 
circumstance, to resolve its differences with the Owner. 

(a) failure by the Owner, in its sole discretion, lo provide additional funds as 
requested by the Manager pursuant to Section 4.8.5(b)(ii) hereof within thirty (30) days 
after the submittal of such request, then Manager shall have the righl lo terminale this 
Agreement on no less than thirty (30) days written notice thereof to Owner; 

(b) lhe application o f a Legal Requiremeni or Law that is reasonably likely to 
preclude or materially impair Manager's ability to operate the Hotel in conformity vvilh 
the Brand Standards which application has continued fbr a period of thirty (30) days alter 
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notice to Owner and provided that Manager, as an experienced Hotel operator, can 
objectively demonstrate that-it is so precluded or materially impaired; 

(c) a transfer of title lo or possession of the Hotel by judicial or administrative 
process to an individual or entity that does not qualify as a permitted transferee under 
Section 16.2, in which event. Manager shall be have the right to terminate this Agreement 
upon thirty (30) days' written notice to Owner; 

(d) Owner's disapproval of any contract submitted to Owner for its approval 
pursuant to Section 2.4 or Section 2.5, (i) that Manager reasonably and in good faith 
determines is material to its operation ofthe Flotel at the Brand Standards, and (ii) for 
which Owner and Manager are unable to negotiate a replacement provision or contract 
and Manager has engaged in good faith efforts to negotiate such replacement; 

(e) Owner's failure to begin renovation ofthe Existing Hotel on or before January 
1, 2021 ("Start of Renovation"), which date may be extended to the extent of any Force 
Majeure Causes, up to 120 additional days; 

(0 the termination ofthe Technical Services Agreement before the expiration of 
its term (except where such early termination is due to Manager's or Owner's default 
thereunder); or 

(g) failure by Owner to maintain the Hotel in conformance with the Brand 
Standards in accordance with Section 1.4.3. 

Notwithstanding the limitations set forth in Section 27, in the event of a termination by 
Manager under this Section 3.5, Owner shall pay to Manager all amounts due, but not yet paid, 
to Manager under the Technical Services Agreement and Pre-Opening Services Agreement, all 
earned, but unpaid Management Fees, any Manager advances, all amounts under Section 25.10, 
and, except with respect to a termination under Section 3.5(e), the Termination Fee set forth in 
Section 3.6(b). Upon termination pursuant to. this Section 3.5, Manager agrees that it shall not be 
entitled to any other payments from Owner under this Agreement. 

3.6 Owner Termination Right 

(a) Al any time beginning after the expiration ofthe seventh (7*'̂ ) full Fiscal Year, 
Owner shall have the right to terminate this Agreement, provided that (i) Owner 
advises Manager of its election to so terminate pursuant to this Section 3.6(a) by 
timely delivery of a written notice (the "Termination Notice") setting forth 
Owner's intention to terminate this Agreement; (ii) the Termination Notice shall 
contain the effective date ofthe termination (which may in no event be sooner 
than ninety (90) days and no later than one hundred eighty (180) days after 
delivery ofthe Termination Notice, except as otherwise provided in Section 3.9); 
and (iii) concurrently with the termination, there shall have been paid to Manager 
in cash all amounts due to Manager under this Agreemenl ihrough the dale ol" 
termination, including but not limited to all Management Fees earned up lo and 
including the date of termination, any Manager advances, all amounts under 
Section 25.10 plus the Tenninalion Fee defined in Seclion 3.6(b). 
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(b) "Termination Fee" shall mean if the termination occurs during the Initial Term 
on or before the first day ofthe eighth (8"̂ ) Fiscal Year, an amount equal to US 
$1,000.00 the "Termination Factor") multiplied by the number of guest rooms in 
the Hotel; and if terminated on any date after the first day of the eighth (8"̂ ) 
Fiscal Year, the Termination Factor shall be amortized on a straight-line basis 
over the remainder ofthe Initial Term until it is equal to zero on the last day of 
the Initial Term, and such amortized Termination Factor shall be multiplied by 
the number of guest rooms in the Hotel. After the initial Term, the Agreement 
may be terminated in accordance with this Agreement without payment of any 
Termination Fee. 

(c) So long as any Financing is outstanding, this Agreement is subject to termination 
upon a Foreclosure if (i) an event of default exists under the Indenture (as defined 
in Section 31.13), (ii) an Event of Default by Manager exists under this 
Agreement at the time of commencement, completion or during the process of the 
Foreclosure proceeding, or (iii) Owner has the right to terminate the Agreement 
pursuant to Section 3.4.2 and Manager has not elected to avoid such termination 
pursuant to Section 3.4.2(d); provided, that notice of termination is provided to 
Manager from the purchaser at a foreclosure sale (the "Foreclosure Purchaser"), 
which notice shall .set fbrth a date when this Agreement shall terminate, which 
date shall be no sooner than ninety (90) days and no later than one hundred eighty 
(180) days after delivery of such notice, except as otherwise provided in Section 
3.9. During such period after Foreclosure (herein, the "Transition Period"). 
Manager shall continue to manage and operate the Hotel on an interim basis 
pending the Foreclosure Purchaser's selection and engagement of a new operator 
under and subject to the provisions of this Agreement, provided that (i) this 
Agreement shall be binding on any Foreclosure Purchaser for the full Transition 
Period, (ii) the length of such Transition Period during which Manager is 
operating on an interim basis is a reasonable period of time agreed upon by 
Manager and the Foreclosure Purchaser and no more than one hundred eighty 
(180) days after Foreclosure, and (iii) the provisions of Section 28 (Non-
Competition) shall not apply during such Transition Period. As compensation for 
such interim management. Manager shall continue to be paid the Management 
Fees. Until Manager is tei-minated, the terms of this Agreement shall remain in 
full force and effect, except that the provisions ofSection 28 (Non-Competition) 
shall not apply during the Transition Period. Notwithstanding the foregoing, if 
the Foreclosure Purchaser is Owner or an Affiliate of Owner, or Owner or an 
Affiliate of Owner receives a deed in lieu of foreclosure, this Agreement shall not 
terminate. Additionally, in the event that such Foreclosure Purchaser does nol 
assume this Agreement or meet the requirements ofSection 16.2, Manager shall 
have the righl, upon ten (10) days' prior written notice, to terminate this 
Agreement. 'Ihis provision shall be subject to the terms ofany Subordination and 
Non-dislurbance Agreement eniered inlo by a Lender, Manager and Owner in 
connection vvith any Financing. 

(d) On or prior lo. and as a condition to termination under Section 3.6(c), Owner or 
the Foreclosure Purchaser, as the case may be, shall pay to Manager all amounts 
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due, but not yet paid, to Manager under this Agreement, including but not limited 
to all Management Fees earned up to the date of termination, any Manager 
advances, and all amounts under Section 25.10. For the avoidance of doubt. 
Manager hereby agrees and acknowledges that the Termination Fee shall not be 
payable upon a termination under Section 3.6(c). 

(e) "Foreclosure" shall mean any exercise ofthe remedies available to a Lender, upon 
a default under the Financing pursuant to which Lender is secured, which results 
in a transfer of title to the Flotel and shall include any one or more of the 
following events, if they occur in connection with a default under a Financing; (i) 
a transfer by judicial foreclosure; (ii) a transfer by deed in lieu of foreclosure; (iii) 
entering into and taking possession of the Hotel by the trustee pursuant to the 
terms of the Indenture or another Lender pursuant to the terms of the applicable 
financing documents; (iv) the appointment by a court of a receiver to assume 
possession of the Hotel; (v) a transfer resulting from an order given in a 
bankruptcy, reorganization, insolvency or similar proceeding; or (vi) a transfer 
through any similar judicial or non-judicial exercise of the remedies held by the 
Lender. 

Notwithstanding the foregoing, any transfer to a governmental entity that is a 
successor to Owner as a result of a legislative restructuring of Owner (or the 
reorganization or transfer of governmental responsibilities of the Owner) shall not 
be deemed to be a Foreclosure under this Agreement, and Owner wili have no 
right to terminate this Agreement under Section 3.6(c). Any such successor must 
be a permitted Transferee under Section 16.2. 

(f) "Financing" means any mortgage, deed of trust or security document 
encumbering the Hotel or both of the Hotels, the Improvements or the Site, and 
with respect to the Bonds (as (iefined in Section 31.13), shall include the 
Indenture. "Lender(s)" shall mean the secured party under any Financing, and 
with respect to the Bonds, shall mean the holders of the Bonds and the trustee on 
behalfof and fbr the benefit ofthe holders of the Bonds. 

3.7 Owner Election Not to Construct New Hotel 

If Owner determines, in its sole discretion, that it is no longer economically viable, or in 
the City's best interesi, to build the New Hotel based upon changes in the local market or 
changes in financing, construction or projected operating costs of the New Hotel that occur 
following the Effective Date, notwithstanding such determination, this Agreement shall continue 
in full force and effect. 

3.8 Events of Default 

(a) The following constitute Events of Default ("Flvents of Default") by Manager or, 
as Slated, Owner, under this Agreement. The non-defaulting Parly vvill notify the 
defaulting Parly in writing ofany event that the non-defaulting Party believes lo 
be an Event of Default. 
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(i) Any material misrepresentation intentionally made by Manager to the City 
hereunder in the inducement to City to enter this Agreement or in the 
performance of this Agreement. There is no right to cure this Event of 
Default. 

(ii) Intentionally Deleted. 

(iii) The failure of a Party (the "Defaulting Party") to pay to the other Party 
(the "Non-Defaulting Party") any sum which has become due and payable 
hereunder within ten (10) days after receipt by the Defaulting Party of a 
notice from the Non-Defaulting Party specifying such failure; in addition, 
a Defaulting Party's failure to make any such payment more than three (3) 
times in any Fiscal Year constitutes an Event of Default without the 
necessity of the Non-Defaulting Party giving notice of the fourth failure to 
the Defaulting Party or any opportunity to cure it; or 

(iv) The failure by a Party to perform, keep or fulfill any of the material terms, 
covenants, undertakings, obligations or conditions set forth in this 
Agreement (the "Defaulting Party") other lhan those referred to in the 
foregoing paragraphs (i), (ii) and (iii) and the following paragraphs (v), 
(vii) through (xiii), and the continuance of such failure for a period of 
thirty (30) days after receipt by the Defaulting Party of written notice 
thereof from the other Party (the "Non-Defaulting Party") specifying such 
failure. Except for failure to perform, keep or fulfill any of the terms of 
Sections 7.2, 15, 29 or 31.15, in the event such failure is ofa nature that it 
cannot, with due diligence and in good faith, be cured within thirty (30) 
days and such Defaulting Party fails to proceed promptly and with due 
diligence and in good faith to cure the same and thereafter to prosecute the 
curing of such failure with due diligence and in good faith (it being 
intended that, in connection with a failure not susceptible of being cured 
with diligence and in good faith within thirty (30) days the time of such 
Defaulting Party within which to cure the same shall be extended for such 
period as may be reasonably necessary for the curing thereof with due 
diligence and in good faith, but in no event shall such cure period be in 
excess of one hundred twenty (120) days); or 

(v) Manager's failure to provide or maintain the insurance coverage required 
under this Agreement (including any material non-compliance wilh the 
requirements ofSection 9.2) and the fiiilure to cure within two (2) days 
fbllowing written notice from the Owner; or, if the noncompliance is 
non-material, the failure to cure within thirty (30) days after the Owner 
gives written notice. The Owner, in Owner's sole discretion, will 
determine if noncompliance is material; or 

(vi) subject to Force Majeure, Manager's failure lo cause the Hotel to be 
operated al all limes Manager is required lo do so under this Agreemenl 
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(which failure, fbr the avoidance of doubt is subject to the notice and cure 
period .set forth in Section 3.8(a)(iv) hereof); or 

(vii) the occurrence of an Event of Default by Manager or Owner under the 
Possible New Hotel Management Agreement shall be an Event of Deftiult 
by the respective Party hereunder; or 

(viii) Manager or Owner does any of the following and the action affects the 
other Party's ability to carry out the terms of this Agreement: (i) becomes 
insolvent, as the term is defined under Section 101 of the United States 
Bankruptcy Code as amended from time to time; or (ii) fails to pay its 
debts generally as they mature; or (iii) seeks the benefit ofany present or 
future federal, state or foreign insolvency statute; or (iv) makes a general 
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 United States 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, which remains in effect for a period in excess of sixty (60) 
days; or 

(ix) an order for relief is entered by or against Manager or Owner under any 
chapter ofthe Bankruptcy Code or similar law in any foreign jurisdiction 
and is not stayed or vacated within sixty (60) days following its issuance; 
or 

(,x) Manager or Owner is dissolved; or 

(xi) a violation of law that results in a guilty plea, a plea of nolo contendere, 
guilty finding, or conviction of a criminal offense, by Manager or Owner, 
or any of their respective directors, officers, partners or key manageinent 
employees directly or indirectly relating to this Agreement and that 
threatens Manager's or Owner's performance of this Agreement in 
accordance with its terms, as applicable; or 

(xii) subject to Force Majeure, any failure by Manager or Owner to perform, 
act, event or omission that is specifically identified as an Event of Default 
elsewhere in this Agreement; or 

(xiii) The occurrence and continuation of an Event of Default by Manager or 
Owner under the Technical Services Agreement shall be an Event of 
Default by the respective party under this Agreement; or 

(xiv) l he occurrence and continuation of an Event of r^eftuilt by Manager or 
Owner under the Pre-Opening Services Agreement shall be an Event oi" 
[)el£uilt by the respective party under this Agreement. 
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Notwithstanding the foregoing or other provisions of this Agreement, with respeci 
to a failure by Manager to perforin, keep or fulfill any of the terms, covenants, 
undertakings, obligations or conditions of Manager set forth in Sections 7.2, 15, 
29, 31.15 or other obligations of Manager herein related to compliance with Laws 
and/or Legal Requirements and related representations and warranties, it is 
understood and agreed that the notice and cure period requirements set forth in 
Section 3.8(a)(iv) shall apply to such failures; provided, however, that if a 
provision of law or regulation applicable to the Owner (including, without 
limitation, federal grant assurances and other requirements ofthe FAA or.United 

, States Department of Transportation) expressly provides that there is no right to 
cure or a shorter period to cure a particular Event of Default, there will be no right 
to cure or the cure period will be the shorter period, as provided by such law or 
regulation. 

(b) If an Event of Default by Owner occurs and is not cured by Owner in the time 
allowed, in addition to any other remedies provided for in this Agreement, the 
Manager may give the Owner written notice of its intention to terminate this 
Agreement after the expiration o fa period of thirty (30) days from the date of 
such notice and, upon the expiration of such period, this Agreement as set forth 
in such notice shall terminate except as provided in Section 3.9; provided, 
however, that with respect to an Event of Default by Owner resulting from a Sale 
or other transfer of the Hotel or this Agreement to an individual or entity that 
does not qualify as a permitted transferee under Section 16.2(iii) or (v) hereof. 
Manager may give the Owner written notice of termination of this Agreement to 
take effect immediately upon the occurrence of such Event of Default. The 
termination of this Agreement by Manager under this Section 3.8(b), subject to 
Section 3.5 and Section 27 hereof, shall not affect the rights of Manager with 
respect to any damages it has suffered as a result of any breach of this 
Agreement, nor shall it affect the rights of Manager with respect to liability or 
claims accrued, or arising out of events occurring, prior to the termination. 
Subject to Section 3.5 and Section 27, neither the right to terminate nor the right 
lo sue for damages nor any other remedy available to Manager hereunder shall 
be exclusive of any other remedy given hereunder or now or hereafter existing al 
law or in equity. 

(c) If an Event of Default by Manager occurs and is not cured by Manager 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 3.10, the City through 
the Commissioner of the Department of Aviation, City of 'Chicago 
("Commissioner") or olher appropriate City official may exercise any or all of 
the following remedies: 

(i) The City may terminate this Agreement. If the Owner elects to terminate 
this Agreement, the Owner may, at the Owner's sole option, serve notice 
upon Manager lhat this Agreement ceases and expires and becomes 
absolutely void on the dale specified in the notice, to be no less than thirty 
(30) days after the date of the notice, without any righl on the part of 



Manager after that to save the forfeiture by payment ofany 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 any right or interest of 
Manager under this Agreement, wholly ceases and expires and becomes 
void in the same manner and with the same force and effect (except as to 
Manager's liability) as if the date fixed in the notice were the date in this 
Agreement stated for expiration of the Term. Manager shall commence 
the process of preparing for the transition of operations within five (5) 
days after the date of the notice. 

(ii) At any time after the termination ofthis Agreement, reenter and repossess 
the Site and the Hotel 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 enter into a new Management Agreement for all or any part 
ofthe Hotel. 

(iii) Seek and obtain specific performance, a temporary restraining order or an 
injunction, or any other appropriate equitable remedy. 

(iv) Seek and obtain monetary damages; provided, however, that 
notwithstanding any other provision in this Agreement to the contrary, the 
following limits shall apply to monetary damages due from the Manager 
for an Event of Default hereunder: 

(A) If an Event of Default by Manager does not arise from 
Manager's Negligence (as hereinafter defined) or 
Manager's Gross Negligence or Willful Misconduct (as 
defined in Section 10), then Owner shall not be entitled to 
seek, recover or obtain any monetary damages from 
Manager or its Related Parties under this Agreement or the 
other Hotel Agreements, and in no event shall monetary 
damages be due or payable by Manager or its Related 
Parties; 

(B) With respect to Events of Default by Manager arising from 
Manager's Negligence (but not Manager's Gross 
Negligence or Willful Misconduct), Manager's cumulative 
liability shall be limited in the aggregate for all such Events 
of Default under this Agreement and the other Hotel 
Agreements to actual damages incurred -by Owner up lo a 
maximum equal to the amount of Managemenl Fees paid lo 
Manager under this Agreement within the three (3) years 
preceding the date of notice ofthe applicable claim; or 

(C) lo the extent that an Event of Default arises from 
Manager's Gross Negligence or Willful Misconduci. 
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monetary damages are limited to actual damages, but the 
amount of such damages is not limited hereby. 

(D) "Manager's Negligence" as used in this Agreement means 
any negligence of Manager, its Affiliates or any Senior 
Executive Personnel (as defined below) of the Hotel in the 
performance of Manager's duties under this Agreement; 
provided that the acts or omissions of Hotel Einployees 
(other than Senior Executive Personnel) shall not be 
imputed to Manager, its Affiliates or any Senior Executive 
Personnel, or otherwise deemed to constitute Manager's 
negligence, unless such acts or omissions resulted from the 
negligence of the Senior Executive Personnel supervising 
such Hotel Employees. 

(v) Deem Manager and Affiliates non-responsible in future contracts or 
concessions to be awarded by the City. 

(vi) Intentionally Deleted. 

(vii) Require Manager to terminate an agreement or another contract entered 
into as agent fbr Owner with respect to the Hotel that is causing an Event 
of Default under this Agreement which has not been cured. 

3.9 General Provisions Regarding Termination 

Manager and Owner agree that, in connection with any termination of this Agreement, 
notwithstanding anything to the contrary herein, written notice shall be delivered under, pursuant 
to and in accordance with the provisions ofthe United States Worker Adjustment and Retraining 
Notification Act, as amended (the "WARN Act") at least sixty (60) days prior to the effective 
date of the termination. Accordingly, anything herein to the contrary notwithstanding, in 
addition to the Owner's written notice of termination to Manager (or as part thereof if Owner so 
elects), Owner shall also deliver lo Manager a "WARN Date Notice" setting forth the date 
(which shall in no event be sooner than ten (10) days after the date of delivery of the WARN 
Date Notice by Owner lo Manager) on which Owner desires to have Manager deliver WARN 
Act Notices and the date for termination of employment to be specified in such WARN Act 
Notices (which date may in no event be sooner than seventy (70) days after delivery of the 
WARN Date Notice). 

For all purposes ofthis Seclion 3.9, the dcite on which this Agreement shall terminate in 
accordance wilh the provisions of this Seclion shall be the date set forth Ibr employment 
termination in the WARN Date Notice. For all purposes ofthis Section, and notwithstanding 
any olher provisions ofthis Agreemenl to the contrary, the dale of delivery of any notice lo be 
delivered pursuant lo this Seclion (including the termination notice and the WARN Date Notice) 
shall be the dale ol'acUial receipt ihcreol by Manager. 



3.10 Owner's Right to Perform Manager's Obligations. 

(a) Upon the occurrence of an Event of Default that Manager has failed to cure in the 
time provided or di.spule in good faith, the Owner may, but is not obligated to, 
make any payment, or perfbrm any act required to be performed by Manager 
under this Agreement in any manner deemed expedient by the Owner for the 
purpose of correcting the condition that gave rise to the Event of Default ("Self-
help"), so long as such Self-help does not cause an undue disruption to the 
operations ofthe 1 lotel. The Owner's inaction shall never constitute a waiver of 
any right accruing to the City under this Agreement nor do the provisions of this 
Section or any exercise by the Owner of Self-help under this Agreement cure any 
Event of Default. Any exercise of Self-help does not limit the right ofany other 
City department or agency to enforce applicable City ordinances or regulations. 

(b) The Owner, in making any payment that Manager 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; 

(ii) ibr the discharge, compromise or settlement of any lien, may do so 
without inquiry as to the validity or amount ofany claim for lien that may 
be asserted; and 

(iii) in connection with the completion of construction, flirnishing or equipping 
ofthe Hotel or the operation or management of the Hotel or the payment 
ofany of its Operating Expenses, may do so in such amounts and to such 
persons as the Owner may deem appropriate. 

(c) I f Manager fails to perform its obligations under this Agreement to maintain or to 
manage the Flotel in accordance with the Brand Standards within the applicable 
cure period, or in the event of a serious health or safety concern or in an 
emergency (in which case no notice is required) the Owner may, but is not 
obligated to, perform or cau.se the performance of any such obligation in any 
manner deemed expedient by the Owner for the purpose of correcting the 
condition in question, so long as such Self-help does not cause an undue 
disruption to the operations of the Hotel. 

(d) Subject lo Seclion 3.8(c)(iv), if the Owner is required to expend sums under the 
provisions ofthis Section, all incidental costs, expenses and reasonable attorneys' 
fees in conneciion wilh the perfbrmance ofany such act by the Owner, together 
wilh interest thereon at the Default Rate accruing from the date paid, from the 
dale ofthe Owner's paymeni until the dale paid by Manager, are payable lo the 
Owner within ten (10) days after demand therefor, and Manager covenants to pay 
any such sum or sums wilh inlerest at the Default Rale. Such payments shall nol 
constitute an Operating Expense and shall be paid by Manager from its own 
funds. 
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3.11 Effect of Default and Remedies. 

(a) The 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 
Parties under this Agreement or otherwise. A failure by either Party to take any 
action with respect lo any Event of Default or violation ofany of the terms, 
covenants or conditions of this Agreement will not in any respect limit, 
prejudice, diminish or constitute a waiver ofany rights of such Party 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 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 docs nol constitute a waiver or diminution of, nor create any 
limitation upon any right ofthe non-defaulting Party under this Agreement to 
terminate this Agreement for subsequent violation or Event of Default, or for 
continuation or repetition ofthe original violation or Event of Default. 

(b) All rights and remedies of the Parties under this Agreement are separate and 
cumulative and none excludes any other right or remedy of the Parties set forth 
in this Agreement or allowed by law or in equity. No termination of this 
Agreement deprives eilher Parly of any of its remedies for amounts due, 
liabilities or other claims accrued, or arising out of events occurring, prior to the 
date of termination, or fbr damages for the other Party's breach of this 
Agreement. Every right and remedy of the Parties under this Agreement arising 
out of an Event of Default or indemnification obligations survives the expiration 
of the Term or the termination ofthis Agreement. 

Section 4. USE AND OPERATION OF THE HOTELS 

4.1 Use and Standard of Operation 

Owner, without relinquishing Owner's property interests in the Hotel, hereby grants to 
Manager the sole and exclusive righl to manage and operate the Hotel, pursuant to the terms of 
this Agreement and Manager agrees lhat, except to the extent excused as hereinafter provided. 
Manager will, as the agent of Owner, as described in Section 1.1, operate, service, and maintain 
the Hotel during the Term consistent with the Brand Standards (as defined in Section 1.4) and in 
a businesslike and efficient manner in accordance with the terms of this Agreement; and 
Manager shall use the Hotel in a manner consistent with the Brand Standards and for other 
activilies that are cu.stomary and usual in connection with such an operation; all ofthe foregoing 
shall be effected vvilh the primary purpose of maximizing the Hotel's long term (a) profitability, 
(b) value in a manner consistent vvith the Brand Standards, and (c) customer service, subject to 
the terms of this Agreement. 

Except as otherwise specifically limited under this Agreement, approved budget and line 
item limitations, the affirmative action and equal employment opportunity requirements .set forth 
in Seclion 15 and Exhibit E, the required Cily contracting guidelines set forth in Exhibit F, and 
Owner's right to approve certain contracts, Manager, as sole and exclusive agent ol"Owner, as 
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described in Section 1.1, shall have the right and obligation to operate the Flotel including, 
without limitation, the following; 

(a) the right and power to negotiate contracts as described in Section 2.1 hereof; 

(b) the right, subject to Section 1.5.1(b), to determine the terms of admittance, 
charges fbr rooms, charges fbr banquet and ineeting rooms, charges for entertainment, 
food and beverages in dining outlets, room service, and meeting rooms, charges for 
recreational or other guest facilities, amenities, goods and services available at the Hotel, 
and 

(c) without limiting Section 4.3 and Section 4.4 hereof, the right and power to 
establish labor policies (including wage rates, the hiring and discharging of employees, 
and the installation of employee retirement or olher benefit plans), and all phases of 
promotion and publicity relating lo the Hotel. 

Manager will, at all times reasonably cooperate with and coordinate with Owner in any 
renovation of the Hotel that may be taken on by the Owner. During the period beginning on the 
Opening Date of the Existing Hotel and ending when the initial renovation of the Existing Hotel 
is complete, the Parties acknowledge and agree that the Hotel will be maintained and operated in 
accordance with Brand Standards to the extent commercially practicable given the ongoing 
renovation of the Hotel, and to the extent not commercially practicable to do so. Manager shall 
be excused from operating, servicing, and maintaining the Existing Hotel consistent with the 
Brand Standards. 

I f Manager engages an F&B Operator (as hereinafter defined) pursuant to Section 4.10, 
Manager shall either (i) provide from ils Corporate Personnel, (ii) hire a Hotel employee, or (iii) 
engage as agent for Owner an independent food and beverage consultant, to consult and advise 
the F&B Operator with respect to its obligations under the F&B Operations Agreement (as 
hereinafter defined). Manager shall determine, in its reasonable discretion, the extent of such 
Corporate Personnel's or Hotel employee's business time that would be devoted to such 
consulting duties. The cost of such Corporate Personnel, Flotel employee or consultant shall be 
an Operating Expense ofthe Hotel. 

4.2 Transactions with Related Persons, Manager Affiliates & Third Parties in 
which Manager has an Economic Interest 

Subject to Section 30, Manager may enter into transactions with Related Persons (as 
defined in Section 8.2.4(c)), Manager Affiliates, and vvith third parties in which Manager or 
Manager Affiliates have an economic interest, lo provide goods, services, systems or programs to 
the Hotel; provided, however, thai Manager has no aulhority to confer any rights or powers with 
respect to the Hotel lo a third party that have not heen conferred upon Manager pursuant to this 
Agreement. 

For the avoidance of doubt, this Seclion 4.2 does nol apply lo Chain Services, Direct 
Deductions Services, or Centralized Purchasing Services. Section 8.2 shall govern any 
arrangement involving the provision of Chain Services, Direct Deductions Services, and 
Centralized Purchasing Services. 



4.2.1 Transactions with a Related Person 

The following terms shall be applicable to any transaction with a Related Person: 

(a) If the transaction involves the provision of a program or service both to the Hotel 
and other Brand Hotels or Brand Name hotels, the costs and expenses incurred in 
providing such program or service shall be allocated on a fair and equitable basis 
among such Brand Flotels or Brand Name hotels, respectively. The Flotel's share 
of the costs (i) will be Operating E.xpenses, and (ii) may include, as applicable, 
an allocation of (y) actual, industry standard salaries, payroll taxes, employee 
benefits, and other personnel costs of the employees of the Related Person 
providing the program or service, and (z) developmeni costs and overhead of that 
Related Person directly or indirectly related lo providing the program or service. 

(b) The cost to the Hotel for the transaction will not include any Profit Component to 
Manager or any Related Person. For purposes of this Section 4.2.1(b), "Profit 
Component" shall mean a markup of the costs incurred in providing such 
program or service, but shall specifically not include (i) the cost of capital, 
research, acquisition and development expenses or allocations of corporate 
overhead directly or indirectly related to such program or service, or (ii) actual, 
industry standard salaries, payroll taxes, employee benefits, and other personnel 
costs of the einployees of the Related Person providing the program or service. 
The intent of such overhead allocation policy is to charge for a program or 
service provided by a Related Person in a manner designed to allow recovery of 
the costs of developing or delivering such program or service, and not to provide 
for a Profit Component. Notwithstanding the fbregoing, at any particular time, 
there may be a surplus or deficit of funds associated with certain programs or 
services. Owner acknowledges that retention of such funds for use at a later date 
(including inlerest earned thereon) shall not constitute a "Profit Componeint." 

Any inadvertent and immaterial lack of compliance with this Section 4.2.1 will 
not constitute an Event of Default by Manager hereunder; Manager shall, 
however, have an obligation to correct such lack of compliance and refund to 
Owner (through a deposit inlo the Hotel Accounts) any Profit Component 
received from the Hotel with respect lo transactions with Related Persons for or 
on behalf of the Hotel. 

4.2.2 Tran.sactions with a Manager Affiliate (that is not a Related Person) or Other 
Third Party in which Manager has an Economic Interest 

(a) For any transaction vvith (i) a Manager Affiliate that is not a Related Person, or 
(ii) any olher third party in which Manager, a Related Person, or a Manager 
Affiliate has an economic interest, but which is neither a Related Person nor a 
Manager Affiliate, the cost lo the Hotel for the transaction may include a Profit 
Component (a "Profit Transaction") if the cost to the Hotel meets the Competitive 
Terms Standard. A transaction meets the "Competitive Terms Standard'' if it is 
competitive in the market considering (vv) the quality, reputation and reliability of 
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the vendor and its products; (x) the scale of the purchase; (y) the grouping of the 
acquired items or services in reasonable categories rather than item by item, 
service by service or program by program; and (z) other factors that are 
reasonably appropriate. Manager will provide to Owner a list of all Profit 
Transactions effected during each Fiscal Year (the "Annual Profit Transactions 
Report") within 90 day after the end of each Fiscal Year. The Annual Profit 
Transactions Report will include a certification by a vice president of Manager 
that such list is true and accurate and that, in Manager's reasonable judgment, the 
listed Profit Transactions satisfy the Competitive Terms Standard. 

(b) Any dispute over whether the cost of a Profit Transaction is competitive in the 
market under Section 4.2.2(a) will be resolved by the Expert. I f the Expert 
decides that a Profit Transaction was not competitive in the market. Owner's 
exclusive remedy is for Manager to pay the excess of the cost charged to the 
Hotel over the cost the Expert decides would have been charged had the Profit 
Transaction been competitive in the market. Manager will make any of these 
payments through a deposit into the Hotel Accounts. Thereafter, Manager may 
either reduce the cost ofthe Profit Transaction in order to be competitive in the 
market or stop such transaction with respect to the Hotel. 

(c) Any inadvertent and immaterial lack of compliance with this Section 4.2.2 will 
not constitute an Event of Default by Manager hereunder; Manager shall, 
however, have an obligation to correct such lack of compliance pursuant to 
Section 4.2.2(b). 

4.3 Hotel Employees 

(a) Manager shall have the sole and exclusive right and authority to direct Hotel 
Employees, and to recruit, select, hire, train, supervise, promote, demote, transfer 
in or transfer out, discipline, suspend or terminate Hotel Employees. All Flotel 
Employees shall be employed by Manager or (at Manager's election) an Affiliate 
of Manager; provided, however, all Employee Costs shall be the sole 
responsibility of Owner and Manager is permitted to draw from the Hotel 
Accounts to pay such Employee Ccsts. Manager shall determine and implement 
all personnel policies and practices relating to the Flotel. Upon written request 
from Owner no more frequently than quarterly. Manager shall provide Owner 
with information regarding the number of Hotel Einployees and how many are 
residents of the City and, as part of the Annual Budget process, anticipated 
Employee Costs (provided on a aggregated basis, such as by operating 
department basis or job category), and such additional related information as 
may be reasonably requested by Owner that does not constitute personally 
identifying information and lhat is maintained by Manager in the ordinary course 
of business and in accordance with Manager's standard practices Ibr other Brand 
Hotels, lo the extent providing such information would nol be a violalion ofany 
applicable L.egal Requirements or Laws, Manager's or ils Affiliates' privacy 
policies or agreements Manager or its Affiliates have wilh their einployees or 
third parlies, and provided that in any case the foregoing shall not require 

38 



Manager to disclose individual Flotel Employee names, salaries orother personal 
information. Manager shall participate in job fairs within socio-econoinically 
disadvantaged areas of the City as reasonably requested by Owner, but no more 
lhan twice each Fiscal Year. 

"Hotel Employees" shall mean employees of Manager or an Affiliate of Manager 
who perform their duties on site at the Hotel (other than Corporate Personnel) 
and who may be employed on a shared employee basis with other Manager 
properties. "Corporate Personnel" shall mean any personnel from the corporate 
offices of Manager or its Affiliates who perform services under this Agreement. 
"Employee Costs" shall mean the aggregate compensation including, without 
limitation, salary, wages. Fringe Benefits, incentive compensation, bonuses, 
employee performance and service awards, and other such amounts paid or 
payable to or accrued for the benefit of Hotel Employees, and other employee 
related costs such as payroll taxes, COBRA expenses, and recruitment and 
relocation expenses incurred by Manager or its Affiliates during the applicable 
period in question solely by reason of employment at the Hotel and shall not 
include costs attributable to employment at any other Manager properties, which 
shall be allocated by Manager between such properties and the Flotel on a fair and 
reasonable basis. The term "Fringe Benefits" shall include, without limitation, the 
cost of pension or profit sharing plans, workers' compensation benefits, group life 
and accident and health insurance or equivalent benefits, and similar benefits 
available to Flotel Employees by virtue of their employment with Manager or its 
Affiliates. 

In the event and whenever Manager or its Affiliates shall be subject to any tax 
directly attributable to the operation of the Hotel on behalf of the Owner, 
irrespective of its designation (including a fee, charge or other imposition Ibr the 
issuance of a license, permit or the privilege to conduct a business or occupation), 
imposed, levied or assessed by the United States, the State oflllinois, the City of 
Chicago, the County of Cook, any subdivision or agency of the foregoing or any 
other government body, which tax is measured, in whole or in part, by reference 
to reimbursements to Manager for compensation, employment taxes (which as 
between Manager and Owner are hereby expressly acknowledged and agreed to 
be the obligation of Owner) or any Fringe Benefits or other Employee Costs paid 
or pciyable to or in respect of Flotel Employees (excluding, however, franchise 
taxes and amounts required to be paid by Manager generally, including any 
income or other tax in lieu thereof, and not specifically by reason of ils 
manageinent of the Hotel, in order lawfully to do business in Illinois or any 
subdivision thereoO, then, and in any such event, subject to Seclion 27, Owner 
will indemnify, defend and hold Manager and its Affiliates harmless from and 
against any and all liability for such lax or taxes to the extent .so measured. At 
Owner's request, and in accordance vvith Seclion 7.2, Manager will resi.sl, by 
appropriate proceedings, any liability for any tax which is the subject of the 
foregoing indemnification, in which case all costs and expenses (including, 
without limitation, reasonable attomeys" fees) incurred by Manager in resisting or 
defending itself againsl such liability shall be borne and paid fbr by Owner. For 
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the avoidance of doubt, income taxes on Manager's compensation under this 
Agreement shall be the sole responsibility of Manager. 

(b) Manager shall select, appoint and supervise the general manager and such other 
personnel as are reasonably necessary for the proper operation, maintenance, 
repair and .security ofthe Hotel and the compensation payable to such employees 
(including salaries. Fringe Benefits, additional allowances and other payments 
including moving expenses and other costs of employment and Employee Costs) 
shall be an Operating Expense ofthe Hotel; provided, however, that Manager 
shall consult with Owner in advance ofthe hiring the general manager, controller, 
executive chef/food & beverage director, and sales director located at the Hotel 
and will give reasonable and good faith consideration to any input ofthe Owner 
for the Manager's selection of the persons to fill such positions; provided, further, 
that Owner shall be deemed to not have any objections to the hiring of any 
general manager, controller, executive chef/food & beverage director, or sales 
director candidate selected by Manager i f Owner has not notified Manager in 
writing of Owner's concerns regarding the hiring of such candidate within ten 
(10) days following Manager's request for such input (which shall be 
accompanied by a written summary of such candidate's professional experience 
and qualifications). 

In the event Owner shall, at any time, be or become dissatisfied with the 
performance ofthe general manager, controller, executive cheffood & beverage 
director, director of sales, or any other member of the Flotel's executive 
committee. Manager agrees to meet with the Owner to discuss said performance 
and the reasons for Owner's dissatisfaction with such performance. Manager will 
give reasonable and good faith consideration to the stated concerns of the Owner 
Ibr the removal ofthe general manager, the director of sales, or any other meinber 
of the Hotel's executive committee. In the event that Manager chooses to transfer 
any Senior Executive Personnel (as defined in Section 10(j)) without cause within 
two years of their respective commencement of employment at the Hotel, 
Manager shall be solely responsible for (and the following shall not be an 
Operating Expense of the Hotel) all costs and expen.ses incurred in making such 
changes, including, without limitation, severance benefits, relocation costs, 
moving expenses, and recruitment and other related costs and expenses. Changes 
made at the Owner's request or the request of such Senior Executive Personnel 
due to personal reasons lhat require relocation such as a spouse's job change, and 
changes due lo the death, disability, voluntary resignation, termination fbr 
"cau.sc," or retirement ofany Senior Executive Personnel shall not be deemed to 
be changes falling within the scopeof the immediately preceding sentence, and 
Manager shall nol be responsible for any such costs. Termination for "cause" 
shall mean termination by reason of theft, criminal conviction, refusal or inability 
lo perfonn duties, or such olher lawful cause consistent with Manager's corporate 
policies. No Senior Executive Personnel transferred lo or rehired at another hotel 
managed by Manager within one (1) year of termination al the Hotel, shall be 
deemed lo have been terminated Ibr "cause." , 
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The Manager expects to retain the majority of the employees working at the 
Existing Flotel on the date ofthis Agreement pursuant to the collective bargaining 
agreement in effect on the Effective Date. Pursuant to an Employee Retention 
Plan to be provided by Manager, Manager wil l provide interviews to all 
einployees of the operation of the Existing Hotel that are not required to be 
retained pursuant to such collective bargaining agreement who choose to be 
interviewed. Participation in the interviewing process is at the sole election of the 
employees. The Manager wi l l keep records concerning its implementation ofthe 
plan and wil l provide such records to the City upon request. 

(c) Hiring Prohibitions 

(i) The Cily is subject tb the June 16, 2014 "City of Chicago Hiring Plan" 
(the "Citv Hiring Plan") entered in Shalcman v. Democratic Organization 
ofCoolc County, Case No 69 C 2145 (United States District Court for the 
Northern District of l l l inois) . Among other things, the City Fliring Plan 
prohibits the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors. 

(ii) Manager is aware that City policy prohibits City employees from directing 
any individual to apply for a position with Manager, either as an employee 
or as a subcontractor, and from directing Manager to hire an individual as 
an employee or as a subcontractor. Accordingly, Manager must follow its 
own hiring and contracting procedures, without being influenced by City 
employees. Any and all personnel of Manager in connection with this 
Agreement are employees or subcontractors of Manager, not employees of 
the City of Chicago. This Agreement 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 
Manager. 

(iii) Manager wil l not condition, base, or knowingly prejudice or affect any 
term or aspect o f the employment of any personnel associated with this 
Agreement, or offer employment to any individual to provide services 
associated vvith this Agreement, based upon or because o f 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 
Agreement, a political organizalion or party is an identifiable group or 
entity that has as ils primary purpose the support of or opposition to 
candidates for eiccled 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. 



(iv) In the event ofany communication to Manager by a City employee or City 
official in violation ofSection 4.3(c)(ii) above, or advocating a violation 
of Section 4.3(c)(iii) above. Manager will, as soon as is reasonably 
practicable, report such communication to the Hiring Oversight Section of 
the City's Office ofthe Inspecior General, and also to the Commissioner 
ofthe CDA. 

(d) Multi-Project Labor Agreement 

(i) The City has entered into the Multi-Project Agreement ("PLA") with 
various trades regarding projects involving construction, demolition, 
maintenance, rehabilitation, and/or renovation work. During the term of 
this Agreement, Manager shall not contract or, subcontract, nor permit any 
other person, firm, company, or entity to contract or subcontract, any 
construction, demolition, rehabilitation or renovation work for the project 
work covered under this Agreement or within the trade jurisdiction ofthe 
signatory labor organization, to be performed at the site of construction or 
off-site solely for installation at the Site or the Hotel unless such work is 
performed only by a person, firm or company signatory, or willing to 
become a signatory, to the applicable area-wide collective bargaining 
agreement(s) with the union(s) or the appropriate trade/craft unions(s) or 
subordinate body or affiliate of the Chicago & Cook County Building & 
Construction Trades Council ("Council") or the Teamsters' Joint Council 

• No. 25.' 

(ii) Said provisions of this Agreement shall be included in all requests for bids 
and/or proposals for construction, demolition, rehabilitation or renovation 
work to be performed at the Site or the Hotel and shall be explicitly 
included in all contracts or subcontracts of whatsoever tier by all 
contractors and subcontractors; provided that the total project value is in 
excess $25,000.00. In the event a dispute arises with respect to the 
applicability of the PLA lo a particular project, the parties agree to submit 
said dispute to final and binding arbitration before an arbiter who shall be 
mutually agreed lo by the parties. 

(e) Labor Peace Agreement. Manager has an ongoing obligation to comply with the 
Labor Peace Agreement ("LPA") Ordinance, MCC 10-36-210. 

4.4 Limitations on Manager's Authority 

The following provisions shall constitute additional restrictions or limitations on the 
rights and aulhority of Manager hereunder: 

(a) Manager shall have the right lo engage in collective bargaining vvith the 
bargaining representative or representatives of Hotel Employees, and to enter 
inlo collective bargaining agreements; provided that first Manager shall advise 
Owner ofthe status of such collective bargaining negotiations and consult wilh 
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Owner with respect thereto and shall, in good faith, take into consideration 
Owner's existing collective bargaining agreements, suggestions and 
recommendations, and, if it rejects an Owner suggestion or recommendation, 
shall promptly provide an explanation of the reason for such rejection. 
Representatives of Owner shall be entitled to confer on an immediate basis with 
the person or persons selected by Manager to negotiate with representatives of a 
labor union during the course of any labor negotiations. In addition. Owner may 
bring to Manager's attention any concern or complaint arising from Manager's 
conduct of labor relations at the Hotel. In such event. Manager shall, as promptly 
as possible, arrange for Manager representatives with requisite knowledge and 
remedial authority to meet with Owner or its representative and thereafter 
promptly provide Owner with a comprehensive explanation ofthe steps Manager 
intends to take lo address the matter. 

(b) Owner may, at Owner's election, have the sole power and authority for final 
settlements on any property insurance claims (excluding business interruption) 
which (i) arise prior to the Opening Date, or (ii) arise after the Opening Date and 
involve amounts in excess of One Million Dollars ($1,000,000) for the Hotel and 
any condemnation awards regardless of amount. The amount of $1,000,000 set 
forth in the preceding sentence shall be subject to increase to correspond 
proportionately to any increases in the CPI between the Opening Date and the 
date of the settlement of such claims or awards. 

(c) Owner shall have the right to approve the institution or defense ofany legal or 
equitable proceedings with respect to the Flotel, or any portion thereof, including 
the selection and retention of counsel or other consultants, litigation strategy and 
settlement negotiations, as well as the budget for the fees and costs thereof, other 
than for (i) matters fbr which an insurer has expressly assumed defense 
obligations; (ii) routine collection and employee related litigation (other than 
Equal Employment Opportunity ("EEO") related litigation that is not covered by 
employment practices liability insurance where Owner shall have the right to 
approve the settlement negotiations where the settlement amount is One Flundred 
Thousand Dollars ($100,000) or more) and similar matters involving ordinary 
day-to-day operations of the Hotel for which the amount of damages sought 
thereunder does not exceed Five Flundred Thousand Dolkirs ($500,000) in each 
case subject to proportionate increa.se corresponding with any increases in the 
CPI between the Opening Dale and the date Manager intends to institute or begin 
the defense of such proceeding; (iii) matters where Manager or any of ils 
Affiliates is named in such claim or matter (subject to the provisions of Sections 
10(e) and 1 1(h) as applicable, and provided that Manager shall reasonable 
consult vvith Owner vvith respect lo such matters); (iv) mailers involving the 
Hotel and one or more other hotels managed by Manager or its Affiliates or the 
business practices of Manager or its Affiliates applicable to the Flotel and 
multiple olher hotels (it being understood and agreed that Manager has the 
authority to control the institution, defense, and legal strategy, including 
settlement, ofany such mailers); (v) disputes with third parlies relating to any 
Manager Intellectual Properly; (vi) matters fbr which Manager is obligated to 



indemnify Owner or other indemnified parties pursuant to Section 10 hereof, 
with respect to which Owner shall have the rights set forth in Section 10(e) and 
Section 11(h); and further provided that Owner's rights under this Section 4.4(c) 
are subject to Manager's rights set forth in Section 11(f) and Section 11(h). 
Manager shall provide to Owner'a quarterly summary identifying the following 
unresolved litigation matters filed against Manager, Owner (of which Manager 
has been notified or of which Manager otherwise has knowledge) or the Hotel, in 
each case related to the operations of the.Hotel: (i) insured litigation matters that 
involve an amount in controversy in excess of One Million Dollars ($1,000,000), 
subject to proportionate increase corresponding with any increases in the CPI 
between the Opening Date and the date of such summary, and (ii) uninsured 
litigation matters that involve an amount in controversy in excess of Five 
Hundred Thousand Dollars ($500,000), subject to proportionate increase 
corresponding with any increases in the CPI between the Opening Date and the 
date of such summary (collecliveiy, "Reportable Matters"). Subject to Section 
10(e), the costs ofthe foregoing, including any judgments or settlements, and the 
reasonable cost of counsel engaged by Manager to defend itself in connection 
with legal proceedings with respect to the Hotel shall be an Operating Expense 
of the Hotel. Notwithstanding the foregoing. Manager shall provide prompt 
notice to Owner ofany material litigation after Manager becomes aware of such 
litigation. 

(d) Manager shall include in the monthly financial statements the premiums and 
self-insured retentions or deductibles charged by Manager to the Hotel each 
month. At Owner's reasonable request. Manager also shall provide a standard 
Owner loss run. 

(e) Manager and its Affiliates, on behalf of Owner with respect to the Hotel, shall 
not, with actual knowledge, employ or contract with Persons identified on the list 
of "Specially Designated Nationals or Blocked Persons" (defined below) 
maintained by the U.S. Department ofthe Treasury's Office of Foreign Assets 
Control ("OFAC"). Manager will immediately notify Owner in writing promptly 
if Manager knows of any non-compliance with the foregoing covenant. 
Notwithstanding anything to the contrary in this Agreenient, Manager shall have 
the responsibility to comply vvilh the OFAC requirements, and shall not, with 
actual knowledge, enter inlo any contract on behalf of Owner with respect to the 
Hotel with any Specially Designated National or Blocked Person or an entity in 
which a Specially Designated National or Blocked Person has an interest. For 
purposes hereof "Specially Designated National or Blocked Person" means (i) a 
person or entity designated by the U.S. Department of Treasury's OFAC from 
time to time as a "specially designated national or blocked person" or similar 
status, (ii) a person or eniity described in Section 1 of U.S. Executive Order 
13224, issued on September 23. 2001, (iii) a person or entity otherwise identified 
by government or legal aulhority as a person with whom either Owner or 
Manager is prohibited from transacting business, or (iv) a person or business 
entity lhat has been debarred doing business with the City. A list of such federal 
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designations and the text of the Executive Order are published at 
www.u.streas.gov/offices/enfoi-cement/ofac. 

4.5 Scope of Authority/Manager's Duties 

Without in any way limiting the generality of the provisions ofSection 2 and Section 4.1 
(except as expressly limited by 4.4 above or by any other provision of this Agreement), Manager 
agrees as follows; 

(a) Manager shall develop, implement, update on a regular basis, and supervise the 
application of sound administrative practices; operational policies (including 
credit card policies); forecasting, quality control, and labor manageinent 
procedures and policies; and sales, marketing, advertising, personnel and 
purchasing programs consistent with its obligations contained herein to operate 
the Hotel in a professional, businesslike and efficient manner with the primary 
purpose of maximizing the Hotel's long-term (i) profitability, (ii) value in a 
manner consistent with the Brand Standards, and (iii) customer service, subject 
to the terms of this Agreement. Therefore, in accordance with the fbregoing and 
subject to the terms ofthis Agreement, Manager agrees to work with the Owner 
to enhance the overall operating efficiency of the Hotel. 

(b) Manager agrees to establish, implement and supervise, as agent for Owner, as 
described in Section 1.1, the accounting, labor management, forecasting, quality 
control, inventory and cost control systems reasonably necessary for the 
professional, businesslike and efficient operation and maintenance ofthe Flotel. 
Manager shall maintain control over any records pertaining to the acquisition and 
disposition ofall FF&E and of all operating supplies and expendables used in the 
operation ofthe Flotel, in accordance vvith the Brand Standards. 

(c) Intentionally omitted. 

(d) Manager shall, subject to the colleclabilily thereon, on behalf of Owner, collect, 
deposit in the Hotel Accounts, and account for all applicable excise, sales and 
use taxes or similar governmental charges required to be collected by the 
respective Hotel directly from patrons or guests, or as part ofthe sales price of 
any goods, services or displays, such as gross receipts, admission or similar or 
equivalent taxes ("Sales & Use Taxes"). Manager shall remit the Sales & Use 
Taxes from the Flotel Accounts, to the extent ofthe availability of funds from 
time to lime therein, promptly to proper governmental authorities. 

(e) Manager shall use commercially reasonable efforts lo maximize patronage of the 
Flotel's facilities and the l lolcl's long-term (i) profitability and (ii) value in a 
manner consistent with the firand Standards, subject to the terms ol" this 
Agreement. Manager will consult vvilh Owner regarding the marketing plan and 
consider Owner comments in good faith regarding ways lo improve transient and 
group business at the I lotel. 
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(f) Manager shall use all commercially reasonable efforts to collect all charges, rents 
and other amounts due from guests, patrons and Flotel tenants, subtenants, parties 
providing exclusive services and concessionaires; cause notices to be served 
upon such guests, patrons, tenants, subtenants, parties providing exclusive 
services and concessionaires to quit and surrender space occupied or used by 
them where desirable or necessary and in accordance with agreements with such 
guests, patrons, tenants, subtenants, parties and concessionaires; ask fbr, demand, 
collect and give receipts for all charges, rents and other amounts which may at 
any time be due from any guest, patron, tenant, subtenant, party and 
concessionaire; 

(g) Intentionally omitted. 

(h) Manager shall operate the Hotel in accordance with Section 4.1 hereof and 
otherwise subject to the terms ofthis Agreement. 

(i) Manager shall negotiate, enter into and administer in the name of and as agent 
for Owner contracts for the use of banquet and ineeting facilities and guestrooms 
by groups and individuals. Manager shall work with Owner to accommodate 
conferencing and lodging requirements and logistics at the Hotel, and shall 
coordinate fijnctions so as to take advantage of the facilities of both the Existing 
Flotel and the New Flotel (in the event the Parties enter into the Possible New 
Hotel Management Agreement). 

(j) Manager shall supervise and purchase, or arrange for the purchase, of all supplies 
and inventory that are necessary to operate and maintain the Hotel in accordance 
with the Brand Standards, and for use in the management, operation and 
maintenance of the Hotel. 

(k) Manager shall coordinate on-site parking services, through Owner's third party 
contractor, in accordance with parking rates established under Municipal Code 
Section 10-36-330, as applicable. Manager shall, in the name of and as agent for 
Owner, enter into such agreements as may be neces.sary or desirable to provide 
for on-site car rental services. Manager shall, in the name ofand as agent for 
Owner, enter into such agreements as may be necessary or desirable to provide 
for luxury car services for on-site drivers. 

(I) Manager shall provide, directly or through a third parly contractor, a personal 
shopper for passengers and shall coordinate such service vvith the Owner and the 
concessionaires operating al the Airport. 

(m) Manager shall use good faith efibrls in accordance with Seclion 1.6 and subject 
to the other terms of this Agreement to operate the Hotel in a sustainable manner 
consistent with the Owner's Sustainable Airport Manual, as amended from time 
to time, and its other environmental policies and any LEEL]) certification relating 
lo the Hotel. 
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(n) Manager shall establish or institute, comply with, and provide to the Owner (or 
its designated outside counsel) the Brand Standards and provide all services 
consistent with the Brand Standards consistent with its obligations in Section 4.1 
and subject to the terms of this Agreement. 

(o) Manager covenants that no complimentary or discounted services, products or 
rooms will be provided at the Flotel other than in a manner consistent with its 
policies generally for the Brand Hotels and shall take into consideration the 
Airport's peak u.sage. 

4.6 Limitations on Manager's Duties 

In no event shall there be a presumption that Manager is in breach of its duties under this 
Agreement, or otherwise at law or in equity, solely by reason of (a) the failure ofthe financial 
perfbrmance of the Hotel to meet Owner expectations or income projections or other matters 
included in the Annual Budgets, (b) the institution of litigation or the entry of judgments against 
Owner or the Hotel with respect to the operations of such Hote|, or (c) any other acts or 
omissions not otherwise constituting a breach of this Agreement, it being the intention and 
agreement ofthe Parties that Manager's sole obligation hereunder shall be to act in conformity 
with the standard of skill and diligence referred to in Section 4.1, in conformity with the Brand 
Standards, and otherwise in conformity with the express terms of this Agreement. 

Owner and Manager agree that in each instance in this Agreement where Manager is 
required or entitled to review or approve plans, or specifications, no such review or approval 
shall imply or be deemed to constitute an opinion by Manager, nor impose upon Manager any 
responsibility for the design or construction of building elements including, but not limited to, 
structural integrity, life/safety requirements, or the compliance with environmental laws, it being 
acknowledged that any such reviews and approvals by Manager are for the sole and exclusive 
benefit of Manager (and may be waived by Manager if it so chooses) and may not be relied upon 
by any other person. 

Notwithstanding any contrary provision ofthis Agreement, Manager shall be excused 
from ils obligations to operate a Hotel in conformity with the Brand Standards and from its other 
obligations under this Agreement, to the extent and whenever Manager's compliance with such 
obligations is prevented or restricted by (i) the occurrence ofa Force Majeure Cause (as defined 
in Section 4.9), (ii) an insufficiency of funds available to Manager in the Hotel Accounts, (iii) the 
revocation of or refusal to grant licenses or permits by the applicable governmental entity, unless 
such revocation or refusal is due to any act or failure to act by Manager where Manager is 
required to act under this Agreement, or (iv) any breach by Owner ofany obligations under this 
Agreemenl, including, without limitation, a breach of Owner's obligations under Section 8.1 
hereof, that impairs Manager's ability to operate the respective Flotel in conformity wilh the 
Brand Standards or to perform any other Manager obligations hereunder, (v) lo the exient and 
whenever there is herein provided a limitation upon Manager's ability to expend funds in respect 
ofthe Hotel (for example, the limitations contained in this Agreement respecting Owner's rights 
to approve budget line items and modifications thereto and monies available for the replacement 
of, and additions to. Furnishings and Equipmenl and Major Refurbishing Programs), and (vi) 
Manager's obligations vvith respect lo Sections 15, 7.2. 29 and 31.15, provided thai Manager can 
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reasonably demonstrate that it is precluded from meeting such standard by reason of any of the 
foregoing. 

4.7 Leases and Concessions 

Manager shall nol, without the approval of Owner (which approval may be granted or 
withheld in its sole and unrestricted discretion), arrange leases or concessions for any Hotel 
operations, any restaurant or food service operations or for any other business use in or about the 
Hotel except as provided in Section 2.7. 

Manager shall assist the Owner from time to time in the review, revision and 
implementation ofa plan for the use of concession and lease space in the Hotel. Manager shall, 
during the Term, use reasonable efforts to perform, as agent for Owner, as described in Section 
1.1, all ofthe obligations of Owner as landlord or concessionaire under all present or ftiture 
leases and concessions made or granted with respect to the Hotel. 

Manager shall use commercially reasonable efforts to collect all rents and other sums 
falling due during the Term under any present or future lease or concession, and shall deposit the 
same promptly on receipt on a daily basis in the Hotel Accounts. 

4.8 Bank Accounts 

4.8.1 Creation of Funds and Accounts 

Manager shall establish and maintain bank accounts in the name of Owner under 
Owner's Tax Identification Number at a banking institution or institutions mutually selected by 
Owner and Manager (collectively, the "Flotel Accounts"). Manager shall deposit in the 
applicable Hotel Accounts all monies furnished by Owner as working ftinds under Section 4.8.5 
and all monies received from the operation of the Hotel, and shall disburse the .same for the 
purposes set forth in Section 4.8.6; provided, however, subject to the requirements of Section 
4.8.7, Manager may maintain such funds as it reasonably deems proper in house banks or in 
petty cash funds at the Hotel. All monies in the Hotel Accounts shall be solely the property of 
the Owner. Manager's designees shall be the only persons authorized to draw from the Hotel 
Accounts, and Manager may make deposits in all Hotel Accounts, in accordance with the terms 
of this Agreement and Manager's standard accounting policies and practices. Manager's 
designees who are authorized to draw from the Hotel Accounts shall be bonded or insured. 
Funds in Flotel Accounts shall be invested either in money market funds or in overnight .sweep 
accounis provided by the bank in which the Flotel Accounts are established, with the goals of 
obtaining the highest possible yield with the leasl risk and preservation of capital. Manager shall 
establish controls to ensure accurate reporting ofall transactions involving the Hotel Accounts. 
Unless due lo Manager's Gross Negligence or Willful Misconduct, any loss suffered in the Flotel 
Accounts, or in any investment of funds into any such account, shall be borne by Owner, and 
Manager shall have no liability or responsibility therefor. Manager shall provide Owner with its 
investment policy and provide Owner an opportunity lo object to any such investments. 

4.8.2 Reserved 

4.8.3 FF&E Reserve 
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(a) Establishment of FF&E Reserve. From the revenues fi-om the operation of the 
Hotel, or with funds provided by Owner under Section 4.8.5, Section 4.8.3(e), or 
otherwise. Manager shall establish and maintain a reserve (the "FF&E Account"). 
All monies in the FF&E Account shall be solely the property of Owner. 

(b) Contribution to FF&E Account. Concurrently with the delivery of the monthly 
reports required under Section 8.4(a), Manager shall deposit into the FF&E 
Account an amount equal to a percentage of the preceding month's Gross 
Receipts, as follows; 

Full Fiscal Year % of Gross Receipts 
First 1% 

(and preceding short Fiscal 
Year) 

Second 2% 

Third 3% 

Fourth and thereafter 4% 

The foregoing amounts are minimums and do not represent the amounts which 
may be necessary to operate and maintain the FF&E according to the Brand 
Standards, and the Capital Budget approved by Owner and Manager may call for 
expenditures in excess ofthe amounts being reserved. 

(c) FF&E Account. Manager shall maintain the FF&E Account in an interest-bearing 
Hotel Account. Interest earned on the FF&E Account shall be added to the FF&E 
Account, but shall not be credited against amounts required to be added thereto! 
Any amounts remaining in the FF&E Account at the end of each Fiscal Year shall 
be carried forward until fully expended, but shall not be credited against required 
contributions to the FF&E Account for any subsequent Fiscal Year. Proceeds 
from the sale of FF&E no longer in use in the Hotel will be added to the FF&E 
Account, but shall not reduce the FF&E Account contributions required under 
Section 4.8.3(b) and will not be included in Gross Receipts. 

(d) Use of FF&E Account 

(i) Manager vvill apply funds on deposit in the FF&E Account lo cover the costs 
of replacement ofand additions to FF&E and other Capital Expenditures for 
the Hotel in accordance wilh the requirements set forth in this Agreement. 
Subject lo Seclion 4.8.7, Manager shall have sole access to and control ofthe 
FF&E Account and withdrawals shall be made only by Manager's 
representatives whose signatures have been authorized. Owner vvill execute 
any necessary documents required lo authorize Manager's representatives as 
signatories or to otherwise enable Manager lo administer the FF&E Account, 
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promptly and without condition. Manager shall be permitted to make 
. payinent to cover the costs of replacement of and additions to FF&E from the 
other Hotel Accounts and reimburse the other Hotel Accounts from the FF&E 
Account. Manager shall also be permitted to apply funds on deposit in the 
FF&E Account as otherwise permitted in this Agreement, including in 
accordance with Section 1.5.2(c), Section 4.8.5(b)(iv), Section 7.3, and 
Section 25.10. 

(ii) Subject to Seclion 1.5.2(c) and except as otherwise provided in Section 
4.8.5(b)(iv), Section 7.3, and Section 25.10, Manager shall be permitted to 
expend from the FF&E .Account an amount equal to the balance available to 
Manager from the FF&E Account in accordance with the annual Capital 
Budget prepared by Manager and approved by Owner, on a line-item by line-
item basis, for the purpose of paying the cost of replacements of, and 
additions to, FF&E reasonably deemed by Manager to be necessary or 
desirable for the business of the Flotel (an "FF&E Expenditure") and any other 
Capital Expenditures. All such items of FF&E so replaced or added shall be 
and become, fbrthwith upon acquisition and installation and without further 
act or action, the sole property of Owner and part ofthe Hotel. 

(iii) Except to the extent permitted pursuant to Section 1.5.2(c), Manager shall 
have no right or authority to incur an FF&E Expenditure or other Capital 
Expenditure in connection with any Major Refiarbishing Program, without the 
prior written approval of Owner. For purposes hereof, a "Major Refurbishing 
Program" shall mean (x) the refurbishing, as part of a single program of 
refurbishing, involving ten percent (10%) or more of guest rooms and suites in 
the Flotel; (y) the refurbishing, as part of a single program of refurbishing, of 
not less than ten percent (10%) (in square footage) of the public space in the 
Hotel (that is, lobby, meeting rooms, banquet rooms and pre-function areas); 
or (z) any change in the theme of any restaurant or lounge in the Hotel. 

(iv) Except as permitted pursuant to Section 1.5.2(c), Manager shall not, without 
the approval of Owner, incur any FF&E Expenditure or other Capital 
Expenditure in excess ofthe balance ofthe FF&E Account (even if a larger 
amount is contained in the approved Capital Budget for the applicable Fiscal 
Year) and, notwithstanding anything else to the contrary in this Agreement, 
Manager's obligations vvilh respect to maintaining the Hotel in accordance 
with the Brand Standards shall be excused to the extent that either the amount 
permitted to be expended hereunder or the amount in the FF&E Account is, in 
the reasonable judgment of Manager, inadequate lo meet such obligations, 
unless Owner, in its sole discretion, furnishes sufficient funds to meet such 
obligations. As provided in Seclion 1.5.1, Manager will prepare and submit to 
Owner fbr its approval a detailed Capital Budget in a mutually agreeable 
Ibrmal fbr expenditures from the FF&E Account during the next Fiscal Year. 
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(e) Additional Contributions. The Parties hereto agree that Owner shall have the 
right, but not the obligation (except as otherwise expressly set forth in Section 
1.5.2(c), Section 4.8.5(b)(iv), and otherwise herein), to contribute additional 
amounts into the FF&E Account at any time, from time to time, and in any 
amount. 

4.8.4 Operating Reserve. 

(a) Establishment of Operating Reserve. From funds provided by Owner under 
Section 4.8.4(b) or otherwise and from the Gross Receipts from the operation of 
the Hotel, Manager or its Affiliate shall establish and maintain a single operating 
reserve account for the benefit of the Hotel (the "Operating Reserve"). In the 
event the Parties enter into the Possible New Hotel Management Agreement, such 
Operating Reserve shall also be funded from funds provided by Owner under the 
Possible New Hotel Management Agreement and from the Gross Receipts from 
the operation ofthe New Flotel, and the Operating Reserve shall be for the benefit 
of both Flotels. For the avoidance of doubt, the Operating Reserve shall only be 
maintained as a single operating reserve account for the benefit of both Hotels for 
so long as both Flotels are owned by Owner and are operated by Manager or its 
Affiliates. 

(b) Initial Funding of Operating Reserve. On or before the date that is thirty (30) 
days before the Opening Date, Owner shall provide initial funds of $12,000,000 
to the Manager to be deposited to into the Operating Reserve (the "Hilton Initial 
Operating Reserve Amount"). On or before the date that is thirty (30) days before 
the anticipated Opening Date of the New Hotel, Owner shall provide an additional 
$6,750,000 (collectively, the "Conrad Initial Operating Reserve Amounf). to the 
Possible New Hotel Manager, to be deposited into the Operating Reserve, in the 
event the Parties enter into the Possible New Flotel Management Agreement. 

(c) Contribution to Operating Reserve. The Hilton Initial Operating Reserve 
Amount, increased annually by the percentage increase in the Flotel's Operating 
Expenses in the Annual Budget fbr the Hotel compared to the Annual Budget fbr 
the Hotel fbr the prior Fiscal Year, is referred to herein as the "Hilton Operating 
Reserve Minimum". The Conrad Initial Operating Reserve Amount, increased 
annually by the percentage increase in the New Flotel's Operating Expenses in the 
Annual Budget for the New Hotel compared to the Annual Budget for the New 
Hotel fbr the prior Fiscal Year, is referred lo herein as the "Conrad Operating 
Reserve Minimum". The Flilton Operating Reserve Minimum and the Conrad 
Operating Reserve Minimum are referred to collectively as the "Operating 
Reserve Minimum". If the amount on deposit in the Operating Reserve falls 
below the Operating Reserve Minimum, then each month, concurrently with the 
delivery of the monthly reports required under Section 8.4(a), Manager shall 
deposit into the Operating Reserve an amount equal to fbur percent (4%) ofthe 
preceding month's Gross Receipts, until the amount in the Operating Reserve is 
equal lo the Operating Reserve Minimum. 



(d) " Operating Reserve Account. The Operating Reserve shall be maintained in an 
interest-bearing Hotel Account that may be accessed by Manager and, in the event 
the Parties enter into the Possible New Hotel Manageinent Agreement, by the 
Possible New Hotel Manager; if applicable. Manager and the Possible New Flotel 
Manager will establish an arrangement as may be necessary to allow such access. 
Interest earned on the Operating Reserve shall be added to the Operating Reserve, 
and shall be credited against amounts required to be added thereto. Any amounts 
remaining in the Operating Reserve at the end of each Fiscal Year shall be carried 
forward until fully expended. 

(e) Use of Funds in Operating Reserve. All amounts on deposit in the Operating 
Reserve shall be available to-(i) Manager exclusively for the payment of 
Operating Expenses (including, without limitation. Management Fees), Employee 
Costs and other reimbursements due to Manager hereunder, for fiinding working 
capital in accordance wilh Section 4.8.5, and for the purposes set forth in Section 
1.5.2(c), Section l l (k) and Section 27, and for all other provisions in the 
Agreement pursuant to which Owner is required to provide funds, in each case 
subject to the terms and provisions ofthis Agreement and to (ii) the Possible New 
Flotel Manager fbr the purposes to be set fbrth in the Possible New Hotel 
Management Agreement. 

4.8.5 Working Funds. 

(a) Owner shall provide initial working funds to Manager no later than thirty (30) 
days prior to the Opening Date, to be deposited into the Hotel Accounts, in an 
amount not less than $1,500 multiplied by the total number of guest robms in the 
Hotel. 

(b) Thereafter, 

(i) Manager shall be permitted to use funds on deposit in the Operating Reserve 
sufficient to ensure the uninterrupted and efficient operation ofthe Hotel in 
accordance vvith this Agreement and Brand Standards, including sufficient 
funds to pay all ofthe items described in Section 4.8.6. Manager will use 
good faith efforts lo notify Owner of the need for use of the Operating 
Reserve ten (10) business days in advance of such use and in any event will 
promptly notify Owner fbllowing withdrawal ofany fiinds from the Operating 
Reserve. 

(ii) If Manager foreca.sts the need ibr additional working funds and reasonably 
anticipates that such funds will not be available from the Operating Reserve, 
Owner shall provide working funds, to be deposited into the Hotel Accounis 
within thirty (30) days of a written request by Manager stating the amount 
required and the necessity therelbr, sufficient lo ensure the uninterrupted and 
efficient operation of the Hotel in accordance vvith this Agreement and the 
Brand Standards, including sufficient funds to pay all ofthe items described in 
Seclion 4.8.6; provided, however, that Owner's obligation to provide funds as 
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required in this Section 4.8.5(b)(ii) is subject to the limitations set forth in 
Section 27 hereof 

(iii) Manager shall be excused from performance of any obligation under this 
Agreement and from any Liabilities (other than those Liabilities expressly 
required under this Agreement lo be paid from Manager's own funds) to the 
extent prevented by the failure of Owner to provide sufficient funds necessary 
to perforin such obligation and operate the Hotel in accordance with this 
Agreement. 

(iv) I f Owner fails to deposit in the Flotel Accounts the funds requested by 
Manager on a timely basis. Manager shall have the right, without limitation of 
Manager's other remedies under this Agreement, to apply funds from the 
FF&E Account. Manager's right to so use funds in the FF&E Account shall 
not excuse Owner's failure to provide funds on a timely basis. In such event. 
Manager shall notify Owner and Owner shall replenish the ftinds withdrawn 
from the FF&E Account upon the earlier of (x) immediately to the extent such 
funds are then required to fund FF&E Expenditures and Capital Expenditures 
in accordance with this Agreement, or (y) thirty (30) days after such 
notification. In addition. Manager may (but is not obliged to) use or pledge its 
credit or advance its own funds to make ordinary and customary purchases of 
goods and payments fbr services fbr the Hotel on Owner's behalf, in which 
event: (A) Owner shall pay for such purchases when payment is due and shall 
indemnify and defend Manager against all Liabilities that may be incurred by 
or asserted against Manager by reason of Owner's failure to pay for such 
purchases; and (B) any advances by Manager shall be due and payable on 
demand, together with interest at the rate specified in Section 13. Owner's 
obligation to provide funds as required in this Section 4.8.5(b)(iv) is subject to 
the limitations set forth in Section 27 hereof 

(v) In the event that Manager applies funds from the Operating Reserve pursuant 
to this Agreement, Owner and Manager agree to meet within 15 days after 
Manager has notified Owner ofthe use of such funds to discuss in good faith 
the reasons fbr the use of such funds, updated forecasts for the Hotel's 
performance (which Manager vvill endeavor to provide in advance of such 
ineeting), and any potential ineans and methods which may be undertaken to 
continue the operation ofthe Hotel in accordance with Brand Standards and 
this Agreement. Notwithstanding the foregoing, in no event shall Manager be 
required to advance any funds or waive any of its rights or remedies 
hereunder, including the righl lo terminate this Agreement under Section 3.5, 
in the event that Owner fails to comply vvilh Section 4.8.5(b)(ii) hereof or 
there are insufficient funds lo operate the Hotel in accordance vvith Brand 
Standards and this Agreement. 

4.8.6 Expenditures. 
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(a) Operating and Other Expenses. Manager covenants and agrees that it will apply 
the funds on deposit in the Hotel Accounts from time to time only to the items set 
fbrth in clauses (i) through (vii) below. Any cost, cxpen.se paid, or service, goods 
or other items obtained by payments from the Flotel Accounts are and shall be 
deemed to be the property of or for the benefit of Owner. Manager is authorized 
to pay all expenses incurred in connection wilh the operation of the Hotel from 
the Hotel Accounts (or, if appropriate, from house banks or petty cash funds 
available at the Hotel), in such order of priority determined by Manager in its sole 
discretion, including the fbllowing; 

(i) the Management Fees, the Chain Services Fee, the Direct Deductions, 
Employee Costs, reimbursements for any advances made by Manager and its 
Affiliates in accordance with Section 4.8.6(b), Section 8.1(c) or other 
provisions of this Agreement, and any other amounts due to Manager and its 
Affiliates under this Agreement; 

(ii) all costs and expenditures incurred or made in connection with the authorized 
items under Section 2, 4.1 and Section 4.4 and all other expenditures which 
Manager is permitted or required to make under any other provision ofthis 
Agreement; 

(iii) premiums for insurance maintained by Manager under this Agreement; 

(iv) all other Operating Expenses; 

(v) deposits into the FF&E Account; 

(vi) deposits into the Operating Reserve; 

(vii) as set forth in Section 1.5.2(c), Seclion 11(h), Section 25.2, Section 25.9 and 
Section 25.10. 

(b) Manager shall nol be required to make any advance or payinent with respect to 
the Hotel, except out ofthe funds available in the Hotel Accounts, and Manager 
shall not be obligated to incur any independent liability or obligation with respect 
to the Hotel, but is permitted to do so and if such advances are made. Manager is 
authorized to reimburse itself from the Flotel Accounis. 

(c) Distributions to Owner. Subject to the working funds requirements ofSection 
4.8.5, Manager shall distribute excess funds from the Hotel Accounis to Owner 
upon Owner's request but no more frequently than monthly. 

(d) On a periodic basis (weekly, bi-weekly, etc.). Manager shall provide to Owner 
and, upon written requesl, any Lender a bank statement listing disbursements of 
Operating Expen.ses paid from the Hotel Accounts during the period. Payment of 
the Operating Expenses, which include but arc nol limited lo Management Fees, 
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the Services Fees, and all reimbursements due Manager under Section 8.1(c), will 
be senior to other payments as provided above. 

4.8.7 Cash Management Upon Bond Financing 

In the event that Owner elects to finance the Hotel throLigh proceeds of Bonds as 
contemplated in Section 31.13 ofthis Agreement, Manager acknowledges that the Indenture 
tru.stee may desire to provide for certain cash management obligations in the Indenture, in a 
separate cash management agreement and/or in related financing documents. Upon request. 
Manager will reasonably cooperate and negotiate with Owner and the Indenture trustee in 
connection with the structuring of such cash manageinent arrangements. I f permitted by the 
operating system of the bank and requested by Owner, Owner shall be provided with a "read
only" internet access to the Hotel Accounts permitting Owner to examine balances and activity 
in the Hotel Accounts but not permitting action affecting or relating to the deposit or withdrawal 
of funds in such Hotel Accounts. The Parties anticipate incorporating the fbllowing general 
parameters and concepts into the cash manageinent provisions applicable during the duration of 
any Bond financing, and such parameters shall guide the Parties' negotiation with the Indenture 
tru.slee: 

(a) Owner and Manager would cause a depository bank mutually selected by Owner 
and Manager to establish and inaintain a deposit account (the "Lockbox Fund"). 
Subject to the working fund requirements ofSection 4.8.5 and after payment of 
the amounts set forth in Section 4.8.6(a) owed for the preceding calendar month. 
Manager would periodically transfer from the Flotel Accounts for deposit into the 
Lockbox Fund all ftinds in excess ofa to be agreed upon "peg balance" and those 
amounts being held for the payment on behalf of Owner for sales taxes, use taxes, 
occupancy-taxes and other similar fees and charges imposed by any governmental 
entity on the provision of goods or services by or from the Flotel. To the extent 
amounts on deposit in the Hotel Accounts are insufficient lo pay amounts then 
due as permitted to be paid therefrom in accordance vvith this Agreement, then 
Manager would have the right to withdraw amounts then on deposit in the 
Lockbox Fund for transfer to the Flotel Accounts in the amount of such 
insufficiency. 

(b) The depository bank would periodically, e.g., monthly, distribute amounts on 
deposit in the Lockbox Fund to the Indenture trustee Pursuant to the Indenture, 
the Indenture trustee would establish certain funds and accounts into vvhich the 
Indenture trustee would deposit the amounts received from the depository bank. 
In addition to other matters, the Indenture would contain certain provisions for the 
funding of Operating Expenses (including Managemenl Fees), FF&E 
Expenditures and Capital Expenditures, and other expenses fbr which sufficient 
funds are required lo be provided under this Agreement. The order of priority or 
waterfall of the flow of funds ihrough such accounis is subject lo agreement ofthe 
Parlies and the Indenture trustee al the time ofthe financing. 

(c) If desired by the Indenture trustee, the Indenture trustee would hold the Operating 
Reserve and the FF&E Account required hereby, provided that (i) the Indenture 
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trustee would be required to make monthly deposits into such reserves as 
contemplated to be made by Manager pursuant to this Agreement, and (ii) the 
Indenture trustee would be required under the terms ofthe Indenture lo make 
disbursements requested by Manager from the FF&E Account and the Operating 
Reserve within ten (10) days of request. 

(d) None of the Operating Expenses, including, without limitation, the Base Fee, the 
Chain Services Fee or the Direct Deductions, shall be subordinate to debt service 
payments (provided, however, that Manager shall subordinate the monthly 
Incentive Fee payment due hereunder to the monthly payment of debt service on 
the initial Bonds issued to finance the renovation of the Flotel contemplated 
hereby (the "Initial Bonds"), or to the debt service on any Bonds issued to refund 
or refinance the Initial Bonds provided that the monthly debt service on such 
Bonds is less than or equal to the monthly debt service on the Initial Bonds, 
subject to accrual if not fully funded in any month). 

(e) Any security interest in the Hotel Accounis shall be subject to the terms ofthis 
Agreement, and no security interest shall be granted in the payroll account. 

(f) No security interest shall be given in business interruption proceeds to be used 
either for Flotel operations or allocated to Manager. 

The above are intended to establish the framework for negotiations by Manager and Owner with 
the Indenture trustee with respect to Hotel cash management, but shall not be deemed to limit 
Manager's rights to approve the terms of any cash management agreement or to modify any 
provisions affecting Manager's rights and obligations hereunder 

4.9 "Force Majeure" Defined 

"Force Majeure" or "Force Majeure Cause" shall mean any one or more events or 
circumstances beyond the reasonable control of the Party whose performance is affected thereby 
that, alone or in combination, adversely and materially affects the operation of the Flotel whether 
or not such events or circumstances occur geographically in a location remote from the Flotel, 
including, without limitation, casualties, war, invasion, insurrection, acts of terrorism, .sabotage, 
failure of transportation, outbreak of disease, inability to procure or general shortage of labor, 
equipment, facilities, materials or supplies in the open market, actions of labor unions, and 
governmental actions (but excluding (i) causes which can be controlled by the reasonable 
expenditure of money in accordance with usual business practices, (ii) any conditions 
precipitated by Manager, and (iii) any conditions precipitated by Owner). 

4.10 Food and Beverage Operations 

As of the Effective Date, Owner and Manager anticipate lhat, as part ofthe City's 
ACDBE Program and Manager's obligations under Seclion 15.5, eilher the City will engage, or 
Manager as agent for Owner, will engage, a third party proposed by Manager that is a qualified 
ACDBE lo manage and operate food and beverage operations at the Hotel (the "F&B Operator") 
commencing as ofthe Opening Date. The parties anticipate that the F&B Operator's role will be 
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to manage and operate all food and beverage operations at the Hotel, including full service 
restaurants, bars, and other food and beverage concessions, banquet services and room service. 

Manager agrees that the City has the right to directly engage the F&B Operator to 
manage and operate food and beverage operations at the Hotel provided that (i) the F&B 
Operator is an entity proposed and/or approved by Manager, (ii) such arrangement (and all the 
Gross Receipts attributable to the F&B Operator) will fully contribute towards Manager's 
obligations under Section 15.5, and (iii) the terms and conditions of any agreement or 
engagement governing the Hotel's food and beverage operations by the F&B Operator shall be 
subject to Manager's prior written approval, which shall not be unreasonably withheld, 
conditioned or delayed. 

I f the City docs not directly engage the F&B Operator, Manager shall have the right, as 
agent for Owner, to engage the F&B Operator to manage and operate food and beverage 
operations at the Flotel, provided that (i).the F&B Operator is subject to Owner's approval, not to 
be unreasonably withheld, conditioned or delayed, and (ii) the agreement between the F&B 
Operator and Manager, as agent fbr Owner (the "F&B Operations Agreement"), shall be subject 
to Owner's approval, not to be unreasonably withheld, conditioned or delayed, it being agreed 
that it shall be reasonable for Owner to withhold, condition or delay its consent lo such 
agreement if Owner reasonably determines, upon advice from Owner's Bond Counsel, that such 
agreement does not comply with QMA Guidelines. The F&B Operations Agreement shall be 
subject to the ACDBE requirements ofSection 15.5 and of applicable federal law, but may not 
be required to be competitively bid. 

Section 5. MANAGEMENT FEES AND REMITTANCES TO OWNER 

5.1 Management Fees 

As considiiration for Manager's services during the Term, Owner shall pay to Manager a 
management fee (the "Management Fee") equal to the sum of the Basic Fee and the Incentive 
Fee. 

5.1.1 Basic Fee 

The "Basic Fee" shall be two percent (2%) of Gross Receipts for each Fiscal Year. 

5.1.2 Incentive Fee 

The "Incentive Fee" shall be one percent (1%) of Gross Receipts for each Fiscal Year. 

5.1.3 Place and Means of Payment 

(a) Manager shall pay itself the amounts due it fbr the Basic Fee under Section 5.1.1 
as an Operating Expense from the Hotel Accounts each month concurrently with 
the delivery ofthe monthly report under Seclion 8.4(a). The Basic Fee paid each 
month shall be the applicable percentage ofthe Grcss Receipts as .set forth in 
such monthly report. Manager shall pay itself the amounts due it Ibr the 
Incentive Fee under Seclion 5.1.2 from the Hotel Accounts each month 
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concurrently with the delivery ofthe monthly report under Section 8.4(a) and the 
Incentive Fee paid each month shall be the difference between (x) 1% ofthe 
year-to-date Gross Receipts for the applicable Fiscal Year and (y) the aggregate 
of Incentive Fees paid year-to-date fbr the applicable Fiscal Year; provided, that 
such Incentive Fee shall be payable only to the extent that funds are sufficient in 
such month to provide for all Operating Expenses (other than the Incentive Fee), 
make the deposits to the FF&E Account and the Operating Reserve required 
hereunder, and, subject to agreement pursuant to Section 4.8.7, to provide for 
required payments of principal ofand interest on the Initial Bonds. If there are 
insufficient funds in any month to pay the amount ofthe Incentive Fee due, then 
such difference shall accrue, bear interest until paid at the rate per annum set 
forth in Section 13 and be paid in subsequent months from funds available after 
making provision for the payments and deposits required in the preceding 
sentence; provided however, that all accrued and unpaid Incentive Fees shall be 
paid once each five (5) year period during the term hereof and upon expiration or 
termination hereof as an Operating Expense of the Flotel. The Basic Fee and the 
Incentive Fee paid each month shall be the applicable percentage of Gross 
Receipts as set fbrth in such monthly report. I f the aggregate monthly 
Management Fees paid during a Fiscal Year either exceed or are less than the 
Management Fees shown in the annual report for such Fiscal Year, then Manager 
shall deposit into or withdraw the amount of such overpayment or underpayment, 
as the case may be, from the Hotel Accounts. 

(b) All amounts shall be paid to Manager in United States dollars, in immediately 
available fiinds, without reduction for any value-added tax and any other similar 
charge required under the applicable laws of any applicable jurisdiction. I f any 
gross receipts, sales, use, excise or similar tax that is based upon gross income or 
revenues is imposed upon Manager after May 23, 2017 for the receipt ofany 
payments under this-Section 5.1, then Owner shall also pay Manager an amount 
equal to such tax. I f any gross receipts, sales, use, excise or similar tax that is 
based upon gross income or revenues is imposed upon the payment made 
pursuant to this Section 5.1, the amount due will be such that the net amount 
retained by Manager, after payment of such tax, equals the amount payable lo 
Manager under Section 5.1 as if no gross receipts, sales, use, excise or similar tax 
had been imposed upon Manager for the receipts of any payments under this 
Section 5.1. 

Section 6. BOOKS AND RECORDS; GROSS RECEIPTS; FF&E ACCOUNT 

6.1 Books and Records 

Manager shall keep full, complete and accurate fiooks of account and other records 
reflecling the results of the operation ofthe Hotel. Such books and records shall, at all times, be 
kept in all material respects, in accordance wilh the Uniform System, fhe "Uniform Syslem" 
shall mean the Uniform System of Accounts for the Lodging Industry ( l l "^ f̂ evLsed Edition 
2014) published by the American Hotel & Lodging Association, including any subsequent 
revisions lo the Uniform System, except in calculating the Management Fee, the Chain Services 
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Fee, the Direct Deductions and other fees payable to Manager and its Affiliates under this 
Agreement and (b) whether a right to terminate exists under Section 3.4.2 (and, if so, the "cure" 
amount) for which the Parties shall rely on the Eleventh Revised Edition 2014. Such books and 
records (other than Manager Intellectual Property and Flotel Employee records) shall be and 
remain the property of Owner and shall be available at all reasonable times for inspection and 
copying by Owner and its Lenders, and by representatives of Owner and said Lenders. Manager 
agrees to provide reasonable and timely access to key personnel and information required by an 
asset manager or consultant working on behalf of Owner 

6.2 Definition of Gross Receipts 

"Gross Receipts" during any period shall mean all revenues and income of any kind 
properly accrued during such period and derived, directly or indirectly, from the operation ofthe 
Hotel during such period including, without limitation, (a) all revenues derived from the sale 
during such period of rooms and food and beverages (without taking into account any costs 
incurred in respect of such sales); (b) all other revenues of all operating departments ofthe Flotel; 
and (c) all rents or fees payable by subtenants and concessionaires in respect of such period (but 
not the gross receipts of subtenants or concessionaires), provided that the net proceeds (after 
deduction of the expenses of adjustment and collection) of business interruption insurance or 
other similar insurance in respect of the Hotel shall be included only to the extent actually 
received during such period. Without limiting the generality of the foregoing, it is the intention 
ofthe Parties that the term Gross Receipts shall mean all amounts properly accounted for as 
Total Operating Revenue in accordance with, and as defined in, the Uniform System. 

There shall be excluded in determining Gross Receipts for any period (a) any sales taxes, 
excise taxes, gross receipts taxes, bed taxes, tourism taxes, admission taxes, entertainment taxes 
or similar charges required by law to be collected from customers of the Hotel, as the case may 
be, and remitted to the appropriate taxing authorities; (b) any interest earned on funds held in the 
Hotel Accounts; (c) extraordinary receipts such as insurance and condemnation awards, loan or 
financing proceeds, contributions toward operating deficits and proceeds from the sale of the 
Flotel or capital assets, except to the extent such proceeds are actually paid by insurance or 
condemnation awards and measured by loss of profits or business interruption; (d) allowances, 
discounts, credits or refunds to guests; (e) gratuities paid directly to a Hotel's staff, lessees, 
tenants, licensees or concessionaires; (I) any items collected by the Hotel fbr others such as 
parking fees, the purchase of goods or services from lessees or concessionaires charged to guest 
ledger accounts, or amounts paid by guests or patrons to the Hotel to the extent the same are 
remitted or required lo be remitted to the Owner in accordance with any applicable parking 
agreement or facilities agreement: (g) the value ofany complimentary rooms, goods or services; 
(h) any sums or credit received by Owner for lost or damaged items; (i) security deposits and 
taxes, cost of maintenance and repairs payable by lessees, tenants, licensees, or concessionaii-es; 
and (j) any payments to "cure" a perfbrmance termination under Section 3.4.2(d). 
Notwithstanding the fbregoing, for purposes of calculating Manageinent Fees under Section 5.1, 
amounts described in the foregoing clause (f) shall not be excluded from Gross Receipts. 
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Section?. REPAIRS AND CHANGES; L E G A L REQUIREMENTS; RETAINED 
RIGHTS OF CITY 

7.1 Repairs and Maintenance 

Except to the extent, prevented by Force Majeure Causes and the unavailability of funds 
from Owner, Manager shall, throughout the Term, in accordance with Section 4.1 and subject to 
the other terms of this Agreement, take good care ofthe Hotel and inaintain the same in good 
order and condition and make all repairs thereto as may be reasonably necessary to maintain the 
Brand Standards. The cost of such repairs, except for a Major Refurbishing Program, shall be an 
Operating Expense. Manager's responsibilities, as hereinabove stated in this Section, shall not, 
however, include any matters relating to the structural integrity of the Hotel, or other matters 
relating to defects in design, materials or workmanship in the construction of the Hotel (other 
than alterations or additions made by Manager pursuant to Section 7.3 or items of ordinary and 
routine repair and maintenance not affecting the structural integrity of the Hotel), which shall be 
the responsibility of Owner throughout the term of this Agreement. Furthermore, Manager shall 
not be responsible fbr making Capital Expenditures for (i) the Hotel building (including all roof 
coverings and exterior facades and any walkways and bridges and all structural elements of such 
building), or (ii) any building systems, such as mechanical, electrical, plumbing, heating, 
ventilating, air conditioning, sanitation, water treatment, sewer treatment and disposal, life safety 
systems, vertical transportation systems and other similar systems and items of equipment 
installed in or upon, and affixed to, the Hotel, unless specifically agreed upon by Manager and 
Owner. 

7.2 Compliance with Legal Requirements 

Except as elsewhere herein limited or excused, including, without limitation Section 30, 
and subject to Section 15.1, Manager shall, throughout the Term, ensure that the business being 
conducted at the Hotel complies with all statutes, ordinances, laws, rules, regulations, orders and 
requirements of any federal, state, county, or municipal government and appropriate 
departments, commissions, boards and officers thereof having jurisdiction over the Hotel, their 
use, manner of use or the maintenance and operation thereof, as well as with the orders and any 
requirements of any local board of fire underwriters or any other body which may exercise 
similar functions (the "Legal Requirements"), in each case as such Legal Requirements apply to 
the operation of the Hotel, and subject to the funds necessary for such coinpliance being 
available to Manager under this Agreement. I f the cost of compliance is not a Capital 
Expenditure, the cost of compliance shall be an Operating Expense. 

Subject to Section 4.4(c) and Owner's approval of any counsel or olher consultants. 
Manager will defend any actions, suits or olher proceedings alleging noncompliance with Legal 
Requirements. Owner or Manager may (but, in the case of Manager, only after approval by 
Owner if required under Seclion 4.4(c)) contest, by appropriate legal proceedings conducted in 
good faith, in the name of Manager or Owner, or both, as applicable, lhe validity or application 
ofany Legal Requirements. Owner shall execute and deliver any appropriate documents (in a 
form satisfactory to Owner and only after approval of such contest by Owner if required under 
Section 4.4(c)) which may be reasonably necessary or proper lo permit Manager to prosecute 
such contest. Owner may, by notice lo Manager, request that Manager contest a Legal 
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Requirement, and if Manager detennines in ils reasonable di.scretion not to contest such Legal 
Requirement, Owner may contest directly such Legal Requirement. 

7.3 Alterations and Additions 

Except in order to comply with the Legal Requirements or Laws and except as herein 
provided, including Sections 1.5.1, 1.5.2, 4.8.3(d) and 7.1, Manager shall make no alterations, 
additions or improvements in or to the Hotel without the prior written approval of Owner (which 
approval may be withheld in Owner's sole discretion). Notwithstanding the preceding sentence, 
(a) in the event any alterations, additions or improvements, .structural or nonstructural, shall be 
required in order that the Flotel be in compliance with applicable Legal Requirements or Laws, 
the same shall be the responsibility of Owner, and (b) Manager may (after prior written notice to 
and approval by Owner), from time to time during the Term, make alterations, additions or 
improvements thereto (which shall become part thereof fbr the purposes of this Agreement) in 
order to improve the operation ofthe Flotel, out of funds then on deposit in the FF&E Account. 

7.4 Right to Enter, Inspect and Repair 

The City, its authorized employees, agents, contractors, subcontractors and other 
representatives shall have the right upon prior notice to Manager, which notice may be verbal 
(except in the case of emergency as determined by the City when no notice shall be required), to 
enter upon the Site for the following purposes, provided that the City shall coordinate with 
Manager to the extent practicable in scheduling such entries so as to minimize disruption to 
Hotel operations: 

(a) To inspect to ascertain the condition of the Hotel and to determine Manager's 
compliance with the terms of this Agreement. The right of inspection shall 
impose on the City no duty to inspect and shall impart no liability upon the City 
for failure to inspect. 

(b) To perform Self-help pursuant to and in accordance with Section 3.10, including 
to perform maintenance and make repairs and replacements in any event where 
Manager is obligated to do so under this Agreement and has failed to perform 
such obligation following any applicable notice and cure periods provided for in 
this Agreement, and thereafter to diligently complete such obligations, repairs or 
replacements, or al any time upon notice to Manager (or without written notice in 
the event of emergency), in the event that the City, in its sole discretion, deems 
lhat it is necessary or prudent to do so lo preserve all or any part ofthe Hotel 
from damage or to correct any condition likely to lead to injury or damage. 

(c) To perform any obligation of the City under this Agreement and lo make 
additions, alterations, maintenance and repairs lo the I lotel and any other areas 
on the Airport. 

In the event such entry is made during non-standard business hours, a representative of 
Manager shall be present, except in the case of an emergency when no such representatives shall 
be required lo be present. Nothing contained in this Seclion shall prohibit, or diminish the righl 
of. the Cily lo enter the Site or the Hotel al any lime and conduct, without notice to Manager, 



inspections or audits as set forth in this Agreement to determine any Manager's compliance with 
this Agreement. 

7.5 Accommodation of Airport Construction. 

(a) Manager acknowledges that from time to time the City may undertake 
construction, repair or other activities related to the operation, maintenance and 
repair of the Airport that will require temporary accommodation by Manager 
with respect to the operation of the Flotel. In addition, the City reserves the right 
to permanently reconfigure the Airport and the Flotel as necessary to 
accommodate the construction of connections at the Airport or relocate or 
reconfigure the Airport roadways and other facilities. The City agrees to use 
reasonable efforts to minimize disruption in Manager's operation of the Hotel 
during such period of construction. Without limiting the generality of the 
foregoing, the City may temporarily or permanently close, alter, change, modify 
and/or relocate any entrances, passageways, doors and doorways, corridors, 
elevators, escalators or other parts ofthe common areas; and the City may at any 
time and from time to time make such changes, alterations, additions, 
improvements, repairs or replacements in or to the Airport, as well as in or to the 
entrances, passages, elevators, escalators, and stairways thereof; as it may deem 
necessary or desirable, and to change. the arrangement and/o.r location of 
entrances, passageways, doors and doorways, and corridors, elevators, stairs, rest 
rooms, or other public parts of the common areas or the Airport, and may stop or 
interrupt any service or utility system, when necessary by reason of accident or 
emergency or construction work until the necessity for the interruption or 

. stoppage has ended. The City will endeavor to give Manager advance notice of 
such work whenever possible (except in the case of an emergency, in which case 
no notice shall be required), and if such work involves temporary closure of the 
Hotel or a portion thereof. Owner shall in any event give Manager notice as 
required by Section 7.5(c). 

(b) Manager further acknowledges that such improvements may require substantial 
construction work in the Airport during normal business hours, which may 
disrupt Manager's operation of the Hotel and create noise, dust and other 
concomitants of construction work. Manager agrees lhat it shall have no right, 
except as expressly provided herewith, lo any compensation or to any claim fbr 
loss of business or inconvenience, or in any event fbr consequential damages on 
account of any such construction work, and without incurring any liability to 
Manager or otherwise affecting Manager's obligations under this Agreement. 
Manager agrees to accommodate the Cily in such activilies even though the 
Manager's own operations may be inconvenienced or partially impaired. 

(c) In the event the Cily elects to exercise ils rights under this Section 7.5 to close 
any portion ofthe Hotel (other lhan during the initial renovation ofthe Hotel), 
which closure would have an adverse revenue impact on the Hotel of more lhan 
ten percent (10%)) (including, for example, but without limitation, a closure of 
guest rooms resulting in an adverse revenue impact on the Hotel of more lhan 
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10%), the City shall give Manager four (4) months' advance written notice of the 
City's intent to temporarily close such portion ofthe Hotel. In the event the Cily 
elects to exercise its rights under this Section to close any portion ofthe Hotel 
that would not have an adverse revenue impact on the Flotel, it shall give 
Manager not less than sixty (60) days (except in the case of an emergency in 
which case no notice is required) advance written notice of the City's intent to 
temporarily close such portion of the Hotel. The applicable notice shall describe 
the portion of the Hotel to be closed and the anticipated duration of the closure. 
In the event ofany such closure, the compensation to be paid to and duties to be 
undertaken by the Manager shall be equitably adjusted. 

7.6 Eminent Domain. 

Nothing in this Agreement shall be construed to limit any ofthe City's rights to acquire 
property by eminent domain. 

Section 8. GENERAL COVENANTS OF MANAGER AND OWNER 

8.1 Working Capital 

(a) Consistent with the approved Annual Budget for operation of the Hotel, Owner 
shall, at all times during the Term, make provision so that the Hotel Accounts 
have, each Business day, on deposit, an amount equal to the Operating Reserve 
Minimum set forth in Section 4.8.4(c). Owner believes that such amount on 
deposit in the Hotel Accounts is reasonably anticipated to, at all times, be 
sufficient to assure the timely payment of all current liabilities of the Hotel 
(including Manager's Basic Fee and Incentive Fee), the uninterrupted and 
efficient operation ofthe Flotel at all times during the Term and to permit the 
performance by Manager of its other obligations to manage the Hotel consistent 
with the standards set forth hereunder; it being understood, however, that Owner 
shall be obligated to fund the Flotel Accounts in accordance with Section 4.8 
hereof 

(b) Manager covenants to inaintain prudent and commercially reasonable cash 
management policies, consistent with considerations of seasonality and short-
term operating needs, subject to Seclion 4.8. Owner shall comply with all 
applicable Laws including, without limitation, the procurement of all liquor and 
other licenses required to meet the requiremenls of such Laws. Manager 
covenants to cooperate with Owner and to provide to Owner sufficient 
infbrmation, upon Owner's requesl, to enable Owner lo procure and maintain 
necessary licenses and permits. 

(c) Manager may (but is nol obliged to) use or pledge its credit or advance its own 
funds lo pay expenses fbr the Hotel on Owner's behalf, in which event any 
purchases or advances shall be repaid by Owner in accordance with Section 
4.8.5(b)(iv). 



8.2 Supplemental Services 

8.2.1 Chain Services 

(a) Throughout the Term, but subject to Section 30, Manager shall cause to be 
furnished to and for the benefit of the Hotel the fijll range of Chain Services 
(defined below) (as such Chain Services are added, deleted or altered by Manager 
from time to time in accordance with Section 8.2.4(a)). The Flotel's participation 
in all such Chain Services shall be mandatory except vvith respeci to those Chain 
Services (if any) that Manager, from time lo time at its election, designates as 
"non-mandatory." For the purposes of this Agreement "Chain Services" shall 
mean the mandatory programs and services provided by Manager and its 
Affiliates to substantially all hotels (whether owned, operated, leased or 
franchised) operating under the Brand Name and which are paid for by the Chain 
Services Fee (defined below). The general categories of Chain Services provided 
as of the Effective Date are identified on Exhibit C-1. 

(b) Intentionally omitted. 

(c) Intentionally omitted. 

(d) In addition to the Management Fees and all other amounts required to be paid to 
Manager under this Agreement, the Hotel shall be charged a fee payable for the 
Chain Services equal to four percent (4%) of Total Rooms Revenue (the "Chain 
Services Fee"). For purposes of this Agreement, "Total Rooms Revenue" shall 
have the meaning given to such term in the Uniform System. Costs and expenses 
incurred in providing Chain Services to Brand Name hotels shall be allocated in 
accordance with Section 8.2.4(b) hereof 'fhe Chain Services Fee shall be an 
Operating Expense of the Hotel. 

8.2.2 Direct Deductions Services 

(a) Manager shall furnish or caused to be furnished the Direct Deductions Services to 
the Hotel. The "Direct Deductions Services" shall mean, collectively: (i) the 
mandatory programs and services provided by Manager and its Affiliates to 
substantially all hotels (whether owned, operated, leased, or franchised) operating 
under the Brand Name (but excluding the Chain Services); (ii) all optional 
programs and services offered to substantially all hotels (whether owned, 
operated, leased, or franchised) operating under the Brand Name, which the 
general manager ofthe Flotel determines are beneficial fbr the Hotel's operations; 
(iii) all mandatory programs and services provided to all or substantially all Brand 
Hotels; and (iv) all optional programs and services offered to all or substantially 
all Brand Hotels, which the general inanager of the Hotel determines are 
beneficial fbr the l-lolel's operations. Those Direct Deductions Services described 
in the foregoing clauses (i) and (ii) shall be collectively referred lo as the "Brand 
Direct Deductions Services" and those Direct Deductions Services described in 
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tlie foregoing clauses (iii) and (iv) shall be collecliveiy referred to as the 
"Management Direct Deductions Services". 

(b) The Hotel shall be charged fees payable for the Direct Deductions Services as 
determined by Manager in accordance with the provisions ofSection 8.2.4(b) (the 
"Direct Deductions"). 

(c) Owner hereby approves the current categories of Direct Deductions Services, 
which are set forth in Exhibit C-2, and the treatment ofthe Direct Deductions as 
Operating Expenses. Within ninety (90) days after the end of each Fiscal Year, 
Manager shall furnish to Owner, for Owner's review, an updated list (the "Direct 
Deductions Report") of all then-current categories of Direct Deductions Services. 

(d) Intentionally Deleted. 

(e) Direct Deductions shall be an Operating Expense relating to the systems or 
programs or services provided or offered to the Hotel by or through Manager or 
one of its Related Persons or Manager Affiliates that is described in the listing of 
Direct Deductions Services attached hereto as Exhibit C-2, which Direct 
Deductions Services may be modified after the date hereof in accordance with 
Section 8.2.4(a) ofthis Agreement. The term Direct Deduction Services shall not 
include Chain Services or Central Office Services. 

8.2.3 Central Office Services 

As part of its management services provided hereunder. Manager shall provide, at its own 
cost and not as an Operating Expense, the Central Office Services that are described on 
Exhibit C-3. 

8.2.4 General 

(a) The Chain Services and the Direct Deductions Services are collectively referred 
to herein as the "Services." Manager shall have the right to (a) modify the 
structure, scope, delivery, fees, costs and terms of any Services (provided that 
Manager shall not be permitted to increase the Chain Services Fee); (b) add new, 
or discontinue existing Services; or (c) make mandatory Services optional, or 
make optional Services mandatory, as Manager deems advisable from time to 
time, each such change to be implemented upon no less lhan sixty days' notice to 
Owner, as long as, with respeci to the Chain Services and Brand Direct 
Deductions Services, such changes are made wilh respeci lo a substantial number 
ofthe olher Brand Name hotels within the United Stales, and with respeci to the 
Manageinent Direct Deductions Services, such changes are made wilh respect lo a 
subslanlial number ofthe olher Brand Hotels in the United Stales. 

(b) The ccsls related to the provision of Services lo Brand Name hotels shall be 
allocated on a fair and equitable basis considering the factors that Manager or its 
Affiliates deem most relevant, including, the nature ofthe Services provided, the 
benefit received, and the marginal cost of providing the Services lo different 
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classes of hotels (recognizing that one or more of such hotels may have unique 
characteristics or circumstances justifying a different basis). Except as set forth 
herein, the Hotel's share of the costs for Chain Services and Direct Deductions 
Services (i.e., the Chain Services Fee and the Direct Deduction.s) will not include 
any Profit to Manager, any Related Persons to Manager, or any Manager 
Affiliates. For purposes of this Section 8.2.4, "Profit" shall mean a markup of the 
costs incurred in providing such Chain Services and Direct Deductions Services, 
but shall specifically not include (i) the cost of capital, research, acquisition, 
development and promotion expenses or allocations of corporate overhead 
directly or indirectly related to such Chain Services or Direct Deductions 
Services, (ii) costs of equipment employed in providing the Services; (iii) costs of 
operating, maintaining and upgrading the Services; (iv) the costs for the 
installation and maintenance of any equipment and technology systems at the 
Hotel used in connection with the Services; and (v) compensation and employee 
benefits of Corporate Personnel directly involved in providing the Services. The 
intent of such overhead allocation policy is to charge for such Chain Services and 
Direct Deductions Services in a manner designed to allow recovery of the actual 
costs of developing and delivering such Chain Services and Direct Deductions 
Services, and not to provide for a Profit. Notwithstanding the foregoing, at any 
particular time, there may be a surplus or deficit of ftinds associated with certain 

• Chain Services or Direct Deductions Services. Owner acknowledges that 
retention of such funds fbr use at a later date (including interest earned thereon) 
shall not constitute Profit. 

(c) A person is a "Related Person" to another person i f (A) the relationship between 
such persons would result in a disallowance of losses under Section 267 or 707(b) 
of the Internal Revenue Code of 1986, as amended ("IRC"), or (B) such persons 
are members ofthe same controlled group of corporations (as defined in IRC 
Section 1563(a), except that "more than 50 percenf shall be substituted for "at 
least 80 percent" each place it appears therein). 

8.2.5 Centralized Purchasing. 

Manager shall furnish centralized purchasing programs fbr good.s, supplies, equipment 
and services fbr the Flotel, including operating supplies. Operating Equipmenl, insurance and 
long distance telephone services, to the same extent furnished to other Brand Hotels (the 
"Centralized Purchasing Services"). Owner authorizes Manager to mark up its cosls, and receive 
and retain remuneration and olher benefits from vendors and service providers based on such 
purchases, provided that: (a) the total cost of goods and services (including any mark-up, fees 
and other remuneration) Ibr the Hotel is generally on terms no less favorable to Owner lhan tho.se 
which would be available through unrelated third party vendors in an arms-length transaction; 
and (b) Manager shall, on an annual basis, remit to the Hotel the proportionate share ofthe 
pre-tax profits earned by Manager and its Affiliates through such purchases by hotels 
participating in the purchasing progranLs, after deducting all operating expenses and capital cosls 
attributable lo providing such services. For purposes of calculating Owner's proportionate share 
of such pre-tax profits, iVlanager shall use the number of available rooms al the Hotel divided by 
the total number of available rooms in all hotels participating in such services, or any other 
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manner that reasonably approximates the proportionate share of purchases made by the Hotel in 
relation to the total purchases made by all hotels participating in Manager's purchasing services. 

8.2.6 Services by Affiliates. 

Manager may provide any service required by this Agreement through an Affiliate. If 
Manager arranges for an Affiliate of Manager to perform services Manager is required to 
provide. Manager is ultimately responsible to Owner, and Owner shall not pay more for the 
Affiliate's services and expenses than Manager would have been entitled to receive under this 
Agreement had Manager perfbrmed the services and the quality of such services shall be not less 
than if Manager had performed such services. I f Manager arranges for an Affiliate of Manager 
to provide goods to the Hotel, such goods shall be supplied at prices and on terms at least as 
favorable to the Flotel as generally available in the relevant market and the quality of such goods 
shall be not less than if Manager had provided such goods. At the request of Owner (but not 
more than once in each Fiscal Year), Manager shall provide Owner wilh a current list of any 
direct or indirect subsidiaries of Hilton Worldwide Holdings, Inc. through which the Manager is 
providing goods or services to the Hotel. 

8.3 Right of Inspection and Review 

Manager shall accord to Owner, and any of Owner's officers, directors or Lenders, and 
their duly authorized agents, the right to enter upon any part of the Hotel at all reasonable times 
during the Term for the purpose of examining or inspecting the Hotel or examining, copying or 
making extracts from the books and records ofthe Flotel operation, including contracts, leases, or 
other documents executed by Manager pursuant to or in accordance with this Agreement (but 
excluding Manager Intellectual Property and Hotel Employee records), or for any other purpose 
which Owner, in ils discretion, shall deem necessary or advisable, but the same shall be done 
with as little disturbance to the operation of the Hotel as possible. 

8.4 Financial and Other Reports 

(a) Manager shall deliver to Owner, as soon as reasonably practicable but in any 
event within twenty (20) days after the end of each calendar month, an unaudited 
financial statement for the Hotel prepared from the books of account maintained 
by Manager and containing (i) a separate statement of currenl assets and current 
liabilities ofthe Hotel as of the end of such calendar month, (ii) a profit and loss 
statement showing the results of operation of the Flotel for such calendar month 
and Ibr the Cumulative Period in respeci of such calendar month and a 
comparison of such results lo the Annual Budget for such Cumulative Period 
including Gross Receipts, Operating Expenses, and Manageinent Fees for such 
calendar month and such Cumulative Period; and (iii) an analysis ofall amounts 
spent from the FF&E Account; (iv) market share reports from STR; (v) group 
booking pace reports; (vi) accounts payable ("AJP") and accounis receivable 
("A/R'') reports; and olher similar reports as cu.stoinarily provided by Manager to 
Owner on a monthly basis. The "Cumulative Period" shall mean the portion of 
lhe Fiscal Year thai has passed, including the most recently completed calendar 
month. 
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(b) Manager shall deliver to Owner, as soon as reasonably practical but in any event, 
within twenty (20) days after the end of each calendar quarter, the following 
reports: (i) an analysis and explanation of allowable expenses pursuant to the 
Capital Budget; (ii) amounts paid or reimbursed to Manager for Chain Services 
and Direct Deductions pursuant to Section 8.2; (iii) ACDBE participation report 
as described in Section 15.5; and (iv) a trend analysis showing thirty-six (36) 
months of future bookings. 

(c) Owner and Manager agree to meet not less frequently than monthly to (y) review 
operations for the Hotel to dale as shown in monthly operating statements and 
other reports delivered pursuant to Section 8.4(a) (or, in the case of 
Section 8.4(b), in quarterly meetings between Manager and Owner) and (z) 
review revisions to each Annual Budget. Manager will cause the General 
Manager, Hotel Controller and, to the extent relevant to the meeting's purpose as 
reasonably determined by Manager in each case, the Director of Sales located at 
the Flotel, the Director of Operations (or, regardless of title, the employees 
holding comparable positions) of the Flotel, and Manager's Area Vice President 
having jurisdiction over the Flotel to attend such meetings. If the parties enter 
into the Possible New Hotel Management Agreement, the meetings for the 
Existing Flotel and the New Hotel shall be separate but coordinated to 
accommodate Owner's representatives' schedules. Owner shall designate at its 
discretion a reasonable number of its representatives to attend such meetings, 
whom Owner may change from time to time. 

In the event that Owner finances the Hotel with proceeds of Bonds as 
contemplated in Section 31.13 of this Agreement, Owner may designate at its 
discretion that one such ineeting each year will be attended by Owner's bond 
counsel and will be devoted, in whole or in part, to providing Owner and Owner's 
bond counsel with an opportunity to determine whether Manager is adequately 
complying with the IRS Guidelines in its operation ofthe Hotel. Possible agenda 
items for a ineeting attended by Owner's bond counsel would include, but not be 
limited to, any changes material to determining compliance with the IRS 
Guidelines. Manager may elect to have its legal counsel attend those meetings 
attended by Owner's bond counsel. 

(d) After the end of each Fiscal Year, Manager will prepare annual operating 
statements for such Fiscal Year for the Hotel (herein referred to as the "Annual 
Operating Statement") containing a statement ofthe current assets and current 
liabililies of the Hotel as ofthe end of such Fiscal Year, and a profit and loss 
.statement showing the results of operation of the Hotel (including store rentaLs). 
Such Annual Operating Statements shall set forth the Gross Receipts, Operating 
Expenses, the Management Fees (separately stated for the Basic Fee and the 
Incentive Fee), Capital Expenditures, FF&E Expenditures and, if Owner informs 
Manager of the relevant amounts, the payments of principal ofand interest on the 
debt incurred to fund improvements to the Hotel. Owner shall retain a duly 
licensed independent certified, public accounting firm approved by Manager to 
conduct an audit oflhc Annual Operating StatemenLs, the scope of vvhich will be 
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in accordance with generally accepted accounting principles, the Uniform System 
and this Agreement, and provide.an unqualified opinion thereon (such audited 
Annual Operating Statements are herein referred to as the "Certified Financial 
Statements"). Manager shall reasonably cooperate with Owner, its 
representatives and the auditor in connection with the audit so that the auditor can 
provide the Certified Financial Statements to Owner as soon as possible after 
March 1st, but in no event later than March 15th of each Fiscal Year Manager 
and Owner will make any adjustments in the amounts paid for such Fiscal Year 
based on the final figures in the Certified Financial Statements, by cash payments, 
within sixty (60) days after Owner's receipt ofthe Certified Financial Statements. 
The Certified Financial Statements prevail over the monthly statements and the 
Annual Operating Statements. No adjustments will be made for any operating 
loss or operating profit in any preceding Fiscal Year. The cost of such audit in 
respect of such Certified Financial Statements shall be charged as an Operating 
Expense for the Fiscal Year, provided that such cost shall not be included in the 
calculation of Hotel GOP for purposes of determining compliance with the 
Performance GOP Test. 

(e) Manager shall have the right to contest the results of lhe audit as the audit relates 
to the terms of this Agreement, biit shall have no right to contest the validity of 
the audit itself. Manager must notify Owner of its intent to contest the audit 
results no later than fifteen (15) days from Manager's receipt of the Certified 
Financial Statements. The Parties shall work in good faith to resolve Manager's 
objection and if unable to do so, the objection will be resolved by referral to an 
Expert in accordance with the provisions ofSection 3.4.1(c). 

(f) On or before the 120"̂  day following the day on which this Agreement expires, is 
cancelled or is terminated. Owner shall cause an audit comparable to that 
described in Section 8.4(d) covering that portion of the Fiscal Year from 
January 1 up to and including the date of expiration, cancellation or termination to 
be prepared and submitted to Owner (the "Final Audit"). Manager shall have the 
right to contest the result ofthe Final Audit and such contest shall be resolved 
pursuant to the procedures set forth in Section 8.4(e). This Section 8.4(f) shall 
survive the expiration or sooner termination or cancellation of this Agreement. 

(g) Manager shall promptly cooperate wilh the Owner in furnishing such additional 
information as is necessary for the Owner to comply with its requiremenls under 
any financing and/or Rule I5c2-I2 ofthe Securities and Exchange Cominission. 

8.5 Payment of faxes 

(a) During the Term, Manager shall, on behalf of the Owner, prior lo delinquency, 
subject to Section 3.4.1(e), this Section 8.5(a) and Section 8.5(b), pay, to the 
extent f"unds are available in the Hotel Accounts, all real and personal property 
taxes, if any, assessed againsl the Hotel, as directed by Owner. Manager 
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covenants lo pay such taxes on behalf of Owner out ofthe Hotel Accounts, prior 
to delinquency, provided that Owner provides sufficient funds therefor (in 
addition to funds necessary to pay Operating Expenses) and submits bill(s) 
therefor to Manager on a timely basis. In the event that any bill(s) therefor are 
issued to Manager or in Manager's name. Manager shall forward such bill(s) to 
Owner promptly upon receipt. Owner may or Manager (at Owner's direction 
and in accordance with Section 4.4(c)) shall contest, by appropriate legal 
proceedings conducted diligently and in good faith, in the name of Manager or 
Owner, or both, as directed by Owner, the validity qr amount of any property 
taxes so assessed provided (a) such contest shall not cause Owner to be or 
become in default under any indebtedness relating to the Hotel; and (b) during 
the pendency of any such contest the foreclosure ofany lien securing such taxes 
is effectively stayed. 

(b) Notwithstanding Section 8.5(a), the Parties acknowledge that, as ofthe Effective 
Date, Owner's property is not subject lo real estate and personal property taxes, 
and therefore it is anticipated that real estate and personal property taxes will not 
be payable and therefore will not be Operating Expenses. If, after the Effective 
Date, the Hotel is subject to any real estate and personal property taxes Owner 
will pay such taxes and such taxes will not be included in the calculation of 
Flotel GOP for purposes of determining compliance with the Performance GOP 
Test. 

8.6 Owner Supplied Utilities 

In the event that Owner elects to provide utilities and energy to the Flotel, such items 
shall be provided upon terms and for prices customarily charged by Owner fbr comparable items 
to tenants at the Airport. 

8.7 Warranties and Representations 

In connection with the execution of this Agreement, Manager warrants and represents 
statements (a) through (k) 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. Manager must promptly 
notify the Owner in writing. Failure to do so will constitute an Event of Default if Manager does 
not commence corrective action or update such statement to make such statement true within 
three (3) business days after Manager discovers such a change in circumstances or receives 
written notice from Owner of such failure and thereafter diligently pro.secute such corrective 
action lo completion or update such statement, provided such corrective action or update such 
statement shall be completed within si.xty (60) days. Manager shall u.se good faith efforts lo 
incorporate any of the following provisions set fbrth in this Seclion 8.7 (or representations 
sub.stantially similar thereto) in all contracts entered into on or after the Opening Date (or 
pursuant to the Pre-Opening Services Agreement) wilh any suppliers of materials, furnishers of 
services, contractors, or lhat may provide any materials, labor or services in connection with this 
Agreement, such lhat the parlies warrant, represent and covenant to Owner or Manager (as agent 
for Owner) as lo the matters set forth in this Section 8.7. Manager must use good faith efforts to 
cause such contractors lo execute those affidavits and certificates that may be necessary in 
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furtherance of these provisions. The certifications must be atiached and incorporated by 
reference in the applicable agreements. If any contractor is a partnership or joint venture. 
Manager must also use good faith efforts to include provisions in its subcontract insuring that the 
entities comprising the partnership or joint venture are jointly and severally liable for its 
obligations under it. Notwithstanding the foregoing, the obligations in this Section 8.7 shall not 
extend to contracts, agreements and other arrangements (i) provided as part ofthe Chain Services 
or Direct Deductions Services, (ii) procured through Manager's Centralized Purchasing Services, 
(iii) on forms provided "system wide" to the Hotel and any of the olher Brand Hotels, (iv) 
constituting booking, sales and distribution, and other similar agreements entered into by 
Manager in the normal course of business, (v) constituting insurance policies required to be 
provided by Manager hereunder, or (vi) constituting collective bargaining agreements. 

(a) Manager has the financial capability to perforin its obligations under this 
Agreement, and Manager holds itself to very high standards of quality and 
professionalism. Manager is competent to perforin as required under this 
Agreement; this Agreement is feasible of performance by Manager in accordance 
with all of its provisions and requirements; Manager 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 
Manager 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) Manager is a limited liability company, duly organized, validly existing and in 
good standing under the laws of the State of Delaware; Manager is qualified to 
do business in the State oflllinois; and Manager has a valid current business 
privilege license to do business in the City, if required by applicable law. 

(c) The. person signing this Agreement on behalf of Manager has been duly 
authorized to do so by Manager; all approvals or consents necessary in order for 
Manager to execute and deliver this Agreement have been obtained; and neither 
the execution and delivery of this Agreemenl, the consummation of the 
transactions contemplated, nor the fulfillment of or coinpliance with the terms 
and conditions ofthis Agreement: 

(i) conflict with or result in a breach, default or violation of Manager's 
organizational documents; any law, regulation, ordinance, court order, 
injunction, or decree of any court, admin Lstrative agency or governmental 
body, or any of the terms, conditions or provisions ofany restriction or 
any agreement or other instrument to which Manager is now a party or by 
which it is bound; or 

(ii) result in the creation or imposition ofany lien, charge or encumbrance of 
any nature whatsoever upon any of the properly or a.ssels ol" Manager 
under the terms of anv instrument or agreement. 
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(d) There is no litigation, claim, investigation, challenge or other proceeding now 
pending or, to Manager's knowledge after due and complete investigation, 
threatened, challenging the existence or powers of Manager, or in any way 
affecting its ability to execute or perforin under this Agreement or in any way 
having a material adverse effect on the operations, properties, business or 
finances of Manager. 

(e) This Agreement constitutes the legal, valid and binding obligation of Manager, 
enforceable against Manager 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. 

(t) Intentionally Deleted. 

(g) Manager has not knowingly and will not knowingly use 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 person or entity has an interest that would conflict with 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 Hotel. Manager must hold 
the City harmless against any claims for brokerage coinmission arising out of 
any conversations or negotiations had by Manager with any broker. 

(i) To the best of Manager's knowledge, neither Manager nor any Hilton Affiliate 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 
lavv: the Specially Designated Nationals List, the Denied Persons List, the 
Unverified List, Entity List, and the Debarred List. "Hilton Affiliates'' shall mean 
Flilton Worldwide Holdings, Inc. and all of its wholly-owned subsidiaries. 

(j) Manager, and to the best of Manager's knowledge, its Affiliates, any of their 
respective owners holding 7.5% or more beneficial ownership interest, and any 
of Manager's directors, officers, members, or partners; 

(i) have no interest, directly or indirectly, that conflicts in any manner or 
degree with Manager's perfbrmance under this Agreement; provided lhat 
the operation or ownership of other hotels that compete vvilh the Hotel is 
nol a violation of this provision; 

(ii) have no outstanding parking violalion complaints or debts, as the terms are 
defined in Seclion 2-92-380 ofthe Municipal Code, (vvith the exception of 
any debt or obligation that is being contested in a pending administrative 
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or judicial proceeding) and Manager agrees that, Ibr the Term, it will 
promptly pay any debts, outstanding parking violation complaints or 
monetciry obligations of Manager to the City that may arise during the 
Term, with the exception ofany debt or obligation lhat is being contested 
in a pending administrative or judicial proiieeding; 

(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; 

(v) are not delinquent in the payment ofany taxes due to the City; 

(vi) will not at any time during the Term have any inlerest or acquire any 
interest, directly or indirectly, that conflicts or would or may conflict in 
any manner or degree with Manager's performance under this Agreement; 
provided that the operation or ownership of other hotels that compete with 
the Hotel is not a violation of this provision; and 

(vii) will not make use of the Flotel 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 lo the operations of 
the Airport orto the public generally. 

(k) E.xcept only for those representations, statements, or promises expressly 
contained in this Agreement, including any Exhibits attached lo 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, 
including any request for proposal, by the City, its officials, agents, or 
einployees, has induced Manager to enter into this Agreement or has been relied 
upon by Manager, including any with reference to; 

(i) the meaning, correctness, suitability or completeness ofany provisions or 
requiremenls ofthis Agreement; 

(ii) the nature ofthe .services lo be performed; 

(iii) the nature, quantity, quality or volume ofany materials, equipment, labor 
and olher facilities, needed for the performance ofthis Agreement; 

(iv) the general conditions lhat may in any way affect this Agreement or its 
performance; 
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(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 (v) immediately above, affecting or having any 
connection with this Agreement, the negotiation of this Agreement, any 
discussions ofthis Agreement, the performance ofthis Agreement or those 
employed in connection with it. 

Section 9. INSURANCE 

9.1 Owner Insurance 

Owner shall provide and maintain property insurance as deemed appropriate and 
Business Interruption insurance during the term of this Agreement. 

9.2 Manager Insurance 

Effective as of the Opening Date, Manager must provide and maintain, as an Operating 
Expense, during the term of the Agreement and during the time period following expiration if 
Manager is required to return and perforin any work, services, or operations,, the insurance 
coverages and requirements specified-in Exhibit J, insuring all work, services, or operations 
related to the Agreement. Any deductibles or self-insured retentions on referenced insurance 
coverages shall be reimbursed to Manager as an Operating Expense; provided, however, that to 
the extent Manager self-insures for Management/Professional Liability Insurance required by 
Exhibit J, Manager shall bear all risk of loss for any loss that would otherwise be covered by 
insurance, and such cost shall not be an Operating Expense under this Agreemenl. The cosls of 
Manager-purchased insurance (including the application of deductibles and self-insured 
retentions) will be charged to the Hotel as an Operating Expense based on a share of the total 
cost paid by Manager and its Affiliates, such share to be charged as an Operating Expense to the 
Hotel using the same methodology or formula as used to charge to other owners participating in 
the relevant policy, which methodology or formula may be modified from time to lime in 
Manager's reasonable discretion so as to charge the costs related to the provision of insurance on 
a fair and equitable basis considering the factors that Manager deems most relevant. 

Section 10. INDEMNIFICATION OF OWNER 

(a) The term "Liabililies" as used in this Agreement shall mean any and all penalties, 
fines, damages, losses, liabilities, costs and expenses (including without limitation 
the cost of defense, settlement, appeal, reasonable attorneys' fees and expenses 
(including but nol limited electronic discovery charges and expert's fees)) 
incurred by Owner or Manager or their respective Related Parties, and any olher 
amounts required to be paid lo unaffiliated third parties, which in all cases arise 
out of or relate to any unaffiliated third party claims, demands, suits or actions 
(including but not limited to enforcement proceedings initiated by any 
government agency) against a parly or its Related Parties (as hereinafter defined). 
Subject lo Section 30 and the limitations set forth herein, in addition to and nol in 
liinilation of any of Manager's duties and obligations under this Agreemenl, 
Manager will indemnify, defend and hold Owner and its Related Parlies harmless 
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from and against any and all Liabilities that Owner may have alleged against it, 
incur, become responsible for or pay out to the extent arising out of or in 
connection with (i) the operation of the Flotel, to the extent the Liability is 
attributable to Manager's or its agents' breach of this Agreement, where Owner 
has provided Manager written notice of such breach and opportunity to cure in 
accordance with the terms ofthis Agreement; (ii) Manager's Gross Negligence or 
Willful Misconduct (as defined in Section 10(i) below); (iii) Manager's failure to 
maintain in.surance coverage that it is required to maintain pursuant to the 
provisions ofthis Agreement, provided that Manager's liability therefor shall be 
limited to the excess of the amount ofany liability or loss that would have been 
covered by such insurance over the amount of any deductible or self-insured 
retention, applicable thereto, and further provided that the application of common 
exclusions or limitations in the required policies obtained shall not constitute 
failure to effect or maintain insurance; (iv) Manager's operations at locations 
other than at the Hotel to the extent not directly and primarily related to the Hotel; 
(v) infringement or other claims relating to the Protected Name or Protected 
Marks (but excluding any Protected Marks associated with brands that Owner has 
proposed and requested Manager to use), other than such claims arising or 
resulting from the acts or omissions of Owner, its Affiliates and/or their 
respective employees or agents; (vi) "hazardous substances" or "hazardous 
wastes" (as defined in Section 10(b) below) in any quantity, used by or brought 
onto the Hotel's property, by, for, or at the direction or request of Manager or in 
connection with Manager's operation of the Flotel and the performance of its 
duties hereunder, in each case that are attributable to Manager's breach of this 
Agreement, where Owner has provided Manager written notice of such breach 
and opportunity to cure in accordance with the terms of this Agreement (other 
than at the request or direction of Owner and Other than as may be required to 
comply with the Legal Requirements or Laws and other than lo the extent 
permitted by Legal Requirements or Laws, but including, without limitation. 
Manager's failure to obtain the approval of Owner whenever required by this 
Agreement); (vii) any "withdrawal liability" (as described in Section 4201 of the 
Employee Retirement Income Security Act of 1974, as amended ("ERISA")) that 
may be incurred by or assessed against Owner in connection with, arising under 
or relating to any "multiemployer plan" (as defined in Section 3(37) of ERISA) 
maintained or contributed to by Manager or any Related Person or any Manager 
Affiliate or wilh respect to which Manager or any Related Person or any Manager 
Affiliate has any liability or contingent liability, other than withdrawal liability Ibr 
which Owner is responsible pursuant to Section 11(c); (viii) any claim (whether 
or not meritorious) made by a Manager's employee or relating to the employment 
relationship between Manager and its employees which are attributable to 
Manager's or its Senior Executive Personnel's breach of this Agreement, 
including, without limitation. Manager's failure to obtain the approval of Owner 
whenever required by this Agreemenl, where Owner has provided Manager 
written notice of such breach and an opportunity to cure in accordance wilh this 
Agreement; provided, however, that notwithstanding anything lo the contrary 
herein. Manager's liability and its obligation lo \indemnify, defend and hold 
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harmless Owner and its Related Parties under the foregoing clauses (i), (vi) and 
(viii) fbr breach of this Agreement shall be limited as provided in clauses (A) 
through (C) ofSection 3.8(c)(iv) ofthis Agreement, mutatis mutandi.s. 

(b) Except as provided in Section 10(a), Manager's obligations under this Section 10 
shall not include any Liabilities arising from any matters relating to the structural 
integrity ofthe Hotel or other matters relating to defects in design, materials or 
workmanship in the construction ofthe Hotel (other lhan alterations or additions 
made by Manager pursuant to Section 7.3), and except as provide in Section 
10(a)(vi), Manager's obligations under this Section 10 shall not include any 
Liabilities arising from any matters relating to the existence on the Site of 
"hazardous substances" or "hazardous wastes" as defined in Comprehensive 
Environmental Response, Compensation and Liability Act, as amended, 42 USC 
§9601, et seq., or The Resource Conservation and Recovery Act, as amended, 42 
USC §6901, et seq., or similar state environfnental laws or subsequent federal or 
state legislation of a similar nature which may be enacted from time to time 
("Environmental Law.s"), all of the foregoing being Owner's sole responsibility. 
Owner shall provide to Manager, upon Manager's request, copies of all studies 
and reports prepared by or for Owner relating to environmental matters. 

(c) Manager's indemnification obligations under this Section 10 shall not apply to 
any Liabililies to the extent (i) caused by Owner's breach of this Agreement, or 
(ii) for which Owner is responsible pursuant to Section 11 or elsewhere in this 
Agreement. 

(d) The cost of indemnification pursuant to this Section 10 shall be borne solely by 
Manager and shall not be charged to or paid out of the Hotel Accounts or any 
other fund or account of the Owner. Manager's indemnification obligations 
hereunder shall be reduced to the extent that Owner has been reimbursed by 
insurarice proceeds fbr such indemnified Liabilities. 

(e) Each ofthe foregoing subsections ofthis Section 10 is expressly subject to the 
condition that the indemnified party shall have the right to participate in the 
defense ofany legal or equitable proceedings with respect to all Liabililies related 
to third parly claims or circumstances in which Manager is to hold Owner (or 
other indemnified party) harmless, the right to timely appointment of counsel by 
Manager Ibr the defense of any such Liabilities (and, except when appointed 
under an insurance program, the right to reasonably approve such counsel), and 
the righl lo approve any proposed settlement of such Liabilities. If", in the 
indemnified parly's judgment, a conflict of interest exists, the indemnified party 
may appoint independent counsel of its choice fbr its defense at its own expense. 
Any parly seeking indemnity under this Section 10 shall notify Manager promptly 
alter receiving notice of the underlying Liabilities. Any omission or delay in 
providing such notice shall relieve Manager of its indemnity obligation lo the 
extent thai il is materially prejudiced by the omission or delay. If Manager fails to 
timely pay any costs and expenses of such Liabililies, the indemnified party has 
the righl to pay such amounts and be reimbursed for the same, together vvith 
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interest thereon in accordance with Section 13 until paid in full. It is not a 
defense to a demand for indemnity that less than all Liabilities asserted againsl the 
indemnified party are subject to indemnification. 

(f) 'fhe indemnities for the benefit of Owner contained in Section 10 and any other 
provision of this Agreement shall run to the benefit of Owner and its Related 
Parties. "Related Parties" shall mean a Party's respective Affiliates and its and 
their respective directors, partners, members, managers, officers and employees 
(and, with respect to the City, its elected officials and commissioners). 

(g) No party or other person or entity shall be entitled to any fbrm of equitable or 
implied indemnification at any time. 

(h) The provisions of this Section 10 shall survive the expiration or earlier 
termination ofthis Agreement. 

(i) "Manager's Gross Negligence or Willful Misconducf means any gross 
negligence in the performance of Manager's duties under this Agreemenl or 
willful misconduct or fraud committed by Manager, its Affiliates or any Senior 
Executive Personnel of the Flotel; provided, that the acts or omissions of Hotel 
Employees (other than Senior Executive Personnel) shall not be imputed to 
Manager, its Affiliates, or any Senior Executive Personnel, or otherwise deemed 
to constitute Manager's Gross Negligence or Willful Misconduct, unless such acts 
or omissions resulted from gross negligence or willflil misconduct or fraudulent 
acts of the Senior E.xecutive Personnel supervising such Flotel Employees. 

(j) "Senior Executive Personnel" shall mean the individuals employed from time lo 
time as the general manager, the director of sales, the controller(s) and the 
assistant general manager position of the Hotel (or serving such functions, 
regardless of the specific titles given to such individuals) or their superior 
officers. 

(k) "Withdrawal liability" fbr purposes of Sections 10 and 11 means withdrawal 
liability (as described in Section 4201 of ERISA) that may be incurred by or 
assessed against a party in connection with, arising under or relating to any 
"multiemployer plan" (as defined in Section 3(37) of ERISA) maintained or 
contributed lo by a party. 

Section 11. INDEMNIFICATION OF MANAGER 

(a) Subject to the limitations set forth herein and to the extent permitted by law, 
Owner shall indemnify, defend and hold harmless Manager and its Related 
Parties from and against any and all Liabilities arising out of, or incurred in 
connection with, the management and operation ofthe Hotel except Liabilities (i) 
caused by Manager's breach of this Agreement, or (ii) for which Manager is 
responsible pursuant lO'Section 10 or eLsewhere in this Agreement. 
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(b) Owner shall indemnify, defend and hold harmless Manager and its Related 
Parties from and against any and all Liabilities arising out of, or incurred in 
connection with infringement or other claims relating to the Airport Marks (as 
defined in Section 14.2). 

(c) Notwithstanding anything herein to the contrary, with regard to Liabilities for 
withdrawal liability. Owner shall indemnify, defend and hold harmless Manager 
and its directors, officers, employees and agents from and against only the 
following: (i) any withdrawal liability incurred by Manager in connection with the 
discontinuance of contributions (pursuant to the termination or expiration of this 
Agreement) to any multiemployer plan to which Manager is required to make 
contributions on behalf of persons employed by Manager and who perfbrm 
services primarily at the Flotel pursuant to the provisions of an applicable 
collective bargaining agreement, but only to the extent that such withdrawal 
liability is attributable to persons employed by Manager primarily at the Hotel 
during the Term, and (ii) any Liabilities other than withdrawal liability arising out 
of, or relating to, any contribution obligations under collective bargaining 
agreements in respect to services performed by employees of Manager primarily 
at the Hotel during the Term, unless in each case such Liabilities are caused by 
Manager's breach of this Agreement or Manager's Gross Negligence or Willful 
Misconduct (as defined in Section 10(i)). 

(d) Other than Liabilities for which Manager is responsible pursuant to Section 
10(a)(vi), Owner shall indemnify, defend and hold harmless Manager from and 
against any loss, cost, expense or liability, including reasonable attorney's fees 
arising from the existence of any unpermitted "hazardous substances" or 
"hazardous wastes" (as such-terms are defined in Section 10(b)) that were on or 
within the Site. 

(e) Owner's indemnification obligations hereunder shall be reduced to the extent that 
Manager has been reimbursed by insurance proceeds for such indemnified 
Liabilities. 

(f) Each ofthe foregoing subsections of this Section 11 is expressly subject to the 
condition that the indemnified party shall have the right to participate in the 
defense ofany legal or equitable proceedings with respect to all Liabilities related 
to third party claims or circumstances in which Owner is to hold Manager (or 
other indemnified party) harmless, the right lo timely appointment of counsel by 
Owner Ibr the defense ofany such Liabilities (and, except when appointed under 
an insurance program, the righl lo reasonably approve such counsel), and the right 
to approve any proposed settlement of such Liabililies. If, in the indemnified 
party's judgment, a conflict of interest exists, the indemnified party may appoint 
independent counsel of its choice for ils defense al ils own expense Any party 
seeking indemnity under this Section 1 1 shall notify Owner promptly after 
receiving notice ofthe underlying Liabilities. Any omission or delay in providing 
such notice shall relieve Owner of ils indemnity obligation lo the exient that il is 
materially prejudiced by the omission or delay. If Owner lails to timely pay any 
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costs and expenses of such Liabilities, the indemnified party has the right to pay 
such amounts and be reimbursed for the same, together with interest thereon in 
accordance with Section 13 until paid in full. It is not a defense lo a demand for 
indemnity that less than all Liabilities asserted against the indemnified party are 
subject to indemnification. 

(g) The costs described in Section 11(0 and the amount ofany indemnification paid 
by Owner to Manager under this Section 11 or other sections of this Agreement 
shall be treated as an Operating Expense of the Flotel (provided, however such 
costs will not be included in the calculation of Flotel GOP fbr purposes of 
determining compliance with the Performance GOP Test) and shall be payable 
only from Gross Receipts, for the Fiscal Year in which such indemnification 
payment is made, and shall be payable to Manager in addition to all other 
amounts due to Manager under this Agreement, regardless of availability of funds 
in the Hotel Accounts. 

(h) ' Owner and Manager acknowledge that their respective indemnity obligations may 
create a confiict of interest in the defense of a Liability. Owner and Manager 
shall cooperate to defend and resolve any Liabilities in a manner that minimizes 
the exposure to the claimant. Pending the resolution of any question as to 
whether Manager or any of its Affiliates or any of its officers or employees are 
entitled to indemnity under this Section 11, Manager is authorized to pay from the 
Hotel Accounts all expenses of defending or handling any matter referred to in 
this Section 11. To the extent that it is ultimately determined that such entities or 
persons are not entitled to indemnity. Manager shall reimburse Owner for all such 
expenses. The settlement by either party in good faith of any Liabilities shall not 
create any presumption of the validity of the Liabilities or that the acts or 
omissions giving rise to the Liabilities constitute a basis fbr indemnity. Owner 
and Manager shall look first to the appropriate insurance coverages in effect i f 
any claim or liability occurs as a result of personal injury or property damage, 
regardless ofthe cause of such claim or liability. 

(i) The indemnities fbr the benefit of Manager contained in Section 11 and any other 
provision ofthis Agreement shall run to the benefit of Manager and its Related 
Parties. 

(j) No party or other person or entily shall be entitled to any form of equitable or 
implied indemnification at anytime. 

(k) To the extent Liabilities are not funded ft-om the proceeds of insurance, the Hotel 
Accounis, including the FF&E. Account and the Operating Reserve, or 
indemnities contemplated in this Agreement are not permitted by Law, any such 
amounts relating to the Liabililies shall be deemed to be Operating Expenses of 
the Hotel and paid prior lo any payments to the FF&E Account, the Operating 
Reserve, payment of debt service, maintenance of bond reserve funds and other 
required reserve f"und.s, and payments to Owner; provided, however, such amounts 
shall not be deemed Operating Expenses for the Hotel for the purposes of 
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calculating Hotel GOP or determining whether the Performance lest has been 
met. 

(I) The provisions of this Section 1 I shall survive the expiration or earlier 
termination ofthis Agreement. 

Section 12. DAMAGE TO AND DESTRUCTION OF HOTEL 

12.1 Owner's Duty of Restoration 

Subject to Section 9, if the Hotel, or any portion thereof, shall be damaged (except as set 
fbrth above due to "hazardous substances" or "hazardous wastes") at any time or times during 
the Term by fire or any other casualty. Owner, at no expense or risk to Manager, shall, subject to 
the rights of any Lender, using due diligence and dispatch, repair, rebuild or replace the same 
(such repairing, rebuilding or replacing being herein called "restoration") so that after such 
restoration the Hotel shall be substantially the same as prior to such damage or destruction, 
provided that all proceeds of insurance shall be made available to Owner for this purpose. 

12.2 Owner's Election Not to Restore 

Anything in Section 12.1 to the contrary notwithstanding, in connection with (a) any 
casualty affecting at least fifty percent (50%) or more ofthe guest rooms ofthe Hotel or such 
portion of the public or common areas or "back ofthe house" service areas ofthe Flotel which, in 
the Owner's reasonable opinion, materially interfere with Manager's ability to service at least 
seventy-five percent (75%) of available guest rooms in accordance with the Brand Standards or 
(b) any casualty, if the insurance proceeds received by Owner and not applied as a payment upon 
any financing of the Hotel, plus any deductibles, are reasonably determined by Owner to be 
insufficient lo fully repair, rebuild or replace the damage to the Hotel (provided that such 
insufficiency exceeds ten percent (10%) of the cost to so repair, rebuild, or replace), then" either 
Party shall have the right, exercisable by notice to the other Party given within one hundred 
eighty (180) days from the occurrence of such casualty to terminate this Agreement. On or prior 
to, and as a condition to any termination under this Section 12.2, Owner shall pay to Manager all 
amounts due to Manager under this Agreement, including but not limited to all Management 
Fees up to the date of termination, any Manager advances, and all amounts under Seclion 25.10. 

12.3 Eminent Domain 

If the whole or any substantial portion of the Hotel is taken by any public authority under 
the power of eminent domain, or taken in any manner for any public or quasi-public use, wilh the 
result that, in the reasonable judgment of Owner (wilh the consent ofany Lenders, if required by 
the terms ofany Financing) or Manager, it is unreasonable to continue to operate the Hotel in 
accordance wilh the Brand Standards, then the Term shall cease and terminate on the dale of 
such taking. All awards for such taking shall belong lo and be the property of Owner. Manager 
shall have the right, through a separate legal action (conducted at Manager's, and not the Hotel's 
or Owner's expense) lo pursue damages for the loss of its rights under this Agreement, provided 
such legal action does not diminish Owner's award. On or prior to, and as a condition lo any 
termination under this Section 12.3, Owner shall pay lo Manager all amounts due to Manager 
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under this Agreement, including but not limited to all Management Fees up to the date of 
termination, any Manager advances, and all amounts under Section 25.10. 

12.4 Adjustment of Performance GOP Test 

In the event of any casualty or taking under the power of eminent domain which does not 
result in the termination of this Agreement, the Parties shall mutually agree on an equitable 
adjustment to the Performance GOP Test. 

Section 13. INTEREST ON OVERDUE SUMS 

Except to the extent otherwise provided herein, if the Defaulting Party shall fail to pay, 
when due, to the Non-Defaulting Party any sum payable to the latter hereunder, then unless the 
Defaulting Party shall reimburse the other Party within ten (10) days after written demand 
therefor, the Defaulting Party shall, without notice to or demand upon it, be liable to the Non 
[)efaulting Party for the payment of such sum together with interest thereon at the rate of (a) 
"Prime" plus 2% per annum or (b) the maximum rate of interest allowed by law, whichever shall 
be less, from the date when such sum shall become due to the date of actual payment. For the 
purposes of this Agreement, "Prime" shall mean the rate per annum announced from time to time 
by the Wall Street Journal as its prime or equivalent rate of interest. 

Section 14. TRADENAME 

14.1 Manager Trade Name and Trademarks 

During the Term, the Hotel shall at all times be known and designated as the "Flilton 
Chicago O'Hare." Manager represents and warrants to Owner that Manager has the legal right to 
use the name, "Hilton" (herein called the "Protected Name") either alone or in conjunction with 
another word or words. Manager further represents and warrants to Owner that Manager has the 
legal right to use certain logos, traderharks, trade names and marks (the "Protected Marks") in 
conjunction with the operation of the Flotel. Owner acknowledges that the Protected Name and 
Protected Marks, when used either alone or in conjunction with any other word or words, or any 
olher marks, are the exclusive property of Manager or its Affiliates, and that Manager's use of 
the Protected Name and Protected Marks and other Manager Intellectual Property in connection 
with the operation of the Hotel shall be strictly on a non-exclusive basis, and that Owner does not 
hereby obtain any interest in such Protected Name or Protected Marks or any other Manager 
Intellectual Property. Owner acknowledges that Manager alone has the exclusive right to 
determine the fbrm of presentation ofeither the Protected Name orthe Protected Marks, or both, 
in conjunction wilh the operation of the Flotel, including the marketing, promotion, advertising 
and manageinent thereof or the sales or inarkcting ofany goods or services using the Protected 
Name or Protected Marks or Hotel signage, or any ofthe foregoing. Furthermore. Owner agrees 
lhat no righl or remedy of Owner for any default of Manager hereunder, nor the termination of 
the grant ofthe righl lo manage the Hotel upon the expiration or sooner termination ofthe fcrm, 
nor any provision ofthis Agreement, shall confer upon Owner, or any transferee, assignee or 
successor of Owner, or any person, firm or corporation claiming by or ihrough Owner, the righl 
to use eilher the Protected Name or the Protected Marks, either alone or in conjunction wilh any 
other word or words, or in conjunction with any other logos, trademarks, trade names or olher 



marks, in connection with the use or operation of the Flotel or otherwise, and Owner covenants 
that it will not use any of either the Protected Name or Protected Marks and lhat it will not make 
any claim of any interest in either the Protected Name or Protected Marks under any 
circumstance. In the event of any breach of this covenant by Owner, Manager shall be entitled to 
relief by injunction, and to all other available legal rights or remedies, and this provision shall be 
deemed lo survive the expiration or sooner termination of the Term. 

Notwithstanding the foregoing, if at any time Manager shall be excused from its 
obligation to operate the Hotel in conformity with the Brand Standards determined in accordance 
wilh the provisions of Section 4.1, other than as a result of (a) Force Majeure Causes or damage 
to or destruction of the Hotel, (b) a taking of all or a part of a Hotel by eminent domain, 
condemnation or similar proceeding, (c) failure by Owner to provide sufficient working capital 
funds as required hereunder, (d) a Major Reflirbishing Program, then, in addition to any other 
right or remedy available to Manager by reason thereof. Manager may, upon not less than thirty 
(30) days prior written notice to Owner, and for so long as Manager may be excused from its 
said obligation, change the name of the Hotel to such name as Manager, in its reasonable 
discretion after consultation with Owner in good faith, shall select, which name may, if Manager 
so elects, exclude the use ofthe name "Hilton", provided that the new name selected by Manager 
shall not infringe upon the rights of any other person, firm or corporation and may also, in its 
discretion, discontinue the use ofany or all of the Protected Marks; provided, however, if, within 
the thirty (30) day period following delivery of the aforesaid written notice to Owner from 
Manager, Owner shall institute proceedings contesting Manager's right to be excused from ils 
obligation to operate the Hotel in conformity with the Brand Standards, or Manager's right to 
change the name of the Hotel in accordance with the provisions ofthis Section, and shall pursue 
such proceedings diligently and in good faith, no change shall be made by Manager in the name 
ofthe Flotel during the pendency of such proceedings or, to the extent the proceedings shall 
uphold Manager's right to be excused from the Brand Standards, for a period of thirty (30) days 
thereafter, provided that, during such thirty (30) day period. Owner shall commence, and shall 
thereafter proceed in good faith and with due diligence, to take such action as may be reasonably 
necessary to permit Manager to operate the Hotel in conformity with the Brand Standards, it 
being intended that the time for taking such action shall be extended for such period as may be 
reasonably necessary fbr the completion thereof If, in the proceeding, it is determined that 
Manager shall have been prevented from operating the Hotel according to the Brand Standards 
solely by reason of Owner's failure or inability to provide ftinds therefor, then the aforesaid 
thirty (30) day period shall be lengthened to one-hundred eighty days (180) days to provide 
Owner time to raise additional funds. Nothing in this paragraph shall require Manager lo change 
the name ofthe Hotel. 

14.2 Owner Trade Name and Trademarks 

Owner owns all righl, title and interest in the trademarks/service marks ORD and CDA 
(collectively, the "Airport Marks"). Manager may not use the Airport Marks for any purpose 
other than in conneciion wilh the operation ofthe Hotel. Manager does nol hereby oblain any 
interest in such names. Manager acknowledges that Owner alone has the exclusive right lo 
determine the form of presentation ofthe Airport Marks, in conjunction with the operation of lhe 
Hotel, including the marketing, promotion, advertising and management thereof, or the sales or 
marketing ofany goods or services using those names, or Hotel signage, or any ofthe fbregoing. 



Furthermore, Manager agrees that no right or remedy of Manager fbr any default of Owner 
hereunder nor the grant ofthe right to manage and operate the Hotel pursuant to the terms of this 
Agreement, nor any provision ofthis Agreement shall confer upon Manager, or any transferee, 
assignee or successor of Manager or any person, firm or corporation claiming by or through 
Manager, the righl to use the Airport Marks, either alone or in conjunction with any other word 
or words, or in conjunction with any other logos, trademarks, trade names or other marks, in 
connection with the use or operation of any Hotel meeting room, Flotel or otherwise. Manager 
covenants that it vvill not use the Airport Marks without Owner's prior written permission and 
that it will nol make any claim of any interest in the Airport Marks. In the event of any breach of 
this covenant by Manager, Owner shall be entitled to damages, to relief by injunction, and to all 
other available legal rights or remedies, and this provision shall be deemed to survive the 
expiration or sooner termination of the Term. Nothing in this Section shall be construed lo 
preclude or limit Manager or its Affiliates from using terms that are merely descriptive or 
generic. 

Section 15. COMPLIANCE WITH A L L LAWS 

15.1 Applicable Laws. 

Manager acknowledges that the operation of the Hotel is subject to compliance with all 
applicable laws, .statutes, ordinances, rules, regulations, court orders and executive or 
administrative orders and directives ofthe federal, state and local government (including those of 
the Chicago Department of Aviation ("CDA") as in effect from time to time), 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, those promulgated by the Federal 
Aviation Administration ("FAA") and those set forth in clauses (a) through (r) below, and the 
Legal Requirements described in Section 7.2, and the laws, rules and regulations described in 
Section 31.15, in each case to the extent applicable to the operation of the Flotel (collectively, 
"Laws"). Except as elsewhere herein limited or excused, including, without limitation. Sections 
3.8 and 30, Manager shall, throughout the term, comply with all Laws, in each case as such Laws 
apply to the operation of the Flotel. Manager must notify the City within ten (10) days of 
receiving notice from a competent governmental authority that Manager, or any of its agents, 
einployees and contractors may have violated any Laws with respect to the operation ofthe 
Hotel. Provisions required by any Law to be inserted in this Agreement are deemed 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 lo insert the provisions befbre or after this Agreement is signed prevent its enforcement. 

Upon execution of this Agreemenl, Owner and Manager shall meet to discuss the 
applicalion ofthe Laws with respect lo operation of the Hotel. The parties shall collaborate in 
good faith to mutually determine and establish guidelines, policies and practices specific to the 
operation ofthe Hotel in accordance with this Agreement lhat are necessary in order to cau.sethe 
operation ofthe Hotel lo comply wilh the Laws (the "l..egal Compliance Policies"). Manager 
afso acknowledges that certain Laws may require specific contract provisions to be incorporated 
in subcontracts and Hotel specific contracis that Manager enters into in Owner's name and that 
the subconlractors and conlraclors party lo such agreements may be required by Lavv to execute 
certain certifications and affidavits for the benefit ofthe Owner. Accordingly, as part ofthe 



Legal Compliance Policies, and notwithstanding any conflicting provisions ofthis Agreement 
requiring Manager to incorporate certain provisions into such subcontracts or contracts or 
requiring such subcontractors and contractors to execute certificates or affidavits. Owner and 
Manager shall also mutually determine which such provisions must be incorporated into 
subcontracts and Flotel contracts, what modifications may be required to adapt such provisions 
for the context of subcontracls and Hotel contracts, the specific types of subcontracts and Hotel 
contracts into which of those provisions must be incorporated and what certificates or affidavits 
such subcontractor and contractors may be required to execute. Notwithstanding the foregoing, 
or anything to the contrary in this Section 15 or otherwise in this Agreement, any obligation lo 
incorporate or include such specific contract provisions shall not extend to contracts, agreements 
and other arrangements (i) provided as part of the Chain Services or Direct Deductions Services, 
(ii) procured through Manager's Centralized Purchasing Services, (iii) on forms provided 
"system wide" to the Hotel and any of the other Brand Hotels, (iv) that consist of booking, sales 
and distribution, and other similar agreements entered into by Manager in the normal course of 
business, (v) that consist of insurance policies required to be provided by Manager hereunder. 
Manager shall ensure that its operation of the Flotel is in compliance with such Legal 
Compliance Policies, subject to the funds necessary for such compliance being available to 
Manager under this Agreement. To the extent that any Legal Compliance Policies conflict with 
any ofthe terms and conditions of this Agreement, the Parties will reasonably cooperate to 
modify this Agreement or other aspects of Hotel operations in order to achieve compliance with 
the Legal Compliance Policies. 

Subject to the foregoing, the Manager shall comply, and shall cause its agents, employees 
and contractors to comply, with all applicable Laws, including the following Laws, with respect 
to the operation ofthe Hotel: 

(a) Non-Discrimination. 

(i) Federal Requirement.^: 

(A) Manager for itself, its personal representatives, successors 
in interest, and assigns, as a part ofthe consideration of this Agreement, 
covenants and agrees with a covenant running with the land lhat: (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 Site or the Hotel; (ii) in the construction 
oi" any improvements on, over, or under the Site or the Flotel and the 
furnishing'of services in the Flotel, 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) Manager 
will use the Site and the Hotel in compliance vvith ail other requiremenls 
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 all olher requirements imposed by or 
pursuant lo the List of Pertinent Nondiscrimination Acts and Authorities 
(set forth below and in Appendix E of Appendix 4 of FAA Order 1400.1 I . 
Nondiscrimination in Fcderallv-Assisled Programs al the Federal Aviation 
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Administration), and as that List may be amended; and (iv) Manager shall 
manage the Hotel on a fair, equal, and non-discriminatory basis. In 
addition lo complying with Title VI of the Civil Rights Act of 1964, 
Manager assures lhat it vvill comply and will cause its employees, agents 
and contractors to comply with all other pertinent statutes, including but 
not limited to 49 USC 47123, Executive Orders and the rules as are 
proinulgated 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 activiiy conducted with or benefitting from federal assistance. In 
the event of breach of any ofthe above nondiscrimination covenants. 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. 

(B) It is an unlawful practice fbr Manager to, and Manager 
must al 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 
einployees 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 ofthe 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 pennit 
discrimination in any manner, including the use of the Site or the Hotel, 
against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Manager must 
post in conspicuous places to which the Hotel Employees or applicants for 
employment at the Flotel have access, notices setting forth the provisions 
ofthis non-discrimination clause. 

(C) The Manager shall comply with The Civil Rights Act of 
1964, 42, U.S.C. Sec. 2000 et seq. (1981), as amended, and to the extent 
required by the law, mu.st 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: Executive Order No. 11,246, 30 Fed. Reg. 12,319 (1965), 
reprinted in 42 U.S.C. 2000(e) note, as amended by Executive Order No. 
1 1,375 32 Fcd. Reg. 14,303 (1967) and by Executive Order No. 12,086, 
43 Fed. Reg. 46,501 (1978); the Age Discrimination Act, 43 U.S.C. Sec. 
6101-6106 (1981); Age Discrimination in Employmenl Acl, 29 U.S.C. 
Sec. 621-34; the Rehabilitation Act of 1973, 29 U.S.C. Sec. 793-794 
(1981); the Americans with Disabilities Acl, 42 U.S.C. Sec. 12101 et .seq.: 
41 C.F.R. Part 60 et .seq. (1990) and 49 CFR Part 21, as amended (the 
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"ADA"); and all other applicable federal statutes, regulations and other 
laws. 

(D) The Manager 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. 

fhis provision binds the Manager and subtler contractors from the 
bid solicitation period through the completion of the Agreement. This 
provision is in addition to that required of Title VI ofthe Civil Rights Act 
of 1964. 

(E) During the performance of this Agreement, the Manager 
for itself, its assignees, and successors in interest (hereinafter referred to in 
this subsection (E) as the "Manager") agrees as follows: 

(i) Compliance with Regulations: The Manager 
(hereinafter includes consultants) will comply with the Title VI 
List of Pertinent Nondiscrimination Acts And Authorities, as they 
may be amended from time to fime, which are herein incorporated 
by reference and made a part of this contract. 

(ii) Non-discrimination. The Manager, with regard to 
the work performed by it during the Agreement, 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 Manager will not 
participate directly or indirectly in the discrimination prohibited by 
the Nondiscrimination Acts and Authorities, including 
employment practices when the Agreement covers any activity, 
project, or program set forth in Appendix B of 49 CFR part 21. 

(iii) Solicitations for Subcontracts, Including 
Procurements of Materials and Equipment: In all solicitations, 
either by competitive bidding or negotiation made by the Manager 
for work to be perfbrmed under a subcontract, including 
procurements of materials, or leases of equipment, each potential 
subcontractor or supplier will be notified by the Manager ofthe 
Manager's obligations under this Agreement and the 
Nondiscrimination Acts and Authorities on the grounds of race, 
color, or national origin. 

(iv) Information and Reports: The Manager will 
provide all informalion and reports required by the Acts, lhe 
Regulations, and directives issued pursuant thereto and will permit 
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access to the Hotel's books, records, accounts, other sources of 
information, and Flotel facilities as may be determined by the City 
or the Federal Aviation Administration to be pertinent to ascertain 
compliance with such Nondiscrimination Acts and Authorities and 
instructions. Where any information required of Manager is in the 
exclusive possession of another who fails or refuses to furnish the 
infbrmation, the Manager will so certify to the City or the Federal 
Aviation Administration, as appropriate, and will set forth what 
efforts it has made to oblain the information. 

(v) Sanctions for Noncompliance; In the event of a 
Manager's noncompliance with the Non-discrimination provisions 
of this Agreement, the Cily 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 Manager under 
the Agreement until the Manager complies; and/or 

(b) Cancelling, terminating or suspending an 
Agreement, in whole or in part 

(vi) Incorporation of Provisions: The Manager will 
include the provisions of paragraphs (i) through (vi) in every 
subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Acts, the Regulations and 
directives issued pursuant thereto. The Manager will take action 
with respect to any subcontract or procurement as the City or the 
Federal Aviation Administration may direct as a means of 
enforcing such provisions including sanctions for noncompliance. 
Provided, that if the Manager becomes involved in, or is threatened 
with litigation by a subcontractor, or supplier because of such 
direction, the Manager may request the City to enter into any 
litigation to protect the interests of the City. In addition, the 
Manager may requesl the United States to enter into the litigation 
to protect the interests of the United States. 

(F) Title VI Li.st of Pertinent Nondiscrimination Acts and 
Authorities: 

During the performance of this Agreement, the Manager for itself, 
its assignees, and successors in interest (hereinafter referred to in this 
subseclion (F) as the "Manager") agrees lo comply wilh the following 
non-discrimination .statutes and authorities; including but not limited lo: 

• Title VI ofthe Civil Rights Act of 1964 (42 U.S.C. 
§2000d e/ .seq.. 78 slat. 252). (prohibits 
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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 
U.S.C. §4601), (prohibits unfair treatment of 
persons displaced or whose property has been 
acquired . because of Federal or Federal-aid 
programs and projects); 

• Section 504 ofthe Rehabilitation Act of 1973, (29 
U.S.C. §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 U.S.C. §6101 et .seq.), (prohibits discrimination 
ofthe basis of age); 

• Airport and Airway Improvement Act of 1982, (49 
U.S.C. §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 ofthe Civil Rights Act of 
1964, The Age Discrimination Acl of 1975 and 
Section 504 ofthe Rehabilitation Act of 1973, by 
expanding the definition ofthe 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 11 and 111 ofthe Americans with Disabilities 
Act of 1990, vvhich 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 U.S.C. §§12131-12189) as implemented by 
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Department of Transportation regulations at 49 CFR 
parts 37 and 38; 

• The Federal Aviation Administration's Non
discrimination statute (49 U.S.C. §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 non
discrimination 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 wilh Limited English 
Proficiency, and resulting agency guidance, national 
origin discrimination includes discrimination 
because of limited English proficiency (LEP). To 
ensure compliance with 'fitle VI, you must take 
reasonable steps to ensure that LEP persons have 
meaningfiil access to your programs (70 Fed. Reg. 
at 7408710 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 U.S.C. 1681 et.seq.). 

(ii) State Requirements: The Manager shall comply vvith the Illinois Human 
Rights Act, 775 ILCS 5/1-101 el .seq. (1990), as amended, and any rules 
and regulations promulgated in accordance vvilh it, including the Equal 
Employment Opportunity Clause, 5 111. Admin. Code Sec. 750 Appendix 
A; the Public Works Employment Discrimination Acl, 775 ILCS 10/0.01 
et seq. (1990), as amended; the Discrimination in Public Contracts Act, 
775 ILCS 10/0.01 et .seq. (1990), as amended; and the Environmental 
Barriers Act, 410 ILCS 25/1 et .seq. (1985), as amended; and all olher 
applicable state statutes, regulations and olher laws. 

(iii) Citv Requii-ements: The Manager shall comply vvilh the Chicago Human 
Rights Ordinance, Chapler 2-160, Section 2-160-010 et .seq. of the 
Municipal Code of Chicago, as amended from lime lo lime (the 
"Municipal Code"), as amended and all olher applicable City ordinances 
and rules. Further, the Manager shall f"urnish such reports and information 
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with respect to the Hotel as requested by the Chicago Cominission of 
Human Relations. 

(iv) Manager mu.st insert these non-discrimination provisions in any agreement 
by which Manager grants a right or privilege to any person, firm, or 
corporation to render accommodations and/or services to the public on the 
Site or at the Hotel. Manager must incorporate all ofthe above provisions 
in all agreements entered into with any suppliers of materials, furnishers of 
services, contractors of any tier, and labor organizations lhat furnish 
skilled, unskilled and craft union skilled labor, or that may provide any 
such materials, labor or services in connection with this Agreement, and 
Manager must require them to comply with the law and enforce the 
requirements. In all solicitations either by competitive bidding or 
negotiations by Manager for work to be performed under a subcontract, 
including procurements of materials or leases of equipment, each potential 
contractor or supplier must be notified by Manager of the Manager's 
obligations under this Agreement relative to nondiscrimination. 

(v) Non-compliance with this Section will constitute a material breach ofthis 
Agreement; therefbre, in the event of such breach. Manager authorizes the 
City to take such action as federal, state or local laws permit to enforce 
compliance, including judicial enforcement. In the event of Manager'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 ofthe Agreement, in whole or in 
part. 

(vi) Manager must permit access to the Hotel's books, records, accounts, other 
sources of information, and the Hotel 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. Manager must furnish 
lo 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, Part̂  152, Subpart E, including an affirmative action 
plan and Form EEO-1. 

(b) Equal Employment Opportunity. In the event of the Manager's non-compliance 
with the provisions of this equal employment opportunity provision in this 
Section 15.1(b), the Illinois Human Rights Act, 775 ILCS .5/1-101 et. .seq. (1998) 
(the "Illinois Human Rights Act"), or the Rules and Regulations of the Illinois 
Department of Human Rights ("Department"), the Manager may be declared 
ineligible for future contracts or subcontracts with the State oflllinois or any of ils 
political subdivisions or municipal corporation, and this Agreement may be 
canceled or voided in whole or in part, and such olher .sanctions or penalties may 
be imposed or remedies invoked as provided by statute or regulation. During the 
performance ofthis Agreement, the Manager agrees as follows; 
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(i) That it will not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, marital status, national 
origin or ancestry, age, handicap or disability, sexual orientation, military 
discharge, parental status or source of income as defined in the City of 
Chicago Fluman Rights Ordinance, Section 2-160-010, et. .seq., ofthe 
Municipal Code of Chicago, as amended from time to time (the "Human 
Rights Ordinance"); and fiirther that it will examine all job classifications 
to determine if minority persons or women are underutilized and will take 
appropriate affirmative action to rectify any such underutilization. The 
Manager and each of its contractors shall take affirmative action to ensure 
that applicants are hired and employed without discrimination based upon 
the foregoing grounds, 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. 
Manager agrees to post in conspicuous places, available to Hotel 
Employees and applicants for employment at the Flotel, notices to be 
provided by the City setting forth the provisions of this nondiscrimination 
clause. In addition. Manager, in all solicitations or advertisements for 
Flotel Einployees, shall state that all qualified applicants shall receive 
consideration fbr employment without discrimination based upon the 
fbregoing grounds. 

(ii) That if it hires additional Hotel Employees in order to perforin its 
obligations under this Agreement, it will determine the availability, in 
consultation with the Owner, of minorities and women in the area(s) from 
which it may reasonably recruit and it will hire for each job classification 
for which employees are hired in such a way that minorities and women 
are not underutilized. 

(iii) That to the greatest extent feasible. Manager will present opportunities fbr 
training and employment of low and moderate income residents of the 
City, and provide that contracts for work in connection with any 
construction at the Site be awarded to business concerns which are located 
in or owned in substantial part by persons residing in the City. 

(iv) That Manager will comply with all federal, state and local equal 
employment and affirmative action statutes, rules and regulation.s, 
including, without limitation, the Human Rights Ordinance and the Illinois 
Human Rights Act, both as amended from lime lo time, and any 
regulations promulgated thereunder. 

(v) fhat, in all solicitations or advertisements for Flotel Employees placed by 
it or on ils behalf, it will state that all applicants vvill be afforded equal 
opportunity without discrimination because of race, color, religion, sex, 
marital status, national origin or ancestry, age, physical or mental 



handicap unrelated lo ability, or an unfavorable discharge from military 
.service. 

(vi) That it will send to each labor organization or representative of workers 
with which the Hotel is bound by collective bargaining or other 
agreements, a notice advising such labor organization or representative ol" 
its obligation under the Illinois Human Rights Act. If any such labor 
organization or representative fails or refuses to cooperate with it in its 
efforts to comply with such Act, it will promptly so notify the CDA and 
the City and will recruit employees from other sources when necessary to 
fulfill its obligations hereunder. 

(vii) That it will furnish all relevant information as may from time to time be 
reasonably requested by the CDA, and in all respects comply with the 
Illinois Human Rights Act to report compliance with equal employment 
opportunity regulations of federal, state and municipal agencies. 

(viii) That it will permit access to all relevant Hotel books, records, accounts, 
and work sites by personnel of the City and the CDA for purposes of 
investigation to ascertain compliance with the Illinois Fluman Rights Act. 

(i.x) That it will include, verbatim or by reference, the provisions of this 
Section 15.1(b) in every construction contract it awards under which any 
portion of the obligations are undertaken or assumed, so that such 
provisions will be binding upon such contractor. In the same manner as 
with other provisions of this Agreement, the Manager will be liable fbr 
compliance with applicable provisions of this clause by its contractors; 
and further it will promptly notify the City and the CDA in the event any 
contractor fails or refuses to comply therewith. In addition, the Manager 
will not utilize any contractor declared by the Illinois Fluman Rights 
Commission to be ineligible for contracts or subcontracts with the State of 
Illinois or any of its political subdivision or municipal corporations. 

(x) Manager shall comply with all federal and state laws and Cily regulations 
pertaining to Civil Rights and Equal Opportunity, including executive 
orders and rules and regulations of appropriate federal and state agencies 
unless otherwise exempt therein. 

(c) Limited English Proficiency. The City is committed to compliance with federal 
Executive Order 13166, Improving Access to Services fbr Persons with Limited 
English Proficiency ("LEP"), and related FAA guidance. Manager must cooperate 
with the City in updating and implementing the LEP access plan. This may 
include but is not limited lo collecting demographic data and conducting surveys 
of LEP customers, providing multilingual signage and menus, and hiring 
multilingual staff 



(d) Federal Fair Labor Standards Act. Fhis Agreement and any subcontracts 
incorporate by reference the provisions of 29 CFR part 201, the Federal Fair 
Standards Act (FLSA), with the same force and effect as if given in full text. The 
FLSA sets minimum wage, overtime pay, recordkeeping, and child labor standards 
for full and part time workers. 

The Manager has full responsibility to monitor compliance with the referenced 
statute Or regulation. The Manager must address any claims or disputes that arise 
from this requirement directly with the U.S. Departinent of Labor - Wage and 
Hour Division ("DOL/WH"), to the extent any such claims or disputes are filed 
with or raised by the DOL/WH. 

(e) Chapter 2-56 of the Municipal Code, Office of Inspector General. 

(i) It shall be the duty ofthe Manager and all of its officers, directors, agents, 
partners, and employees, lo cooperate with the Inspector General in any 
investigation or hearing undertaken pursuant to Chapter 2-56 of the 
Municipal Code. fhe Manager understands and will abide by all 
provisions of Chapters 2-56 ofthe Municipal Code. 

(ii) All contracts shall infbrin contractors of this provision and require 
understanding and compliance herewith. 

(iii) Pursuant lo Section 2-156-018 of the Municipal Code, it is the duty of 
Manager to report to the Inspector General, directly and without undue 
delay, any and all information concerning conduct which it knows to 
involve corrupt activity. "Corrupt activity" means any conduct set fbrth in 
Subparagraph (a)( 1), (2) or (3) of section 1 -23-020 of the Municipal Code. 
Knowing failure to make such a report will be an event of default under 
this Agreement. Reports may be made to the Inspector General's toll free 
hotline. 

(f) Governmental Ethics Ordinance. The Manager shall comply with Chapter 2-156 
of the Municipal Code, "Governmental Ethics," including but not limited to 
Section 2-156-120 of Chapter 2-156 ofthe Municipal Code pursuant to which no 
payment, gratuity or offer of employment shall be. made in connection with any 
City contract, by or on behalf of a subcontractor to the prime contractor or higher 
tier subcontractor or any person associated therewith, as an inducement for the 
award of a subcontract or order; and Manager further acknowledges that any 
agreement eniered inlo, negotiated or performed in violation of any of the 
provisions of Chapler 2-156 ofthe Municipal Code is voidable as to the City. 

(to) Anti-Scofnaw Ordinance. In accordance with Section 2-92-380 of the Municipal 
Code, and in addition lo any olher rights and remedies (including any of sel-ofi) 
available lo the City under this Agreement or permitted at law or in equity, the 
City shall be entitled to set offa portion olany amounts due to the Manager by 
the City under this Agreement in an amount equal to the amount ofthe fines and 



penalties tbr each outstanding parking violation complaint and/or the amount of 
any debt owed by the Manager to the City. For purposes of this Section, 
"outstanding parking violation complaint" means a parking ticket, notice of 
parking violation or parking violation complaint on which no payment has been 
made or appearance filed in the Circuit Court of Cook County within the time 
specified on the complaint. "Debt" means a specified sum of money owed to the 
City for which the period granted for payment has expired. 

(h) Americans with Disabilities Act. 

(i) Any and all design specifications for the Flotel provided by Manager, if 
any, shall comply with all Federal, State and local laws and regulations 
regarding accessibility standards for disabled or environmentally limited 
persons including, but not limited to, the following: Americans with 
Disabilities Act, P.L. 101-336 (1990), 42 U.S.C. 12101 et seq. and the 
Uniform Federal Accessibility Guidelines for Buildings and Facilities and, 
the Illinois Environmental Barriers Act, 4 10 ILCS 25/1 et seq. (1991), 
and the regulations promulgated thereto at 71 111. Admin. Code Ch. 1, Sec. 
400.110. In the event that the above cited standards are inconsistent, the 
Manager shall comply with the standard providing greater accessibility. 

(ii) All construction or improvements undertaken by the Manager, i f any, in 
connection with this Agreement, if any, shall be performed in compliance 
with all Federal, State and local laws and regulations regarding 
accessibility standards for disabled or environmentally limited persons 
including, but not limited to, the following: American with Disabilities 
Act, P.L. 101-336 (1990), 42 U.S.C. 12101, et seq. and the Uniform 
Federal Accessibility Standards for Americans with Disabilities; and the 
lilinois Environmental Barriers Act, 410 ILCS 25/1 et seq. (1991), and the 
regulations promulgated thereto at 71 111. Adm. Code Ch. I , Sec. 400.110. 

(iii) The City encourages Manager to use contractors that are firms owned or 
operated by individuals with disabilities, as defined by Section 2-92-586 
ofthe Municipal Code, where not otherwise prohibited by federal or state 
law. 

(i) Visual Artists Rights Act Waiver. 

(i) 'fhe Manager shall nol enter into any agreements as the Owner's agent fbr 
the provision of Artwork to the Hotel or the Site without the Owner's 
express written approval ofthe agreement, 'fhe Manager will assist the 
Owner to ensure lhat in the event that any work of visual art, as defined in 
Seclion 101 of lhe United States Copyright Acl, (17 U.S.C. § 101 et seq.) 
(the "Copyright Acl") installed al the Hotel (the "Artwork"), the author of 
that Artwork waives in writing any and all rights in the Artwork that may 
be granted or conferred on the Artwork under Section 106A(a)(3) and 
Seclion 1 13(d) ofthe Copyright Acl. The above waiver nurst include, but 
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is not limited to, the right to prevent the removal, storage, relocation, 
reinstallation, or transfer of the Artwork. The Manager will assist the 
Owner in ensuring that the author ofthe Artwork acknowledges that such 
removal, storage, relocation, reinstallation or transfer of the Artwork may 
resuft in the destruction, distortion, mutilation or other modification ofthe 
Artwork. Further, the Manager will assist the Owner in ensuring that the 
author of the Artwork acknowledges 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 
and hereby consents to such destruction, distortion, mutilation or other 
modification, by reason of its removal, storage, relocation, or 
reinstallation. 

(ii) The Manager will obtain or assist the Owner in obtaining a written waiver 
ofall rights under Section 106A(a)(3) and Section 113(d) ofthe Copyright 
Act as necessary from any contractors, subcontractors, subtenants or any 
artists. The Manager will provide the Owner with or assist the Owner in 
obtaining copies of any such waivers required by Section 106A arid 
Section 113 of the Copyright Act prior to installation of any Artwork on 
the Site. 

G) Intentionally Deleted. 

(k) Disclosure of Ownership. In connection with Section 2-92-320 of the Municipal 
Code, Manager has executed an Economic Disclosure Statement and Affidavit 
("EDS") which Is attached to this Agreement as Exhibit G 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 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 behalfof such an entity and under 
the direction or authorization ofa responsible official of the entity, the business 
entity is chargeable with the conduct. I f required pursuant to the Legal 
Compliance Policies, the Manager shall cause contractors entering into 
agreements with Manager as agent of the Owner vvith respect to the Hotel to 
execute an EDS, including the Disclosure of retained parties. If, after Manager 
enters into a contractual relationship as agent of the Owner with such a 
contractor, il is determined lhat the contractual relationship is in violation ofthis 
subsection. Manager must immediately cease lo use the contractor All contracts 
must provide lhat Manager is entitled lo recover all payments made by il or the 
Owner to the contraclor if, before or subsequent to the beginning of the 
contractual relationship, the use of the coniractor would be violative of this 
Section. 
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In addition, pursuant to Chapters 2-92 and 2-154 of the Municipal Code, the 
Manager and any person having more than a seven and one-half percent (7/2%) 
direct or indirect ownership interest in the Manager, and any person, business 
entity or agency contracting with the City shall be required to complete Part 1, 
Disclosure of Ownership Interests, and Part V l l l , Certification Regarding 
Business Relationships with Elected Officials, ofthe Disclosure Affidavit. 

Manager must provide evidence of its authority to do business in the State of 
Illinois including, if applicable, certifications of good standing from the Office of 
the Secretary of State oflllinois, and appropriate resolutions or other evidence of 
the authority ofthe persons executing this Agreement on behalf of Manager. 

Upon request by the Cominissioner, Manager must further cause its proposed 
transferees (and their respective 7.5 percent owners) to submit an EDS to the 
Commissioner. Manager must provide the Commissioner, upon request, a "no 
change" affidavit if the information in the EDS(s) attached as Exhibit G remains 
accurate, or revised and accurate EDS(s) if the information contained in the 
attached EDS(s) has changed. In addition. Manager must provide the City revised 
and accurate EDS(s) within thirty (30) days of Manager becoming aware of any 
event or change in circumstance that renders the EDS(s) inaccurate. Failure to so 
timely provide accurate EDS(s) to the City is an Event of Default. 

(I) City Requirements for Construction Work. In the event that Manager enters into 
agreements for construction work relating to the Hotel, Manager must coordinate 
with Owner to ensure that all appropriate contract provisions required by the City 
for City of Chicago contracts for construction work are included, many bf which 
are referenced in Chapter 2-92 ofthe Municipal Code. In addition to compliance 
with the PLA described in Section 4.3(d), and compliance with the Illinois 
Prevailing Wage Act, these provisions may include, but are not limited to, 
requirements fbr a Performance and Payment Bond, prohibition on the use of 
retainage, prompt payment requirements, requirements that a certain percentage 
of workers be actual residents ofthe City of Chicago, requirements for clean 
diesei, and for use of pedestrian safety enhancing equipment on large 
vehicles. They may also include goals fbr participation by minority and women-
owned businesses. This may additionally entail community outreach efforts by 
the applicable contractor. Contracts Ibr construction work relating to the Hotel 
with payments in excess of $100,000 must be approved by Owner in accordance 
with Section 2.2. 

(in) Business Relationships vvilh Elected Officials. Pursuant to Section 2-156-030(b) 
ofthe Municipal Code, il is illegal for any elected official ofthe City, or any 
person acting al the direction of such official, to contact, either orally or in 
writing, any other City oflicial or employee with respect to any matier involving 
any person vvith whom the elected official has a business relationship that creates 
a financial interesi on the part ofthe official, the domestic partner or spouse of 
the official, or from whom or vvhich such official has derived any income or 
compensation during the preceding twelve (12) months or from whom such 
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official reasonably expects to derive any income or compensation in the 
following twelve (12) months (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 such a business relationship. Violation ofSection 2-156-030(b) by 
any elected official with respect to this Agreement shall be grounds fbr 
termination ofthis Agreement. 

(n) Occupational Safety and Flealth Act. The Manager shall comply with the 
requirements of 29 CFR Part 1910) - Safety and Health Regulations for 
Construction of the Williams-Steiger Occupational Safety and Health Act of 
1970, 40 U.S.C. 333 et seq. ("OSHA"). This Agreement and any subcontracts 
incorporate by reference the requirements of 29 CFR Part 1910 with the same 
force and effect as i f given in full text. Manager must provide a work 
environment that is free from recognized hazards that may cause death or serious 
physical harm to the employee. Manager retains full responsibility to.monitor its 
compliance and its subcontractor!s compliance with the applicable requirements 
of the Occupational Safety and Health Act of 1970 (20 CFR Part 1910). 
Manager must address any claims or disputes that pertain to a referenced 
requirement directly with the U.S. Department of Labor - Occupational Safety 
and Health Administration ("DOL/OSHA"), to the extent any such claims or 
disputes are filed with or raised by the DOL/OSHA. Copies may be obtained 
from the Regional Administrator of the Department of Labor, Federal Office 
Building, Chicago, Illinois. Manager's attention is directed to the "Health and 
Safety A c f of the State of Illinois, 820 ILCS 225/1 et seq. The rules issued 
pursuant to this Act are on file with the Secretary of State of Illinois and are 
identical in every respect to the standards in effect under OSFIA law pursuant to 
orders ofthe Illinois Industrial Coinmission. The standards require that Manager 
provide reasonable protection to the lives, health, and safety of all persons 
employed under this Agreemenl. 

(o) The Manager shall comply with the Illinois Public Mechanics' Lien Act, 770 
ILCS 60/1 el seq. and any rules or regulations promulgated thereunder, as may 
be amended from lime to time. 

(p) The Manager shall comply with the Wage Payment and Collection Act, 820 
ILCS 115/1 et seq. and any rules or regulations promulgated thereunder, as may 
be amended from lime lo time. 

(q) Airport Security. 

(i) fhis Agreement is expressly subject lo the airport security requirements of 
•fitle 49 of the United Stales Code, Chapler 449, as amended ("Airport 
Security Act"), the provisions of vvhich govern airport .security, including 
the rules and regulations promulgated under il. Manager is subject lo, and 
further must conduct vvith respect lo ils contractors and the respective 
employees of each, such employment investigations, including criminal 
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history record checks and security threat assessments as the 
Commissioner, the Transportation Security Agency (the "TSA") or the 
FAA may deem necessary. Further, in the event of any threat lo civil 
aviation, as defined in the Airport Security Act, Manager must promptly 
report any known infbrmation in accordance with those regulations 
promulgated by the United States Department of Transportation, the TSA 
and by the City. Manager must, notwithstanding anything contained in 
this Agreement to the contrary, 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 Manager under this 
Agreement, if any, must comply with those guidelines for airport security 
developed by the City, the TSA and the FAA and in effect at the lime of 
their submission. 

(ii) Further, Manager shall comply with, and require compliance by ils 
contractors, .suppliers of materials and furnishers of services and 
employees with all present and future laws, rules, regulations, or 
ordinances promulgated by the City, the TSA or the FAA, or olher 
governmental agencies to protect the security and integrity of the Airport, 
and to protect against access by unauthorized persons. Manager shall 
adopt procedures to control and limit access to the Airport and the Site by 
Manager and its contractors, suppliers of materials and furnishers of 
services, employees, in accordance with all present and future City, TSA 
and FAA laws, rules, regulations, and ordinances. At all times during the 
Term, Manager must have in place and in operation a security program for 
the Site and the Hotel that complies with ail applicable laws and 
regulations. 

(iii) Gates and doors located in the Hotel, if any, that permit entry into 
restricted areas at the Airport must be kept locked by Manager at all times 
when not in use. 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 Manager until the malfunction is 
remedied. 

(iv) In conneciion with the implementation of its security program. Manager 
may receive, gain access to or otherwise obtain certain knowledge and 
information related to the Cily's overall Airport security program. 
Manager acknowledges that all such knowledge and information is of a 
highly confidential nature. Manager covenants lhat no per.son will be 
permitted to gain access lo such knowledge and information, unless the 
person has been approved by the Commissioner in advance in writing. 

(v) To the extent any of Manager's employees require identification badges or 
security clearance for access al secured areas oflhe Airport. Manager shall 
be responsible lor securing such badges or clearance, the cost of vvhich 
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shall be an Operating Expense. If at any time more than five percent (5%) 
of all issued unexpired badges issued to Manager's einployees for any 
non-public area are lost, stolen, or otherwise unaccounted for, and the 
Department is required to reissue badges fbr that non-public area per the 
TSA, the Manager shall be liable to the City for the cost of that reissuance. 

(vi) Manager further must indemnify, hold harmless and defend the City from 
and against any and all claims, reasonable costs, reasonable expenses, 
damages and liabilities, including all reasonable attorney's fees and costs, 
resulting directly from the breach of Manager's covenants and agreements 
as set forth in this Section 15.1(q). Such costs shall not be an Operating 
Expense. 

(r) Eligibility to do Business with the City. Failure by the Manager or any 
controlling person (as defined in Section 1-23-010 of the Municipal Code) 
thereof to maintain eligibility to do business with the City as required by Section 
1-23-030 of the Municipal Code shall be grounds for termination of this 
Agreement. 

15.2 Ethics/Conflicts of Interest 

'The Manager represents and warrants that: 

(a) To the actual knowledge of the Manager Knowledge Party, after reasonable 
inquiry or investigation, no officer, agent or employee of the City is employed by 
the Manager or has a personal or financial interest directly or indirectly, in the 
Manager, this Agreement, the Hotel, or the compensation to be paid under this 
Agreement except as may be permitted in writing by the Board of Ethics 
established under the Municipal Code (Chapter 2-156) or as may be permitted by 
law or to the extent any such, individual or entity has an interest through 
ownership of publicly traded stock. "Manager Knowledge Party" shall initially 
mean Gregory Rockett, in his capacity as Vice President of Corporate Hotel 
Development at Manager's parent company, and may be changed by written 
notice to the Owner. It is expressly agreed that the Manager Knowledge Parly 
shall have no personal liability in connection with this Agreement or the 
transactions contemplated hereby. 

(b) No payment, gratuity or offer of employment will be made in connection with 
this Agreement by or on behalf oflhe Manager or any of its Affiliates, as an 
inducement tbr the award ofa contract, subcontract or order. 

The Manager further acknowledges that any agreement entered inlo, negotiated or 
performed in violation ofany ofthe provisions ol Chapler 2-156 is voidable as to the Cily. 

15.3 Conflicts of Interest 

(a) No member ofthe governing body ofthe City or other unit of government and 
no olher officer employee or agent oflhe Cily or olher unil of government who 
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exercises any functions or responsibilities in connection with this Agreement is 
permitted to have any personal interest, direct or indirect, in this Agreement. No 
meinber of or delegate to the Congress of the United States or the Illinois 
General As.sembly and no alderman of the City or City employee is allowed to be 
admitted to any share or part ofthis Agreement or to any financial benefit to 
arise from it. 

(b) The Manager covenants that it, and to the best of its knowledge, its contractors 
presently have no direct or indirect interest and will not acquire any interest, 
direct or indirect, in any project or contract that would conflict in any manner or 
degree with the performance of its obligations under this Agreement. 

(c) The Manager further covenants that, in the performance of this Agreement, no 
person having any conflicting interest will be assigned to perform any 
obligations or have access to any confidential information, if any, under this 
Agreement. If the City, by the Cominissioner in her or his reasonable judgment, 
determines that any of Manager's obligations fbr others conflict with the 
Manager's obligations under this Agreement, Manager must reassign such 
person or take other appropriate measures to address the conflict promptly upon 
request of the City. 

15.4 Affirmative Action Program 

The Manager assures the City that, in connection with the operation ofthe Flotel pursuant 
to this Agreement and to the extent required by Laws, it will undertake an affirmative action 
program which sets fbrth all applicable Federal standards as required by 14 C.F.R. Part 152, 
Subpart E, to insure that no person shall on the grounds of race, creed, color, religion, age, 
national origin, or sex be excluded from participating in any employment activities covered in 14 
C.F.R. Part 152, Subpart E. The Manager assures that, in connection with the operation of the 
Hotel pursuant to this Agreement to the extent required by Laws, no person shall be excluded oh 
these grounds from participating in or receiving the services or benefits of any program or 
activity covered by Subpart E. The Manager assures the City that, in connection wilh the 
operation ofthe Flotel pursuant to this Agreement to the extent required by Laws, the Manager 
will require its covered sub-organizations to provide assurances to the Manager thai they 
similarly will undertake an affirmative action program and that they will require assurances from 
their organizations, as required by 14 C.F.R., Part 152, Subpart E, to the same elfect. 

15.5 Manager's ACDBE Commitment 

This Agreement is subject lo the requirements ofthe U.S. Departinent of Transportation's 
regulations al 49 C.F.R. Parts 23 and 26, as amended from lime to time. The City has 
implemented an Airport Concession Disadvantaged Business Enterprise ("ACDBE") Program 
under which qualified firms may have the opportunity lo participate in the ownership and 
operation of Airport concession businesses. An ACDBE goal of fifteen percent (15%), as 
measured by total estimated annual Gross Receipts (including those attributable lo the F&B 
Operator, whether engaged by Owner or by Manager as agent for Owner) following the Effective 
Dale has been established for the Hotel under this Agreement and is intended to be established 
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for the New Hotel under the Possible New Hotel Manageinent Agreement. If the parlies enter 
into the Possible New Hotel Management Agreement, then for purposes of ACDBE compliance, 
both the Existing Hotel and the New Hotel shall be viewed as one concession and the 15% goal 
shall apply to total Gross Receipts from both the Existing Hotel and the New Hotel. During the 
Term, Manager shall provide the City with an annual report (or as more frequently as may be 
required by the City) in the format required by the FAA evidencing Manager's good faith efforts 
of reaching the goal of 15% participation by ACDBEs (certified either by the City or pursuant to 
the Illinois Unified Certification Program) in the management and operation ofthe Existing 
Hotel and, if the parties enter into the Possible New Hotel Management Agreement, the New 
Hotel. 

ACDBE participation must be, to the greatest extent practicable, in the form of direct 
ownership, management and operation of the concession or the ownership, management and 
operation of specific concession locations. However, the City will also consider participation 
through (1) a joint venture in which ACDBEs control a distinct portion of the joint venture 
business and/or (2) Manager's purchase of goods and services from ACDBEs. Additionally, 
prior to the opening ofthe Flotel, purchasing and installation of FF&E/OS&E will be counted as 
MBE/WBE participation. Subsequent to the opening ofthe Hotel, purchasing and installation of 
FF&E/OS&E may be counted as ACDBE participation. The same entity may provide these 
services first as an MBE/WBE prior to opening and then as an ACDBE subsequent to opening, if 
it possesses both certifications. 

Manager shall use good faith efforts to assist the City in reaching and attempt to exceed 
its goal of 15% participation by ACDBEs in the management and operation ofthe Existing Hotel 
and, if the parties enter into the Possible New Hotel Management Agreement, the New Hotel. 
Manager acknowledges that the Special Conditions Regarding ACDBE Participation attached 
hereto as Exhibit K-1 shall be utilized by the Owner in evaluating whether Manager has used 
good faith efforts to assist the City in reaching such goal. The Parties will consider such Special 
Conditions Regarding ACDBE Participation as part ofthe discussion and collaboration by the 
Parties in establishing the Legal Compliance Policies pursuant to Section 15.1. Failure to comply 
with this Section 15.5 by the Manager shall be a default under this Agreement. 

Manager shall provide all infbrmation and reports as may be required by the City and 
shall permit access lo Hotel books, records and accounts and facilities (other than Manager 
Intellectual Property and Hotel Employee records) to determine compliance with this Section. 
Commencing on the Opening Date and continuing thereafter during the Term, Manager shall 
provide semi-annual reports to the City (in addition to the annual report referenced above). Said 
reports shall be in a fbrmat acceptable to the City and shall provide the level of ACDBE 
participation for the period in question and on a year-to-date basis, including the percentage of 
Gross Receipts attributable to each ACDBE entity. To the extent ACDBE participation is in the 
form of joint venture. Manager (or a consultant al Manager's expense) will be responsible to 
work vvilh and assist the certifying agency in the evaluation of the work performed by the 
ACDBE wilh the ACL")BE's own forces lo ensure lhat it meets the Manager's slated ACDBE 
goals in accordance with the FAA's ACDBE joint venture guidance. During the fcrm. Manager 
shall prepare, and the CDA shall be responsible for submitting, any and all ACDBE reports to 
the FAA. 



Manager agrees to insert appropriate provisions regarding ACDBE compliance in all 
subcontracts or other agreements entered into as agent on behalf of the City with ACDBEs 
relating to maintaining records ofand reporting ACDBE participation in agreements covering 
work under this Agreement and to use its commercially reasonable efforts to enforce compliance 
ofall ACDBE contractors with the requirements ofthose provisions. 

The Parties acknowledge that Manager has identified certain M/WBE and ACDBE target 
vendors for the Flotel although il is under no obligation to use these targets. The targets and 
additional opportunities are identified on Exhibit K-2. 

15.6 No Personal Liability of Agents 

No agent, employee or official ofthe City shall be personally liable to the Manager in the 
event of any default or breach by the City or for any amount which may become due to the 
Manager or with respect to any commitment or obligation of the City under the terms of this 
Agreement. 

15.7 Business Relationships 

The Manager acknowledges (a) receipt ofa copy of Municipal Code Section 2-156-030 
(b) that it has read such provision and understands that pursuant to such Section 2-156-030(b) it 
is illegal fbr 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 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, and (c) notwithstanding anything to the contrary contained 
in this Agreement, that a violalion ofSection 2-156-030(b) by an elected olTicial, or any person 
acting at the direction of such official, with respect to any transaction contemplated by this 
Agreement shall be grounds for termination of this Agreement and the transactions contemplated 
hereby. The Manager hereby represents and warrants that, to the actual knowledge of Manager 
Knowledge Party after reasonable investigation or inquiry, no violation ofSection 2-156-030(b) 
has occurred with respect to this Agreement or the tran.sactions contemplated hereby. 

15.8 Federal Terrorist (No-Business) List 

The Manager represents and warrants lhat neither the Manager nor any Affiliate is 
debarred from doing business with the City or listed on any of the following lists maintained by 
the Office of Foreign Assets Control of lhe U.S. Departinent of the 'freasury, the Bureau of 
Industry and Security ofthe U.S. Department of Commerce or their successors, or on any other 
list of persons or entities wilh which the Cily may not do business under any applicable laws: 
the Specially Designated Nationals List, the Denied Persons Li.st, the Unverified List, the Entity 
List and the Debarred List. 

15.9 Prohibition on Certain Contributions; Mayoral Executive Order No. 2011-04 

(a) The Manager agrees lhat the Manager and any person or eniity who directly or 
indirectly has an ownership or beneficial interest in the Manager of more lhan 



7.5% (the "Owners"), and spouses and domestic partners of such Owners (the 
"Sub-owners") (Manager 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 ofthe City of Chicago (the "Mayor") or to his or her 
political fundraising committee (i) after execution of this Agreement by 
Manager, (ii) while this Agreement or any Olher Contract (as hereinafter 
defined) between the Manager and the City is executory, (iii) during the term of 
this Agreement or any Other Contract between Manager and the City, or (iv) 
during any period while an extension of this Agreement or any Other Contract is 
being sought or negotiated. "Other Contract" for purposes ofthis Section 15.9 
shall mean a "Contract" as defined in Mayoral Executive Order No. 2011-04. 

(b) The Manager represents and warrants that since the date of public advertisement 
of the specification, request fbr qualifications, request for proposals or request 
for information (or any combination of those requests) or, if not competitively 
procured, from the date the Manager approached the City, as applicable, 
regarding the formulation ofthis Agreement, no Identified Parties have made a 
contribution of any amount to the Mayor or to his political fundraising 
committee. 

(c) The Manager shall not: (i) coerce, compel or intimidate its einployees to make a 
contribution of any amount to the Mayor or to the Mayor's political fundraising 
committee; (ii) reimburse its employees fbr a contribution of any amount made 
to the Mayor orto the Mayor's political fundraising committee; or (iii) bundle or 
solicit others to bundle contributions to the Mayor or to his political fundraising 
committee. 

(d) The Identified Parties must not engage in any conduct whatsoever designed to 
intentionally violate this provision or Mayoral Executive Order No. 2011-4 or to 
entice, direct or solicit others to intentionally violate this provision or Mayoral 
Executive Order No. 201 1-4. 

(e) 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. Such breach and default entitles the City to all remedies (including 
without limitation termination for default) under this Agreement. 

(f) If Manager violates this provision or Mayoral Executive Order No. 201 1-4 prior 
to award ofthe Agreemenl resulting from this specification, the City may reject 
Manager's bid. 

(g) For purpo.ses of this provision: 

"Bundle" means lo colled contributions from more than one source vvhich is then 
delivered by one person to the Mayor orto his political fund-raising committee. 



"Contribution" means a "political contribution" as defined in Chapler 2-156 ofthe 
Municipal Code. 

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; and (b) neither party is married; and (c) the partners are not related by 
blood closer than would bar marriage in the State oflllinois; and (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 ofthe following four conditions exist for 
the partners; (i) The partners have been residing together for at least 12 months; 
(ii) The partners have common or joint ownership of a residence; (iii) The 
partners have at least two of the following arrangements: a. 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 fijnd-raising committee" means a "political fund-raising committee" as 
defined in Chapter 2-156 ofthe Municipal Code. 

15.10 Minimum Wage 

Manager agrees that this Agreement is subject to Mayoral Executive Order 2014-1 
("Executive Order 2014-1"), which provides for a fair and adequate Minimum Wage to be paid 
to employees of City concessionaires and their contractors, subcontractors and sub-lessees. 
Manager and any of its contractors or subcontractors must pay the Minimum Wage set forth in 
Executive Order 2014-1 and comply with any applicable regulations issued by the Chief 
Procurement Office; provided, however, that pursuant to Section 4.3(a) hereof all Employee 
Costs are the responsibility of Owner and shall be paid by Manager, as agent for Owner, as an 
Operating Expense. As of July 1, 2015 the Minimum Wage for all employees to be paid 
pursuant to Executive Order 2014-1 is $13 per hour. This requirement applies to any employee 
working at the Airport. When the employer takes an allowance for gratuities pursuant to 820 
ILCS I05/3(c), the employer shall ba.se the calculation ofthe amount to be paid by the employer 
to the employee on the minimum wage as set forth in 820 ILCS 105/3, and add $1.00 per hour to 
that amount. As of July 1, 2015, the resulting amount to be paid, taking an allowance for 
gratuities, is $5.95 per hour 

Every July 1, these hourly wages shall increase in proportion to the increase, if any, in the 
Consuiner Price Index for All Urban Consumers most recently published by the Bureau of Labor 
Statistics ofthe United States Departinent of Labor. Any hourly wage increase shall be rounded 
up lo the nearest multiple of $0.05. Such increase shall remain in effect until any subsequent 
adju.slinenl is made. On or about June 1 of each year, the Cily will use diligent efforts lo make 
available to the Manager a bulletin announcing the adjusted minimum hourly wages for the 
upcoming twelve month period beginning July 1, and it is Manager's responsibility to pay the 
adjusted rale commencing each July 1. 

Manager, and any contractors or subconlraclors lhai pay an employee lhe wage fbr 
einployees who receive gratuities, shall transmit lo the Cily, in a manner provided by regulation. 
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substantial evidence establishing both the amount that the employee received as gratuities during 
the relevant pay period or periods, and the fact that the employee did not return any part of those 
gratuities to the Manager, contractor or subcontractor If Manager, contractors, or subcontractor, 
is required by the Minimum Wage Law to provide substantially similar data to the Illinois 
Departinent of Labor, the City may allow compliance with this requirement by filing the same 
documentation with the City. The City shall utilize this data to ensure that each employee 
receives, in combined salary and gratuities, at least the base hourly wage required under' 
E.xecutive Order 2014-1. 

However, the Minimum Wage is not required lo be paid to categories of employees 
subject to subsection 4(a)(2), subsection 4(a)(3), subsection 4(d), subsection 4(e), or Section 6 of 
the Illinois Minimum Wage Law. Nevertheless, the Minimum Wage is required to be paid to 
those workers described in subsections 4(a)(2)(A) and 4(a)(2)(B) ofthe Illinois Minimum Wage 
Law. 

Additionally, the Minimum Wage is not required to be paid lo einployees subject to a 
collective bargaining agreement that provides for different wages than those required by 
Executive Order 2014-1, if that collective bargaining agreement was in force prior to October 1, 
2014 or if that collective bargaining agreement clearly and specifically waives the requirements 
of the order 

This Minimum Wage section does not apply if Manager is a not-for-profit organization 
having tax-exempt status under Section 501(c)(3) of the United States Internal Revenue Code 
and recognized under Illinois law governing not-for-profit corporations. 

In the event that Executive Order 2014-1 is rescinded. Manager will be required to pay 
the higher of the rate specified in Section 2-92-610 of the Municipal Code, "Contracts requiring 
a base wage," Chapter 1-24 of the Municipal Code, or any state or federal minimum wage rate. 

15.11 Sweatshop-Free Procurement 

This Agreement may require the purchase of garments, 'fherefore. Manager must comply 
with the provisions of Municipal Code Section 2-92-605 vvilh respect lo the purchase of any 
garments fbr use at the Hotel. 

(a) For the purpose of this Section 15.1 1, the following definitions apply; 

"Abusive forms of child labor" ineans (1) work performed by a person under the 
age of 18 when the person does not voluntarily see the work or the person is 
threatened by the person's employer vvith physical, mental or emotional harm fbr 
nonperformance; (2) work performed by a person under the age of 18 in violation 
of the laws of the applicable jurisdiction governing the minimum age of 
employment, compulsory education, or occupational health and safely; or (3) the 
use ofa person under the age of 18 for illegal activities, including but not limited 
lo, the production or trafficking of illicit drugs or ibr pro.stitulion. 
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"Subcontractor" means any person that enters into a subcontract agreement 
directly with the Manager for any work under this Agreemenl relating to the 
purchase of garments for use at the Flotel. 

"Foreign convict or forced labor" means any forni of labor used to produce or 
manufacture goods prohibited from importation into the United States under 19 
U.S.C. § 1307, which includes abusive forms of child labor and slave labor. 

"Garment", means any clothing, including uniforms, fbotwear, and related clothing 
accessories, such as hats and caps, ties, scarves, ribbons and shoestring. 

"Slave labor" ineans any form of slavery, sale and trafficking of persons, debt 
bondage, indentured servitude, serfdom, or forced compulsory labor. 

"Supply chain" ineans any manufacturer or distributor or ganiients. 

"Sweatshop labor" means any work performed by a person engaged by a 
contractor or subcontractor, which has habitually violated laws ofany applicable 
jurisdiction governing wages, working hours, overtime, employee benefits, 
occupational health and safety, nondiscrimination, or freedom of association. 
"Sweatshop labor" also means any work performed by a person engaged by a 
contractor or subcontractor that constitutes fbreign convict or forced labor, or 
abusive forms of child labor or slave labor. 

(b) In accordance with Municipal Code Section 2-92-605, Manager must: 

(i) disclose to the City, using the Supply Worksheet form in such format 
specified by the City, information regarding Manager's Supply Chain for 
the acquisition of any garments pursuant lo this Agreement, and cause 
each Subcontractor to disclose its own supply chain; and 

(ii) Intentionally omitted. 

(iii) Follow any rules or regulations issued by the Commissioner regarding the 
administration or enforcemeni of Municipal Code Seclion 2-92-605. 

(c) Manager's failure to comply with this section will constitute an event of default. 
In the event of default for failure to comply with this seclion, the Cily shall notify 
Manager of such noncompliance and may, within the City's discretion: (1) issue 
Manager a 30-day opportunity lo cure; (2) terminate the Agreement; or (3) 
terminate the Agreement and rebid the remaining term. 

(d) 'fhis section shall nol apply to the extent Municipal Code Section 2-92-605 is 
preempted by applicable federal or state law or lo the extent it conflicts with the 
terms or conditions of a federal or Slate oflllinois granl agreeincnl. 
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Section 16. SUCCESSORS AND ASSIGNS 

16.1 Assignment by Manager 

Manager shall have.the right to assign its rights and obligations under this Agreement, 
without the prior written consent of Owner, to (a) any Affiliate of Manager, (b) any entity which 
may become an Affiliate as a result of a related and substantially current transaction, (c) any 
successor or assign of Manager which may result f:i-om any merger, consolidation or 
reorganization involving Manager, or (d) a corporation or other entity which shall acquire all or 
substantially all ofthe business and assets of Manager, provided that such assignee is able at the 
time of such assignment, whether directly, through an Affiliate, by contract or otherwise, to 
assure the uninterrupted operation of the Hotel in accordance with this Agreement and has the 
financial capability to fulfill Manager's obligations under this Agreement. Upon execution of 
any assignment permitted under this Section 16.1, Manager shall provide Owner with a copy of 
the assignment, and thereupon, except in the case of an assignment to an Affiliate of Manager, 
Manager shall be released of all of its covenants and liabilities hereunder, other lhan liabilities 
and other obligations accruing or based upon events occurring prior to the date of the delivery of 
such assignment to Owner. Any such release shall be contingent upon the delivery to Owner of 
an appropriate instrument whereby the assignee assumes all of Manager's obligations and 
liabilities hereunder in writing. In the event of an assignment to an Affiliate, Manager shall 
continue; to remain primarily liable under this Agreement to the same extent as though such 
assignment had not been made. 

"Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly, 
controls, is controlled by or is under common control with such Person. For purposes of this 
definition, the term "control" (including the terms "controlling," "controlled by" and "under 
common control with") of a Person means the possession, directly or indirectly, of the power: (i) 
to vote fifty percent (50%) or more ofthe voting stock or equity interests of such Person; or (ii) 
to direct or cause the direction of the management and policies of such Person, whether through 
the ownership of voting stock or equity interests, by contract or otherwise. 

"Person" shall mean an individual (and the heirs, executors, administrators, or other legal 
representatives of an individual), a partnership, a corporation, a limited liability company, a 
government or any department or agency thereof, a trustee, a trust and any unincorporated 
organization. 

Notwithstanding the foregoing. Manager shall be prohibited from assigning this 
Agreement to any Prohibited Party. A "Prohibited Partv" shall mean any person or entity (or any 
Affiliate ofany Person) who: (i) is affiliated wilh the government ofany country with which, or 
is itself a company with vvhich, corporate citizens ofthe United States of America are prohibited 
from transacting business by any law, regulation or decree of the United States of America or its 
political subdivisions, is identified (or any of its principals or Affiliates is identified) either by 
name or an alias, pseudonym or nickname, on the lists of "Specially Designated Nationals" or 
"Blocked Persons" maintained by the U.S. Treasury Department's Office of Foreign Assets 
Control, or has violated any law prohibiting corrupt business practices, money laundering or the 
aid or support of persons or entities who conspire to commit acts of terror againsl any person or 
government, including acts prohibited by the U.S. Palriol Act and U.S. Executive Order 13224; 
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(ii) is known in the community as being of bad moral character, or has been convicted of a 
felony in any state or federal court, or is in control of or controlled by persons who have been 
convicted of felonies in any state or federal court; (iii) would cause the denial, threatened denial, 
loss, threatened loss or termination of any material license (including, without limitation, a liquor 
license) of Owner, the Flotel, Manager, or its Affiliates (except to the extent that the assignee is 
merely required to reapply for a license in its own name); or (iv) any person or entity that is 
debarred from doing business with the City. 

Except as hereinabove provided. Manager shall not have the right to assign any of its 
rights, interests and/or obligations under this Agreement, without the consent of Owner, which 
consent may be withheld in Owner's sole and absolute discretion. Any assignment requiring 
City consent made without such City consent shall be void and of no effect. Further, any such 
assignment shall constitute an Event of Default subject to all remedies, including termination of 
this Agreement at the City's option, and does not relieve Manager ofany of its obligations under 
this Agreement for the balance ofthe Term. This Section applies to prohibit an assignment, 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 Manager to City Council or to take any other 
action as provided in this Agreement be deemed or construed to constitute consent to the 
Manager's request by the Commissioner or by the City Council. 

16.2 Assignment by Owner 

(a) A sale or other transfer of the Hotel (a "Sale") by Owner and an assignment of 
this Agreement and all of Owner's rights and all of Owner's duties hereunder by 
Owner is permitted without Manager's prior written consent, provided the 
following requirements are met: 

(i) Owner delivers a notice (a "Transfer Notice") to Manager setting forth (a) 
the name ofthe Person to whom the Sale and transfer will be made (the 
"Transferee"); (b) a list of the names, addresses of the direct and indirect 
owners ofthe Transferee and, if the owners are individuals, the date, place 
of birth and country of residence; and (c) other information made available 
to Owner as a result ofthe transfer process, such notice to be given at least 
30 days befbre finalizing the transfer; 

(ii) the Transferee has sufficient financial resources to fulfill the obligations of • 
"Owner" under this Agreement; 

(iii) neither the Transferee nor any of its Affiliates is known in the community 
as being of bad moral character, or has been convicted of a felony 
involving moral turpitude, or is in control of or controlled by Persons who 
have been convicted ofa felony involving moral turpitude; 

(iv) neither the Transferee nor any of its Affiliates is, or has the direct or 
indirect power lo direct or cause the direction of the management and 
policies ol", a company that operates or licenses a collection or branded 
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chain of hotels or other lodging facilities that competes vvith Manager or 
its Affiliates; and 

(v) neither the Transferee nor any of its Affiliates, nor any other Person that 
directly or indirectly owns, has an ownership interest in, or controls the 
Transferee or any of its Affiliates, is a Restricted Person, is a Specially 
Designated National or Blocked Person, or is a Prohibited Party. 

(b) Without limiting the generality of and notwithstanding Section 16.2(a), Owner 
shall have the right to mortgage, hypothecate, encumber, pledge, assign or grant 
a security interest in the Hotel or this Agreement in connection with the Bonds or 
other financing transaction, subject to Section 31.13. 

(c) Except in conneciion with a permitted termination of this Agreement under 
Section 3.4.2 or Section 3.6, upon the Sale of the Hotel, the purchaser or olher 

I transfijree shall expressly assume, on the same exculpatory basis as provided in 
Section 27 herein, in writing. Owner's obligations under this Agreement, and this 
Agreement shall remain in full fbrce and effect; provided that Manager shall 
have the right to require the Transferee, in an amendment hereto or other written 
agreement, to make and comply with certain representations, warranties and 
covenants regarding Specially Designated National or Blocked Persons and 
applicable anti-corruption laws. In such event. Owner shall have no further 
liability of whatsoever nature or kind to Manager with respect to the Flotel, as the 
case may be, and Manager and Owner shall release each other in writing from 
any liability relating to events occurring after such sale and any liability 
occurring prior to such sale, to the extent of such purchaser's or transferee's 
assumption thereof 

(d) For purposes ofthis Section 16.2, (i) the term "Sale" shall include, without 
limitation, the sale, transfer or assignment by Owner or other disposition of (x) 
any interest in the Hotel or this Agreement, (y) any interest in Owner equal to or 
in excess of fifty percent (50%) of the beneficial interest therein, or (z) a 
controlling interest in Owner (i.e., the possession, directly or indirectly, of the 
power to direct or cause the direction ofthe management and policies of Owner, 
whether through the ownership of voting securities or by contract or otherwise), 
and (ii) the term "Restricted Person" ineans a Person identified by any 
government or legal authority as a Person with whom Manager or its Affiliates 
are prohibited from transacting business, including a Person described in Seclion 
1 of U.S. Executive Order 13224. Notwithstanding the foregoing, any transfer 
(other than a Foreclosure) to a Lender o fa participation or any olher inlerest in 
the Hotel pursuant to Seclion 16.2(b) or a transfer to a governmenlal entity that is 
a succes.sor to Owner as a result of a legislative restructuring of Owner (or the 
reorganizalion or transfer-of governmenlal responsibilities of Owner), shall nol 
be deemed a Sale and Section 16.2(a) shall not apply to such transfers. 
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16.3 Binding on Successors 

The terms, provisions, covenants, .undertakings, agreements, obligations and conditions 
of this Agreement shall be binding upon and shall inure to the benefit of the successors in 
interest and the permitted assigns ofthe Parties hereto with the same effect as if mentioned in 
each instance where the Party hereto is named or referred to. 

Section 17. NOTICES 

Any notices or other communications pertaining to this Agreement must be in writing 
and are deemed to have been given by a party i f sent by nationally recognized commercial 
overnight courier oi- 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 (1) day after deposit with a nationally recognized commercial overnight courier, 
three (3) days after deposit in the U.S. mails sent by certified mail, return receipt requested, 
postage prepaid, or otherwise upon refusal of receipt: Unless otherwise directed by Manager in 
writing, all notices or communications from City to Manager will be sent to Manager's notice 
address as set fbrth in this Agreement. All notices or communications from Manager to the City 
must be addressed to; 

If to Owner: If to Manager; 

Commissioner of Department of Aviation 
Cityofchicago 
Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 

Flilton Management LLC 
7930 Jones Branch Drive 
McLean, Virginia 22102 
Attn; General Counsel 

With a copy to: 
Hilton Chicago O'Hare 
O'Hare International Airport 
Chicago, Illinois 60666 
Attn: General Manager 



With copies to: 
First Deputy Commissioner. 

City of Chicago, Department of Law 
Aviation, Environmental, Regulatory and 
Contracts Division 
30 North LaSalle Street, Suite 1400 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

If the notice or communication relates to 
payments to the City or relates to the insurance 
requirements, a copy must be sent lo: 

City Comptroller 
City of Chicago 
City Hall - Room 501 
121 N. LaSalle Street 
Chicago, Illinois 60602 

Either-Party hereto may change the address fbr notices hereunder by giving notice of such 
change to the other Party hereto in the manner hereinabove provided. I f requested by Owner and 
if Manager is given the name and address of any mortgagee, trustee or bondholder, it will give 
copies of all notices given to Owner to such persons, in the manner set forth in this Section 17. 

Section 18. APPROVALS 

If a Party shall desire the approval ofthe other Party hereto to any matter, such Party may 
give written notice to the other Party that it requests such approval, specifying in such notice the 
matter as to which such approval is requested and reasonable detail respecting such matter. All 
approvals shall be in writing. Except as otherwise herein provided, no such approval shall be 
unreasonably withheld or delayed, f^xcept as otherwise herein provided, if such other Party shall 
not give its approval in writing to such notice within thirty-five (35) days after receipt thereof, 
such other Party shall be deemed to have disapproved the matter referred to in such notice. 

Section 19. MISCELLANEOUS INSTRUMENTS AND ESTOPPEL CERTIFICATES 

19.1 Miscellaneous Instruments 

Each Party shall further execute and deliver all such olher appropriate supplemental 
agreements and other instruments and lake such other action as may be necessary lo make this 
Agreemenl fully and legally effective, binding and enforceable as between the Parties hereto as 
the other Parly may reasonably request. Neither Parly shall record this Agreement or any 
memorandum thereof 
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19.2 Estoppel Certificates 

Upon written request of either Parly, the other Party shall, within thirty (30) days of such 
request, deliver to the requesting Party a statement certifying (a) that this Agreement is in full 
fbrce and effect; (b) that the requesting Party has not breached its obligations hereunder (or, if 
such is not the case, that the requesting Party has breached its obligations and stating the nature 
of the breach and the date on which the certifying Party delivered notice of such alleged breach 
to the requesting Party); (c) the Opening Date; and (d) such other information as the requesting 
Party reasonably shall request. 

Section 20. APPLICABLE LAW 

fhis Agreement shall be governed in all respects by the internal laws ofthe State of 
Illinois, without regard to its Conflicts of Laws provisions. 

Section 21. PAYMENT OF AMOUNTS DUE TO OWNER OR MANAGER 

If, pursuant to the terms of this Agreement, the Term and Manager's management of the 
Hotel is terminated. Owner's obligations to pay to Manager any other amounts due to Manager 
hereunder and Manager's obligations to pay to Owner any amounts due to Owner hereunder, 
shall survive such termination and shall continue until all such amounts, with interest, are paid in 
full. I f such termination is the result of condemnation of or a casualty to the Hotel, in each case 
in accordance with the terms ofthis Agreement, any condemnation award or insurance proceeds 
received by Owner shall be used to satisfy any holders ofany mortgage or similar lien or any 
bond or other financing encumbering the Hotel or its revenues before payment of any amounts 
due to Manager under this Agreement; provided, however, nothing contained in this Section 21 
shall release Owner from its obligation to pay all amounts due to Manager under and in 
accordance with this Agreement. Subject to Seclion 12.3, Manager shall have no right or interest 
in any condemnation award. 

Section 22. SURVIVAL AND CONTINUATION 

Notwithstanding the termination of the Term or Manager's management of the Hotel in 
accordance with this Agreement, all terms, provisions and obligations ofeither Party contained 
herein, which in order to give them effect and accomplish their intent and purpose, need to 
survive such termination shall survive and continue until they have been fully satisfied or 
performed. 

Section 23. MANAGER APPROVALS 

Owner and Manager agree that in each instance in this Agreement where Manager is 
requested or required to give its review or approval ofplans or specifications, no such review or 
approval shall imply or be deemed to constitute an opinion by Manager, nor impose upon 
Manager any responsibility for the design or construction of building elements, including but not 
liinited to structural integrity or life/safety requirements, 'fhe scope of Manager's review and 
approval ofplans and specifications is limited solely lo the adequacy and relationship of spaces 
and e.sthctics oflhe Hotel for use as a hotel. 
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Section 24. SALE OF SECURITIES 

In the event Owner, or any person controlling Owner, shall, at any time, sell or offer to 
sell any securities issued by Owner (including the Bonds) through the medium ofany official 
statement, prospectus or otherwise, it shall do so only in compliance with all applicable federal 
and state securities laws, and it shall clearly disclose to all purcha.sers and offerees that (a) 
neither Manager (in its capacity as agent and operator hereunder) nor any of its Affiliates nor any 
of their respective officers, directors, agents or employees shall in any way be deemed an issuer 
or underwriter ofsaid securities, and that (b) Manager and said Affiliates, officers, directors, 
agents and employees have not assumed and shall not have any liability arising out of or related 
to the sale or offer ofsaid securities, including, without limitation, any liability or responsibility 
for any financial statements, projections or other financial infbrmation contained in any 
prospectus or other placement materials. Manager shall have the right to approve any 
description of Manager, or any description ofthis Agreement or of Owner's relationship with 
Manager hereunder, which may be contained in any prospectus or other communication (which 
approval shall not be unreasonably withheld or delayed), and Owner agrees to furnish copies of 
all such materials to Manager for such purpose not less than fifteen (15) days, as to the initial 
drafts of such materials, or three (3) Business days, with respect to revisions thereof, prior to the 
delivery thereof to any prospective purchaser of such securities. In any event. Owner covenants 
to provide as much advance notice as is reasonably practicable. Owner agrees to indemnify, 
defend and hold Manager, and its officers, directors, agents and employees, free and harmless of 
and from any and all liabilities, costs, damages, claims or expenses arising out of or related to the 
sale or offer ofany securities of Owner, except for any such liabilities, costs, damages, claims or 
expenses arising out of or based upon any untrue statement ofa material fact made in reliance 
upon, and in conformity with, information furnished by Manager to Owner in writing, provided 
that (i) Manager has expressly acknowledged in writing its understanding and consent to use of 
such information in Owner's prospectus or other placement materials; and (ii) Manager shall 
have furnished such information as is reasonably requested by Owner pursuant to specific 
written requests therefor, which information is otherwise publicly available or made publicly 
available by Manager (which for this purpose shall nol be deemed,to be publicly available solely 
due to the fact that said information has been furnished to potential Lenders, joint venture 
partners or merger prospects). 

Manager shall cooperate in providing adequate disclosure regarding Hilton Worldwide 
Floldings Inc. and its subsidiaries' (including Manager) operations in any prospectus; provided 
that any infbrmation disclosed about Hilton Worldwide Holdings Inc. and its subsidiaries' 
(including Manager) operations shall be limited to public information disclosed by Hilton 
Worldwide Holdings Inc. in its filings vvith the Securities and Exchange Coinmission or other 
publicly available filings. For purposes ofthis Agreement, the term "lousiness day" shall mean 
any day other than a Saturday, a Sunday or a day on vvhich governmental entities or political 
subdivisions thereof, including, without limitation. Owner, are authorized or obligated by law or 
executive order lo remain closed. 

Section 25. TRANSITION MATTERS 

Upon expiration or earlier termination of this Agreemenl, Manager and Owner will 
cooperate vvith each other lo effect an orderly transition of managemenl liinclions from Manager 



to Owner, or to any managing agent designated by Owner (the successor manager, whether 
Owner itself or a designated management company shall be herein referred to as the "Successor 
Manager"). The provisions of this Section 25 shall govern with respect to specific matters 
relating to the transition of management of the Hotel. 

25.1 Employment Matters 

Since all employees of the Hotel will be employees of Manager, the termination of this 
Agreement shall result in a termination of employment with Manager of substantially all Hotel 
Employees. Nevertheless, Owner acknowledges that it shall pay all Employee Costs tlirough the 
effective date of termination of this Agreement and otherwise arising out of the termination of 
this Agreement and, subject to Section 27, shall indemnify, defend and hold harmless Manager 
with respect to Employee Costs (including but not limited to accrued payroll, accrued benefits 
such as vacation pay and sick days, and other similar accrued employment liabilities (including 
severance obligations)), and other employment matters, if any, as provided in this Agreement 
accrued or incurred up to the date of termination of this Agreement. Notwithstanding the 
foregoing. Manager shall have the right to make offers of employment to any personnel then 
employed at the Hotel for employment at other Brand Hotels or resorts. Owner will use 
commercially reasonable efforts to cause the successor operator of the Hotel to hire a sufficient 
number of existing Hotel Employees to avoid the possibility of a "plant closing" or "mass 
layoff under the WARN Act or a similar occurrence under any other Legal Requirement, in 
connection with the termination. 

25.2 Insurance 

If Owner shall be included under Manager's chain-wide policies of insurance, or under 
Manager's self-insurance program, such participation will be terminated as of the effective date 
of termination of this Agreement, and Manager shall have the right to reimburse itself for such 
premiums which may have accrued to the date of termination by withdrawing the appropriate 
amount thereof from the Hotel Accounts. I f Owner's pro rata share of premiums under the 
chain-wide policies of insurance shall have been paid in advance. Manager shall reimburse 
Owner for the unused portion of insurance premiums if such premiums are refundable by the 
insurer. Owner consents to the termination ofthe insurance program with respect to the Hotel as 
of the effective date of termination of this Agreement and agrees that Manager shall have no 
further obligation, after the effective date of such termination, lo provide or obtain any insurance 
coverage for the benefit of Owner or the Hotel thereafter. 

25.3 Receivables 

All receivables ofthe Hotel outstanding as ofthe effective date of termination, including, 
without limitation, guest ledger receivables, shall continue to be the property of Owner. 
Manager will cooperate with Owner in all reasonable respects Ibr no longer than one year from 
the date of termination, but at Owner's sole cost and expense, in the collection of any 
receivables, and vvill promptly turn over to Owner any receivables collected directly by Manager 
after the effective date of termination. 



25.4 Protected Name and Protected Marks 

Owner agrees that it will cease the use of the Protected Name and the Protected Marks on 
and as of the effective date of termination of this Agreenient except that Owner shall have the 
right to continue to use any consumable inventory, operating equipment and supplies bearing the 
Protected Name or any of the Protected Marks until supplies thereof on hand as of the 
termination date shall be exhausted, but shall have no right to reorder any quantities of such 
items. Manager agrees that it will cease the use of the Marks on and as of the effective date of 
termination of this Agreement. Notwithstanding the foregoing. Manager (a) shall have the 
option to purchase any items of operating equipment, consumables or supplies bearing the 
Protected Name or any of the Protected Marks (other than those items logoed with the Marks) at 
a price, payable on the effective date of termination in cash by deposit thereof to the respective 
Hotel Accounts, equal to the fair market value thereof, and (b) shall have the ftirther right at its 
election to purchase all or any other such items bearing the Protected Name or any Protected 
Mark as Manager elects at a reasonable price to be agreed upon between Owner and Manager 
and paid in cash on the effective date of termination. In connection with the purchase of any 
such items. Manager shall have the obligation, at its expense, to remove the same from the Hotel 
not later than fourteen (14) days after the effective date of termination. Without in any way 
limiting the generality of the foregoing, all interior and exterior signs and graphics bearing the 
Protected Name or any Protected Mark shall be (i) immediately covered so as not to be visible to 
the public, and (ii) physically removed from the premises or obliterated, within forty-five (45) 
days after the effective date of termination, all at Owner's expense. 

25.5 Other Proprietary Interests 

Under no circumstances shall Owner, or any person acting on behalf of Owner, at any 
time after the termination of this Agreement, directly or indirectly hold itself or the Hotel or any 
portion thereof out to the public as being or remaining (or otherwise seeking to be identified 
with) a Brand Flotel or resort. In addition. Owner agrees to cease using all Manager promotional 
materials, training materials and other of Manager's developed programs as of the termination 
hereof, all such materials to be the sole property of Manager which may be removed by Manager 
(without any payment or other reimbursement) as of the effective date of termination of this 
Agreement. In addition, at the termination of this Agreement, proprietary software programs 
belonging or licensed lo Manager, together with any additions to or replacements of such 
programs, which may hereafter be developed by Manager for use in connection vvith the 
operation of the Hotel, may be removed from the Hotel by Manager, and Owner shall no longer 
be entitled lo use such programs, without cost or charge to Manager, including, but nol liniited 
lo, any Manager-customized programs for yield management, sales, accounting functions, 
reservations and other Manager Intellectual Property; provided, however, the removal ofall such 
software programs shall be coordinated with the installation of replacement sy.slenis but Manager 
shall have no obligation lo allow the proprietary software to remain in the I lotel beyond the 
termination of this Agreement. In order to achieve an orderly transition of management 
functions, both a hard copy and an electronic copy of all informalion relating lo the Hotel 
contained in the customized software (or its replacement) (other than Manager Intellectual 
Property and Hotel Employee records) shall be provided lo Owner at any lime and from time to 
time following delivery by Owner ofa notice of termination (but in no event sooner than Ibrty-
fivc (45) days prior lo the eflective dale ofany such termination) upon Owner's request vvilh an 
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update relating to the period through the termination of this Agreement to be given to Owner at 
the close of business by Manager within ten (10) Business days after the termination date. To 
the extent Manager has leased any computer equipment or telephone equipment for use at the 
Hotel in accordance with the provisions ofthis Agreement pursuant to chain-wide programs fbr 
the acquisition or leasing thereof from unaffiliated third parties, all such leases shall be in the 
name of Owner, provided that Manager shall be entitled to remove from the Hotel any computer 
equipment that is utilized as part of a centralized reservation or property management system. 

25.6 Service Contracts 

At the time of termination of this Agreement, Manager may have entered into certain 
contracts, leases and service agreements on a chain-wide basis that Manager may not have the 
ability to transfer to Owner for the benefit of the Hotel. Therefore, Manager shall terminate such 
contracts, leases and service agreements, to the extent applicable to the Hotel, as of the effective 
date of termination of this Agreement without cost or penally to Owner. No less than thirty (30) 
days before the termination date. Manager will provide Owner with a list of such contracts, 
leases and service agreements being terminated as well as a narrative description ofthe services 
provided hereunder and the ternis thereof Owner consents to the termination of such contracts, 
leases and service agreements with respect to the Flotel as of such termination date and agrees 
that such contracts, leases and service agreements will not be assigned, transferred or continued 
after such date. 

25.7 Future Business 

Owner shall honor all business confirmed fbr the Hotel with reservation dates after the 
effective date of termination. Upon the expiration or earlier termination of this Agreement, 
Manager shall assist with the generation of a set of hotel termination reports that will, among 
other things, facilitate Owner's performance of its obligations under this Section 25.7. 

25.8 Transition Notices 

Any notices which Manager desires to provide to present or future customers, holders of 
reservations, persons making inquiries regarding the Hotel or otherwise wilh respect to the 
termination or expiration of this Agreement shall be approved in advance by Owner, such 
approval not to be unreasonably withheld, conditioned or delayed. Manager will reasonably 
coordinate the provision of any transition notices with any successor manager designated by 
Owner. 

25.9 Payments to Manager 

Owner shall pay to Manager all amounts due to Manager under this Agreenient, including 
but nol limited lo all Management Fees (provided that payment ofthe Incentive Fee is subject lo 
the provisions ofSection 5.1.3) up to the date of termination, any Manager advances, and all 
amounts under this Seclion 25 vvith respect to transition matters. For the avoidance of doubl, 
termination vvill not affect payinent or any other obligations accruing or incurred before the date 
of termination. 
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25.10 Reserve for Po.st-Termination Costs 

(a) Before any termination. Manager will set up a reserve to pay all costs that may 
accrue after termination relating to litigation in which claims have been made 
directly against Manager, lax liabilities (including sales, use and occupancy 
taxes) and all costs in connection with the transfer or termination of Hotel 
Employees, such as severance pay, unemployment compensation, employment 
relocation, and legal costs; provided, however, that the amount of such reserve is 
subject to the reasonable approval of Owner. The reserve will be funded first by 
withdrawals by Manager from the Hotel Accounts; second from the FF&E 
Account; and third, if the foregoing sources of funds are insufficient, from the 
Operating Reserve. This reserve shall be held fbr twelve (12) months after the 
effective date of the termination ofthis Agreement and thereafter all funds held 
in such reserve shall be immediately released to Owner in full. 

(b) Promptly following the funding of the reserve required in Section 25.10(a) and 
the termination of this Agreenient, the Hotel Accounts shall be closed, funds 
transferred to Owner, and Manager shall have no further rights with respect to 
such accounts or funds. 

25.11 Final Accounting; Distributions 

Manager will prepare a final accounting statement for the Fiscal Year in which 
termination occurs and a statement of any amounts due under this Agreement (the "Final 
Accounting Statement") and deliver it to Owner within 90 days after termination. The Parties 
will make any specified payments, and Manager will transfer to the Owner any of Owner's 
remaining funds held or controlled by Manager (with the exception of funds held in accordance 
with Section 25.10 and otherwise in accordance with this Agreement), within 60 days of 
Owner's receipt of the Final Accounting Statenient. I f there are items for which information is 
not available either at the time the Final Accounting Statement is prepared or at the time the 
Parties make the specified payments, then the Parties will, if the information becomes available 
before the first anniversary of the termination date, adjust such items and make any necessary 
payments. No adjustments will be made after the first anniversary of the termination date. 

Section 26. REPRESENTATIONS AND WARRANTIES OF OWNER AND 
MANAGER 

26.1 Representations of Owner 

Owner represents and warranis to Manager-that; 

(a) Owner is a municipal corporation and body politic existing under the laws ofthe 
Stale oflllinois, and has the full right, power and authority lo execute, deliver 
and perfbrm its obligations under this Agreemenl. All necessary action has been 
taken to approve the execution, delivery and perfonnance ofthis Agreement by 
Owner. Each parly executing and delivering this Agreement on behalfof Owner 
and all documents to be executed and delivered on behalfof Owner in regard lo 
the consummation oflhe transactions contemplated hereby has due and proper 
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authority to execute and deliver those documents. To the best of Owner's 
knowledge, the transactions contemplated by this Agreenient are not restrained 
or prohibited by any injunction, order or judgment rendered by any court or other 
governmental agency of competent jurisdiction. Neither the execution and 
delivery of this Agreement nor the consummation of the transactions 
contemplated hereby will (i) conflict with or result in a breach of any other 
agreement or restriction to which Owner is a party or by which it is bound or (ii) 
to the best of Owner's knowledge, confiict with or result in the material breach 
or violation of any law, regulation, writ, injunction, or decree of any court or 
governmental body applicable to Owner. This Agreenient and all documents 
executed and delivered by Owner in connection herewith shall constitute valid 
and binding obligations of Owner, enforceable in accordance with their terms, 
except as may be limited by bankruptcy, insolvency, reorganization or other 
similar laws affecting the enforcement of creditors' rights generally. 

(b) There is no pending, nor, to the knowledge of Owner, has Owner received 
written notice threatening any, litigation, claim or administrative proceeding 
against Owner which would materially and adversely affect the ability of Owner 
lo perform its obligations hereunder. 

26.2 Representations of Manager 

(a) Manager is duly organized and validly existing under the laws of the Delaware, 
is in good standing thereunder and under the laws ofthe State oflllinois, and has 
the full right, power and authority to execute, deliver and perform its obligations 
under this Agreement. All necessary corporate action has been taken to approve 
the execution, delivery and performance, of this Agreement by Manager. Each 
party executing and delivering this Agreement on behalf of Manager and all 
documents to be executed and delivered on behalf of Manager in regard to the 
consummation of the transactions contemplated hereby has due and proper 
authority to execute and deliver those documents. To the best of Manager's 
knowledge, the transactions contemplated by this Agreement are not restrained 
or prohibited by any injunction, order or judgment rendered by any court or other 
governmental agency of competent jurisdiction. 

(b) Neither the execution and delivery ofthis Agreement nor the consummation of 
the transactions contemplated hereby will (i) confiict with or result in a breach of 
Manager's corporate bylaws, articles of incorporation or any agreement or 
restriction to vvhich Manager is a party or by which il is bound or (ii) lo the besl 
of Manager's knowledge, conflict with or result in the material breach or 
violation of any law, regulation, writ, injunction, or decree of any court or 
governmental body applicable lo Manager. This Agreement and all documents 
executed and delivered by Manager in connection herewith shall constitute valid 
and binding obligations of Manager, enforceable in accordance wilh their terms, 
except as may be liniited by bankruptcy, insolvency, reorganization or other 
similar laws affecting the enforcement of creditors' rights generally. 
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(c) There is no pending nor, to the knowledge of Manager, has Manager received 
written notice threatening any litigation, claim, or administrative proceeding 
against Manager or any Affiliate of Manager, which would materially and 
adversely affect the ability of Manager to perform its obligations hereunder. 

(d) As ofthe dale hereof. Manager or its Affiliates operate or franchise all Brand 
Hotels in the United States. 

Section 27. LIMITATIONS ON OWNER'S LIABILITY 

(a) Notwith.standing anything herein to the contrary. Owner's liability under this 
Agreement shall be limited solely to (i) its interest in the Hotel, including the 
Improvements, the Site and amounts available from Gross Receipts, and the Hotel 
Accounts (including, without limitation, the Operating Reserve and the FF&E 
Account), and including proceeds available from insurance policies carried 
pursuant to Section 9 ofthis Agreement to the extent available for such purpose, 
and (ii) its interest in the New Hotel (but only in the event the Parties enter into 
the Possible New Flotel Management Agreement), including the Improvements, 
the Site and amounts available from Gross Receipts, and the Flotel Accounts 
(including, without limitation, the Operating Reserve and the FF&E Account) (as 
such ternis are to be defined in the Possible New Flotel Management Agreement), 
and including proceeds available from insurance policies carried pursuant to the 
Possible New Hotel Management Agreement to the extent available for such 
purpose (collectively, the "Owner Collateral"); and Manager shall not seek a 
personal judgment against Owner (except to the extent necessary to realize 
against the Owner Collateral) or seek to obtain a lien, levy, attachment or other 
charge upon any other properties or assets of Owner to enforce any claim or 
award for the default by Owner of its representations, warranties, covenants or 
other undertakings under this Hotel Agreements. Further, it is hereby agreed and 
acknowledged by Manager that Owner's obligations for Operating Expenses, 
FF&E Expenditures and Capital Expenditures shall be limited solely to the Owner 
Collateral in accordance with this Section 27. 

(b) No elected official, commissioner, officer, director, employee or agent of Owner, 
nor any of their respective heirs, administrators, executors, personal 
representatives, successors and assigns, shall have any personal liability or other 
personal obligation to wilh respect to any payment, performance or observance of 
any amount, obligation, or liability to be paid, performed or observed under this 
Agreement or any ofthe represenlalion.s, warranties, covenants, indemnifications 
or other undertakings of Owner hereunder. Neither Manager nor ils Afllliates 
shall seek to obtain a money judgment against any elected official, commissioner, 
officer director, employee or agent of Owner, or against any of their respective 
heirs, administrators, executors, personal representatives, successors or assigns. 



Section 28. NON-COMPETITION 

(a) Except as otherwise set fbrth in Section 28(d), until the tenth (lO" )̂ anniversary 
of the Opening Date (the "Non-Competition Period"), neither Manager nor any 
of its Affiliates will open and operate, nor authorize any other party to open and 
operate (other than the Hotel) any; 

(i) Brand Name hotel within Non-Competition Area A described below 
consisting of a five (5) mile radius from the front door of the Hotel; or 

(ii) Brand Name hotel with more than 500 rooms within Non-Competition 
Area B described below. 

(b) The Non-Competition Period and the restrictions in Section 28(a) shall expire 
and terminate on December 31, 2022 if the Start of Construction has not 
occurred on or before that date. 

(c) For the purposes ofthis Section 28, the "Non-Competition Area A" nieans the 
area located within a five (5) mile radius from the front door of the Hotel, and 

, the "Non-Competition Area B" means the area located within the following 
boundaries: 

Highway Route 53 and Interstate 290 and 1-290/Dwight D. , 
Eisenhower Expressway to the west, Dundee Road/Route 68 to the 
north, Interstate 90/94 and Interstate 90 to the east and Interstate 
290/88 to the south. 

Non-Competition Area A and Non-Competition Aj-ea B are generally illustrated 
on the maps attached to, and incorporated by reference into, this Agreement as 
Exhibits L - l and L-2, respectively. Each of the Non-Competition Area A and 
the Non-Competition Area B shall include the side of the street closest to the 
Flotel. I f there is a conflict between Exhibit L - l or Exhibit L-2 and the 
applicable narrative description in this Section 28, the narrative description will 
control. 

(d) The only exceptions lo the restrictions in Section 28(a) are set forth below. 

(i) I f Manager or any of ils Affiliates acquire (whether through purchase, 
sale, merger, consolidation, or other transaction) after the Effective Dale 
another chain, franchise system, group or portfolio of al leasl five (5) 
hotels, or acquire the righl to operate or manage another chain, franchise 
.system, group or portfolio of at least five (5) hotels, one (1) or more of 
which hotels are located in Non-Competition Area A or Non-Competition 
Area B, then Manager and/or its Affiliates will have the unrestricted right 
to convert, or cause to be converted, the acquired hoiel(s) vviihin Non
competition Area A or Non-Competition Area B, as applicable, from its 
(or their) original trade identity lo a Brand Name hotel, and lo open and 
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operate, or authorize any other party to open and operate, such hotel or 
hotels as Brand Name hotels. 

(ii) Manager and/or its Affiliates have the unrestricted right to convert, open 
and operate, or authorize any other party to convert, open and operate, any 
existing hotel(s) as ofthe Effective Date as Brand Name hotels in Non-
Competition Area B. 

(iii) I f any existing hotel(s) operated under any brand owned by Manager or its 
Affiliates as ofthe Effective Date within Chicago ceases to operate under 
any brand owned by Manager or its Affiliates, then Manager and/or its 
Affiliates will have the unrestricted right to open and operate, or authorize 
any other party to open and operate, another hotel(s) under the Brand 
Name in Non-Competition Area B. 

(iv) The restrictions in this Section 28 shall not apply to any hotel that is, as of 
the Effective Dale, open, under construction or approved for development 
or opening as a Brand Name hotel (or is a substantially equivalent 
replacement of such a hotel). 

(e) Except for the liinited exclusivity provided in Section 28(a), there are no other 
restrictions on Manager or its Affiliates; Owner's rights under this Agreement are 
nonexclusive in all respects; the Hotel has no territorial protection whatsoever; 
and Manager and its Affiliates have the right without any restrictions at all to 
engage in any and all activities Manager and they desire (including with respect to 
any and all types of lodging facilities), al any time and place, whether or not using 
the Protected Marks, whether or not those activities compete with the Flotel, and 
whether or not Manager or its Affiliates start those activities themselves or 
purchase, merge with, acquire, or affiliate with a business that already engages in 
such activities. Owner acknowledges that Manager and/or its Affiliates currently 
own, operate and/or license other lodging fiicilities (including luxury, full service, 
select service and extended stay hotels, residential products, time-share or interval 
ownership facilities) that use different brand names, trademarks, and service 
marks, including those wilh the "Hilton" name as part of their brand name (such 
as, for example and without limitation, "Hilton Garden Inn" and "Homewood 
Suites by Flilton"). Except as expressly described in Section 28(a) (and subject to 
Sections 28(d) and 28(f), none oflhose activities, even other u.ses ofthe "Hilton" 
name, will constitute a violation ofthis Agreement. 

(f) The restrictions in this Section 28 shall nol prohibit Manager or ils Affiliates from 
entering into agreements to con.struct, ovvn, lease, operate, manage, license or 
franchise a Brand Name hotel vviihin Non-Competition Area A or Non
competition Area B as long as such other hotel does not open as a Brand Name 
hotel during the Non-Competition Period. 



Section 29. ENVIRONMENTAL 

29.1 Definitions. 

"Environmental Agency" Any federal, state, or local governmental agency or entity 
having responsibility, in whole or in part, for any matter addressed by any Environmental Law, 
including, without limitation, enforcement of any Environmental Law. An agency or other entity 
need not be responsible only for matters addressed by Environmental Law(s) to be an 
Environmental Agency. A non-exhaustive list of Environmental Agencies includes, without 
limitation: the Chicago Department of Public Health, the Illinois Emergency Management 
Agency, Illinois EPA, US EPA, the Illinois Departnient of Labor/Illinois OSFIA, and the US 
Department of Labor/OSHA. 

"Environmental Claim" Any type of assertion in writing that any of the following 
persons is violating or otherwise failing to comply with any Environmental Law, has violated or 
otherwise failed to comply with any Environmental Law, is directly or indirectly causing or 
contributing to any type of environmental harm, or has directly or indirectly caused or 
contributed to any type of environmental harm with respect to the Hotel: Manager; or any 
employee; agent, contractor, or licensee of Manager. A non-exhaustive list of Environmental 
Claims includes, without limitation: demand letters, notices of intent to sue, lawsuits, and 
citations or charges ofany kind. An assertion need not expressly reference an Environmental 
Law to constitute an Environmental Claim. An Environmental Claim may be made by an 
Environmental Agency or by any other person. 

"Environmental Law(s)" Any Law that in any way, directly or indirectly, in whole or in 
part, bears on or relates to the environment or to health or safety. A non-exhaustive list of 
statutes and rules and regulations that are some examples of Environmental Laws includes, 
without limitation: the Comprehensive Environmental Response, Compensation and Liability 
Act, 42 U.S.C. 9601, et .seq., the Resource Conservation and Recovery Act, 42 U.S.C. 6901, et 
seq., the Hazardous Materials Transportation Authorizat ion Act, 49 U.S.C. 5101, et seq., the 
Clean Air Act, 42 U.S.C. 7401, etseq., the Federal Water Pollution Conlroi Act, 33 U.S.C. 1251, 
et seq., the Occupational Safety and Health Act, 29 U.S.C. 651, .e/ seq., the Toxic Substances 
Control Act, 15 U.S.C. 2601, el seq., the Safe Drinking Water Act, 42 U.S.C. 300(f), el seq., the 
Illinois Environmental Protection Act, 415 ILCS 5/1, et .seq., the Illinois Occupational Safety and 
Health Act, 820 ILCS 219/1, el seq., and all related rules and regulations. 

"Existing Contamination" Any waste or pollutant: 

(i) that is already on the Site - including, without limitation, in the soil, air, or 
groundwater ofthe Site - on the Opening Dale; or 

(ii) that, as the result of any discharge or release, migrates onto the Site -
including, without liinilation, to the soil, air or groundwater ofthe Site -
after the Opening Date, i f 

(A) the discharge or release occurred betbre the Opening Dale; and 
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(B) no role in causing, contributing to, or exacerbating the discharge or release 
or effects of the discharge or release is or was played by Manager, or any 
employee, agent, contractor, or licensee of Manager; provided,' however, that 
Existing Contamination does not include material of any kind - including, without 
limitation, any element, compound, substance, or mixture - that is present on the 
Opening Date; if the material's presence and condition on that date are compliant 
with Environmental Laws. For example. Existing Contamination does not include 
any asbestos-containing material that is in use and not damaged, friable, or in 
poor condition on the Opening Date. 

"Law(s)" The word "Law" or "Laws" as used for purposes ofthis Section 29 is intended 
in the broadest possible sense, including, without limitation, and as may be amended or 
otherwise modified from time to time, all federal, state and local: statutes; ordinances; codes; 
rules; regulations; executive, administrative, and judicial orders and directives of any kind; 
requirements and prohibitions of permits, licenses, and other similar authorizations of any kind; 
court decisions; common law; and all other legal requirements and prohibitions. 

"Non-Routine" As applied to reports and notices, "Non-Routine" refers to a report or 
notice that is required pursuant to any Environmental Law but is not a Routine reporl or notice. 

"Routine" As applied to reports and notices, "Routine" refers to a report or notice that, 
pursuant to any Environmental Law, must be made, submitted or filed on a periodic basis and 
that in no way arises from an unexpected release of any kind, or from an emergency response 
situation, or from any actual, possible or alleged noncompliance with any Environmental Law. 

"Subiect Material(s)" "Subject Materiaf or "Subject Materials" ineans any material of 
any kind, including, without limitation, any element, compound, substance, or mixture: 

(i) that is defined as a hazardous substance, extremely hazardous substance, 
hazardous material, hazardous waste, or pollutant ofany kind, in or by any 
Environmental Law; 

(ii) that is regulated by or under any Environmental Law; 

(iii) the manufacturing, sale, generation, use, .storage, Ireatment, disposal, 
transportation, or other handling or management of which - or any type of 
discharge or release of which - is regulated by or under, or otherwise 
subject to requirements of, any Environmental Law; or 

(iv) that due lo ils amount, concentration, or any characteristic, constitutes or 
contributes to - or may reasonably be expected to constilule or conlribute 
to - a danger or hazard to the environment or lo public health, safety, or 
welfare. 

fhe term Subject Material includes, without limitation, petroleum, including crude oil 
and any fraction thereof natural gas, natural gas liquids, liquefied natural gas, synthetic 
gas, and mixtures of natural and synthetic gas. 

123 



29.2 Environmental Laws. Manager shall use diligent, good faith efforts to cause the 
operation ofthe Hotel to observe and obey all applicable Environmental Laws. 

29.3 Subject Materials and Surrender of Hotel. Manager must use diligent, good faith 
efforts, to the fullest extent of its control as Manager of the Hotel pursuant to this 
Agreement, not to cause or allow Subject Materials to enter or be present in the Hotel in 
violation of Environmental Laws; provided, however, that Manager may cause and allow 
reasonable amounts of such Subject Materials as are customarily used or otherwise 
handled in connection with the concession operations to enter and be present on the Site 
or in the Hotel. Examples of Subject Materials customarily used or otherwise handled in 
connection with the concession operations may include cleaning fluids and business 
equipment materials (e.g., copy machine toner). 

Manager must use diligent, good faith efforts to ensure that all Subject Materials on the 
Site or in the Hotel are stored, used, disposed of, and otherwise handled and managed in 
compliance with all applicable Environmental Laws. 

29.4 Environmental Representations and Warranties and Other Matters. Manager 
expressly warrants, represents, and covenants that Manager and all einployees and agents 
of Manager shall use diligent, good faith efforts to cause the employees to operate the 
Hotel to comply with all Environmental Laws applicable to or affecting the Flotel or 
operation thereof, including, without limitation, obligations to use diligent, good faith 
efforts, to the fullest extent of its control as Manager of the Hotel pursuant lo this 
Agreement: 

(i) not to conduct, or cause or allow to be conducted, on the Site or in the 
Hotel - including, without limitation, in the soil, air, or groundwater ofthe 
Site - any activity for which a permit or other authorization is required 
under any Environmental Law, unless such permit has been issued; 

(ii) not to cause or allow to exist on the Site or in the Hotel - including, 
without limitation, in the soil, air, or groundwater of the Site - any 
occurrence or condition for which a permit or other authorization is 
required under any Environmental Law, unless such permit has been 
issued; and 

(iii) to ensure lhat all einployees and agenis of Manager comply wilh the 
conditions of any and all permits issued under any Environmental Laws 
with respect to the Hotel. 

Manager shall not be responsible or liable for remediation or removal ofany Existing 
Contamination. Manager shall not be responsible or liable for any release ol" Subject 
Materials, whether located within the Site or the Hotel or elsewhere, except lo the extent 
set forth in Section 10(a)(vi). 

29.5 Reports, Notices, Environmental Claims, and Other Matters. Manager must 
immedialely nolify the Cily in writing of 
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(i) any release, suspected release, or threatened release of Subject Material(s) 
on, in, under, from, or otherwise relating to the Site or the Motel -
including, without limitation, the soil, air, or groundwater ofthe Site - in 
violation of Environmental Laws, to the extent Manager becomes aware in 
the exercise of due diligence of the same; 

(ii) any notice of any kind received by Manager, from any person, of or 
relating to any release, suspected release, or threatened release of Subject 
Material(s) on, in, under, from, or otherwise relating to the Site or the 
Hotel - including, without limitation, the soil, air, or groundwater of the 
Site; and 

(iii) any action, occurrence, or condition of any kind that in any way relates to 
the Site or the Hotel - including, without limitation, to the soil, air, or 
groundwater of the Site - or to concession operations, that could 
reasonably be expected to subject any person to an Environmental Claim 
or to any restriction in ownership, occupancy, transferability, or use ofthe 
Site or the Hotel under any Environmental Law, to the extent Manager 
becomes aware in the exercise of due diligence of the same. 

(a) Routine Reports and Notices. Within three (3) Business days of receiving a 
written request from the City, Manager must submit to the City a complete copy 
ofany Routine report or notice that: (i) in any way relates to the Site or the Hotel 
- including, without limitation, to the soil, air, or groundwater ofthe Site - or to 
concession operations; and (ii) has been made, submitted, or filed to any 
Environmental Agency or other person, by or on behalf of Manager, or any 
employee, agent, contractor, or licensee of Manager (provided that with respect 
lo agents, contractors and licensees, Manager shall use good faith efforts to 
comply with the foregoing). 

(b) Non-Routine Reports and Notice. I f any Environmental Law requires Manager, 
or any employee, agent, contractor, or licensee of Manager to make, submit, or 
file any Non-Routine notice or report ofany kind to any Environmental Agency 
or other person - and the report or notice in any way relates to the Site or the 
Hotel - including, without limitation, to the soil, air, or groundwater ofthe Site -
or to hotel operations, then Manager must deliver a complete copy ofthe report 
or notice (or, in the case of telephonic or other oral reports or notices, a 
comprehensive ^X'ritten summary of same) to the City within 24 hours of the 
original report's or notice's having been made, submitted, or filed (provided that 
wilh respect lo agents, contractors and licensees. Manager shall use diligent, 
good faith efforts to comply with the foregoing). 

Thereafter Manager must notify the City in vyriting of any and all subsequent 
developments of which it becomes aware exercising due diligence; each such notification must 
be made within 24 hours oflhe earliest developiiienl(s) addressed therein. 
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(c) Environmental Claims. If Manager, or any employee or agent of Manager 
receives an Environmental Claim, or any type of notice of threatened or potential 
Environmental Claim, that in any way relates to the Site orthe Flotel - including, 
without limitation, lo the soil, air, or groundwater of the Site - or to concession 
operations, then within 24 hours of Manager's receipt of the Environmental 
Claim or notice. Manager must deliver a complete copy ofthe Environmental 
Claim or notice to the City. 

'Thereafter, Manager must notify the City in writing of any and all subsequent 
developments of which it becomes aware exercising due diligence; each such notification must 
be made within 24 hours ofthe earliest development(s) addressed therein. 

(d) Other Matters. I f Manager, or any employee, agent, contractor, or licensee of 
Manager, receives notice of any kind ofany lien filed with respect to the Site or 
the Hotel or in any way relating to the Site or the Flotel or to hotel operations, 
then within 24 hours of Manager's receipt ofthe notice. Manager must notify the 
City in writing. 

Within three (3) Business days of receiving a written request from the City, Manager 
must submit to the City complete copies of all documents in Manager's possession that the City 
has reasonably requested, relating to any release, suspected release, or threatened release of 
Subject Material(s) on, in, under, from, or otherwise relating to the Site or the Hotel - including, 
without limitation, the soil, air, or groundwater of the Site, or relating to any Non-Routine notice 
or report, or relating to any Environmental Claim or notice of threatened or potential 
Environmental Claim, including, without limitation: responses, invoices, reports, photographs, 
manifests, pleadings, motions, discovery, orders and correspondence. I f Manager believes that 
the City's request or any portion the City's request is not reasonable, then Manager must respond 
in writing lo the City, within three (3) Business days of receiving the request, specifying what 
Manager believes to be unreasonable and why. 

29.6 Hazardous Substances. Manager must not use or allow the Site or the Hotel to be 
used for the release, storage, use, treatment, disposal or other handling ofany hazardous 
substance, as defined in any Environmental Laws, except in full compliance with all 
Environmental Laws. Manager must not use or allow the Site or the Hotel lo be u.sed for 
the storage ofany such hazardous substances except sinall amounts of cleaning fiuids, 
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 wilh all 
applicable Environmental Laws. 

29.7 No lliegal Dumping. In accordance with Section 1 l-4-l600(e) of the Municipal 
Code, Manager warrants and represents that to its knowledge it has not violated and is not 
in violalion ofthe following sections ofthe Municipal Code (collectively, the "Waste 
Sections"): 

7-28-390 Dumping on public way—Violalion—Penally; 



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 

any other sections listed in Section 1 l-4-1600(e), as it may be amended from time 
to time. 

Manager's violation of the Waste Sections in the performance of this Agreement 
constitutes a breach of and an Event of Default under this Agreement. 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 Manager's duty to comply with all Environmental Laws with respect to 
operation of the Hotel, 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 Manager's eligibility fbr future City 
agreements. 

Section 30. IRS GUIDELINES 

30.1 QMA Compliance 

30.1.1 QMA Guidelines 

This Agreement is intended to comply with Section 1.141-3(b)(4) of the Income Tax 
Regulations issued by the United States Department of the Treasury, IRS Revenue Procedure 
2017-13, and any other statutory, administrative, judicial or other official guidance (to the exient 
applicable to any series of the Bonds) relating to when use of property pursuant to a management 
coniract is considered private business use fbr purposes of Section 141(b) of the Internal 
Revenue Code of 1986, as amended (the "IRC") (collectively herein referred to as the "QMA 
Guidelines"). Subject lo all other terms ofthis Agreement, this Agreement is intended nol to 
permit the Manager lo enter inlo any arrangement that results in private business use oflhe Hotel 
within the meaning ofSection 1.141-3 oflhe Income Tax Regulations of more than five percent 
(5%) in any Fiscal Year except lo the exient expressly approved in writing by the Owner. 
Notwithstanding the Ibregoing or anything to the contrary in this Section 30, Manager's 
obligations in this Section 30 shall nol apply unless and until Owner has given written notice lo 
Manager of the closing or issuance date ofthe Bonds and the Owner's Bond Counsel and the 
parties have mutually determined the procedures for submitting contracts for Owner's review 
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pursuant to and as contemplated by Section 2.5. Owner shall give Manager at least ninety (90) 
days' prior written notice of an anticipated Bond financing. 

30.1.2 QMA Failure 

A failure ofthis Agreement itself to comply with the QMA Guidelines that would cause 
interest on the Bonds to be includable in gross income for federal income tax purposes if left 
uncured shall be referred to as a "QMA Failure." 

30.2 Compliance with IRS Guidelines 

30.2.1 IRS Guidelines 

Manager agrees, to the extent of its rights, authority and responsibilities under this 
Agreement, to exercise commercially reasonable diligence to ensure that any action (or failure to 
take action) by Manager, including its personnel, with respect to the Hotel complies with the 
requirements of the QMA Guidelines and/or with the additional rules and requirements of 
Section 1.141-3 ofthe Income Tax Regulations and any other statutory, administrative, judicial 
or other official guidance (to the extent applicable to the Bonds) relating to whether all or part of 
the Flotel is subject to private business use for purposes ofSection 141(b) of the IRC (the QMA 
Guidelines and such additional rules and requirements, collectively, the "IRS Guidelines"). For 
purposes of this Section 30, "reasonable diligence" means Manager having established 
guidelines and policies to reasonably ensure compliance by Manager, including its personnel, 
with the IRS Guidelines and taking reasonable efforts to monitor such compliance, and seeking 
and obtaining review of agreements and other arrangements by Owner's Bond Counsel or Tax 
Counsel as and to the extent required in Section 2.5 prior to entering into such agreements or 
other arrangements. The parties further agree that in the event lhat this Agreement is reasonably 
determined by Owner's Bond Counsel or Tax Counsel or found by the IRS or a court of 
competent jurisdiction to not be in compliance with the IRS Guidelines, whether in an 
examination, closing agreement request, private letter ruling request, or otherwise, the Parties 
will amend this Agreenient in such a manner as may be required by Owner's Bond Counsel so 
that in the opinion of Owner's Bond Counsel, the Agreement will comply with the IRS 
Guidelines following the effective date of such aniendment; provided, however, if Manager 
determines in its reasonable discretion that such amendment would materially adversely affect 
Manager's rights and obligations under this Agreement, Manager may terminate this Agreement 
upon nol less than ninety (90) days' prior written notice. 

30.2.2 Continuing Comnliance Failure 

Manager further agrees, lo the extent of its rights, authority and responsibilities under this 
Agreement, not to take any action (or fail to take any action) in connection with its management 
oflhe Flotel that would, by itself or together with olher uses ofthe Flotel, and if left uncured, (a) 
violate the IRS Guidelines, and (b) as a result, cause the amount of private business u.se in any 
Fiscal Year lo be more lhan five percent (5%) ofthe property financed with any issue of tax 
exempt bonds that is included within the I lotel (a "Continuing Compliance Failure"). 

30.2.3 Election Not to Take Depreciation 
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Manager further agrees that it is not entitled to and will not take any tax position that is 
inconsistent with being a service provider to the Owner with respect to the Hotel. Manager 
agrees that it shall not take any depreciation or amortization, investment lax credit, or deduction 
for any payment as rent with respect to the property that is financed with tax-exempt bonds of 
the Owner included within the Hotel. 

30.3 Consequences of Compliance Failures 

30.3.1 Consequences of QMA Failure 

If a QMA Failure has occurred. Owner shall have the right to terminate this Agreement. 

30.3.2 Consequences of Continuing Compliance Failure 

Manager shall have no liability to Owner or the holders of the Bonds by reason of a 
Continuing Compliance Failure if Manager demonstrates that it exercised reasonable diligence as 
defined in Section 30.2.1 (an "Exempt Failure"). If an Exempt Failure has occurred. Owner shall 
have the right to terminate this Agreement. 

If a Continuing Compliance Failure that does not constitute an Exempt Failure (a "Non-
Exempt Compliance Failure") has occurred. Owner shall have the right to seek compensation 
from Manager for any damages suffered by Owner as a result of such Non-Exempt Compliance 
Failure (including, without limitation, damages and related reasonable attorneys' fees resulting 
from a determination that interest on the Bonds is not - for any period of time - excludable from 
gross income or alternative minimum taxable income of the owners thereof or a payment made 
by Owner pursuant to a closing agreenient with the IRS to prevent such determination from 
being enfbrced). I f Owner exercises the right to seek damages provided by this Section 30.3.2, 
each of Owner and Manager shall have the right to terminate this Agreement. 

30.3.3 Termination Requirements 

In the event of a termination ofthis Agreement under Section 30.3.1, or Section 30.3.2, 
(i) Owner shall provide written notice to Manager of such termination and such termination shall 
be subject to the additional notice requirements in Seclion 3.9, and (ii) Owner shall pay to 
Manager all amounts due to Manager under this Agreement, including but not limited to all 
Management Fees up to and including the date of termination, any Manager advances, and all 
amounts under Section 25.10. 

30.4 Determination of QMA Failure or Continuing Compliance Failure 

Owner shall establish that a QMA Failure or a Continuing Compliance Failure has 
occurred by presenting lo Manager either: 

(a) A written opinion from Owner's Bond Counsel (i) setting forth the pertinent 
facts and circumstances, (ii) identifying the applicable parts of the IRS 
Guidelines, (iii) providing a reasoned legal analysis applying the applicable law 
to the relevant facts, and (iv) stating a legal conclusion (al a level of confidence 
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no lower than "reasonable") that either a QMA Failure or a Continuing 
Compliance Failure has occurred; or 

(b) A determination by a judicial or regulatory body with jurisdiction over the matter 
(including, without limitation, a court of law, the Securities and Exchange 
Cominission, the Department, and the IRS) that a QMA Failure or Continuing 
Compliance Failure has occurred. 

30.5 Manager's Rights to Cure 

If Owner learns that actions resulting in a potential Continuing Compliance Failure have 
occurred (whether from its bond counsel, the IRS or other judicial or regulatory body. Manager 
or elsewhere). Owner shall provide written notice to Manager describing the nature of the actions 
and possible violation ofthe iRS Guidelines. Manager shall have fifteen (15) Business days 
within which to notify Owner whether it intends to take remedial measures (at Manager's sole 
expense) to cure any Continuing Compliance Failure. I f Manager timely notifies Owner that it 
intends to take remedial measures. Manager shall have sixty (60) Business days to complete such 
remedial measures. I f Manager timely takes and completes its remedial measures and, by taking 
such action. Manager has wholly cured any Continuing Compliance Failure in the reasonable 
opinion of Owner's bond counsel, then Owner shall not be entitled to terminate this Agreement 
or make a claim for damages under Section 30.3.2. 

30.6 Manager's Rights to Participate in Proceedings 

With respect to any proceeding, other than a proceeding between Owner and Manager, 
involving a matter that could reasonably result in a termination of this Agreement or a claim for 
damages under Section 30.3.1 or Section 30.3.2, (i) Owner shall inform Manager ofthe legal 
counsel selected to represent it in such matter, and (ii) Owner shall keep Manager informed of all 
substantive communications with the IRS (or other judicial or regulatory body) and its counsel 
and shall consider in good faith Manager's comments and proposals relating to the matter, 
including the terms of any proposed settlement or other resolution. This Section 30.6 is intended 
to apply, without limitation, to: (a) an examination of the Bonds by the IRS and any related 
closing agreement (within the meaning of Section 7121 of the IRC); and (b) any closing 
agreement with the IRS pursuant to the IRS's Tax Exempt Bond Voluntary Closing Agreement 
Program (as described in Internal Revenue Service Notice 2008-31 or any successor guidance). 

30.7 Provision of Information to Owner 

Manager agrees, at Owner's request, to provide to Owner information and documentation 
reasonably requested by Owner related to Manager's compliance vvith the IRS Guidelines from 
time to lime 

30.8 Exclusive Remedies of Owner 

The remedies specified in this Section 30 are the .sole and exclusive remedies of Owner 
vvith respect to an action or a failure to take action lo the exient that il constitutes a QMA Failure 
or Continuing Compliance Failure. Neither Manager nor its Affiliates shall otherwise be liable to 
Owner or any olher person (including, but not limited lo, the holders oflhe Bonds) wilh respect 
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to an action or a failure to take action to the extent that it constitutes a QMA Failure or a 
Continuing Compliance Failure. 

Section 31. MISCELLANEOUS PROVISIONS 

31.1 Submission to Jurisdiction 

This Agreenient is deemed made in the state oflllinois and governed as to performance 
and interpretation in accordance with the laws of Illinois. Any action or proceeding against 
either Party relating in any way to this Agreement may be brought and enforced in the federal or 
state courts in the State of Illinois in the County of Cook, and each of the Parties hereby 
irrevocably submits to the jurisdiction of such courts with regard to any such action or 
proceeding, and irrevocably waives, to the fullest extent permitted by applicable law, any 
objection it may have now or hereafter have to the laying of venue bf any such action or 
proceeding in such courts and any claim that any such action or proceeding brought in any such 
court has been brought in an inconvenient forum. Service of process on Owner may be made 
either by registered or certified mail addressed as provided for in Section 17 or by personal 
delivery, and the service of process on Manager may be made either by registered or certified 
mail addressed as provided for in Section 17 or by delivery to Manager's registered agent for 
.service of process in the State oflllinois. I f Manager is presented with a request for documents 
by any administrative agency or with a subpoena duces tecum regarding any documents which 
may be in its possession by reason of this Agreement (other than routine ordinary course of 
business-related requests or subpoenas). Manager shall give prompt notice to the Corporation 
Counsel of Owner at the address in Section 17. Owner may contest such process by any means 
available to it before such records or documents are submitted to a court or other third party; 
provided, however, that Manager shall not be obligated to withhold such delivery beyond that 
time as may be ordered by the court or administrative agency, unless the subpoena or request is 
quashed or the time to produce is otherwise extended. I f any action is brought by Manager 
against Owner concerning this Agreement, the action can only be brought in those courts located 
within Cook County, Illinois. The terms ofthis Section 31.1 survive termination. 

31.2 No Third-Party Beneficiaries 

This Agreement shall not be construed as giving any person, other than the Parties hereto 
and their successors and permitted assigns, any legal or equitable right, remedy or claim under or 
in respect ofthis Agreement or any ofthe provisions herein contained, this Agreement and all 
provisions and conditions hereof being intended to be, and being, for the sole and exclusive 
benefit of such Parties and their successors and permitted assigns and for the benefit of no olher 
person or eniity. 

31.3 Entire Agreement; Document Precedence 

fhe Recitals set forth at the beginning ofthis Agreement and the Exhibits atiached lo this 
Agreemenl are hereby incorporated in and made a part ofthis Agreement, 'fhis Agreement, the 
Pre-Opening Services Agreement and the Technical Services Agreement contain the entire 
agreement between the Parties with respect lo the subject mailer hereof and supersedes all prior 
agreements and understandings with respect thereto. No other agreements, representations, 



warranties or other matters, whether oral or written, will be deemed to bind the Parties hereto 
wilh respect to the subject matter hereof 

31.4 Written Amendments 

This Agreement shall not be altered, modified or amended in whole or in part, except in a 
writing executed by each of the Parties hereto. 

31.5 Counterparts; Facsimile and Electronic Execution 

This Agreement may be executed in any number of counterparts which, taken together, 
shall constitute one and the same agreement. This Agreement shall be effective when it has been 
executed by each Party and delivered to all Parties. To evidence the fact that it has executed this 
Agreement, a Party may send a copy of its executed counterpart to the other Party by facsimile or 
electronic transmission. Such Party shall be deemed to have executed and delivered this 
Agreement on the date it sent such facsimile or electronic transmission. In such event, such 
Parly shall forthwith deliver to the other Party an original counterpart of this Agreement 
executed by such Party. 

31.6 Severability 

The invalidity or unenforceability of any particular provision, or part ofany provision, of 
this Agreenient shall not affect the other provisions or parts hereof and this Agreement shall be 
construed in all respects as if such invalid or unenforceable provisions or parts were omitted. 

31.7 Non-Waiver 

A failure by either Party to take any action with respect to any default or violation by the 
other ofany ofthe terms, covenants, or conditions ofthis Agreement shall not in any respect 
limit, prejudice, diminish, or constitute a waiver ofany rights of such Party to act with respect to 
any prior, contemporaneous, or subsequent violation or default or with respect to any 
continuation or repetition of the original violation or default. 

31.8 Section References; Table of Contents 

In this Agreement, any reference to a Section or Subseclion is a reference to a Section or 
Subsection of this Agreement, unless otherwise specified. The Table of Contents and any 
Section and Subsection headings are for convenience of reference only and in no way define, 
limit, describe or affect the scope or intent ofany part of this Agreement. 

31.9 Approvals; Authority of Commissioner 

This Agreemenl shall be subject to the approval ofthe Aviation Committee oflhe City 
Council of the City of Chicago and the full City Council (the "City Approvals") and shall nol be 
valid and enforceable until such City Approvals have been granted .̂ Unless otherwise expressly 
slated in this Agreement, once the City Approvals have been granted, any con.senls and approvals 
lo be given by the City under this Agreement may be made and given by the Commissioner or by 
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such other person as may be duly authorized by the City Council, unless the context clearly 
indicates otherwise 

31.10 Manager Intellectual Property 

"Manager Intellectual Property" means (i) all software, including data and infbrmation 
processed or stored thereby, used by Manager or its Affiliates in connection with Manager's or 
its Affiliates' services, systems and programs provided to the Brand Hotels; (ii) all manuals, 
brochures, directives, policies, programs and other information issued to or used by the Brand 
Hotels; (iii) guest/customer data, guest/customer lists, personal guest profiles and data regarding 
guest preferences, guest contact information, guest histories and other guest information obtained 
or collected by Manager at the Flotel in the ordinary course of business from guests of the Hotel 
or derived from or contained in any database controlled by Manager or its Affiliates including 
any loyalty programs such as Flilton Flonors and relating specifically to such guests' stay at the 
Hotel (collectively, "Flotel Guest Data"); provided, however, that all data relating to Owner's 
suppliers or contractors derived from the operation of the Flotel (collectively, "Owner Data") 
shall remain the property of Owner and shall be protected in accordance with Exhibit H); (iv) all 
Protected Names and Protected Marks; and (v) all trade secrets, confidential information and 
olher information, materials and copyrightable or patentable subject matter developed, acquired, 
licensed or used by Manager or its Affiliates for the Brand Flotels (for example, revenue and 
inventory management programs, processes or systems, brand and pricing strategies, and internal 
audit processes and materials). 

Notwithstanding Section 4.4(c), Section 32 or any other provision herein to the contrary. 
Manager reserves the sole right and discretion to handle disputes and control actual or threatened 
litigation with third parties relating to any part of the Protected Name or Protected Marks, and 
Manager or its Affiliates may bring an action in any court of competent jurisdiction to enforce or 
protect its rights in the Manager Intellectual Property, including enjoining any unauthorized or 
improper use ofthe Manager Intellectual Property. 

31.11 Limitation of Remedies 

NOTWITHSTANDING ANY CONTRARY PROVISION OF THIS AGREEMENT OR 
THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY, TO THE 
FULLEST EXTENT NOT PROHIBITED BY APPLICABLE LAW, OTHER THAN AND 
EXCLUDING (i) THE RESPECTIVE RIGHTS AND OBLIGATIONS OF THE PARFIES 
UNDER SEC'flON 10 (INDEMNIFICATION OF OWNER) AND SECTION 11 
(INDEMNIFICATION OF MANAGER) OF THIS AGREEMENT AND (ii) ANY OTHER 
INDEMNIFICATION OR DEFENSE OBLIGATIONS OF A PARTY UNDER 'THIS 
AGREEMENT TN THE CASE OF UNAFFILIATED THIRD PARTY CLAIMS 
("INDEMNIFICATION EXCLUSION") (SUBJECT, HOWEVER. TO THE LIMI TATIONS 
ON OWNER'S RIGHTS AND MANAGER'S OBLIGATIONS SET FORTH IN SECTION 
3.8(c)(iv) AND THE PROVISIONS OF SECTION 10(a) RELATING TO SECTION 3.8(c)(iv), 
WHICH LIMITATIONS STIALL NOT BE EXCLUDED BY APPLICATION OF THE 
INDEMNIFICATION EXCLUSION), NEITHER PARTY (INCLUDING ANY RELATED 
PARTY) SMALL BE LIABLE FOR ANY INDIRECf INCIDENTAL. SPECIAL. 
CONSEQUENTIAL. EXEMPLARY, PUNITIVE OR TREBLE DAMAGES OR LOSSES 
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INCURRED BY THE OTHER PARTY OR ANY OF ITS RELATED PARTIES ARISING 
FROM OR RELATING TO THIS AGREEMENT OR THE SUBJECT MATTER HEREOF, 
WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCTS OR 
STRICT LIABILITY OR ANY OTHER FORM OF ACTION, EVEN IF SUCH PARTY HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES 
(COLLECTIVELY "CONSEOUENTIAL DAMAGES"): AND SUBJECT TO THE 
INDEMNIFICATION EXCLUSION ABOVE, EACH PARTY HEREBY 
UNCONDITIONALLY AND IRREVOCABLY WAIVES AND RELEASES ANY RIGHT, 
POWER OR PRIVILEGE EITHER MAY HAVE TO CLAIM OR RECEIVE FROM THE 
OTHER PARTY HERETO ANY SUCH CONSEQUENTIALDAMAGES. FOR THE 
AVOIDANCE OF DOUBT, THIS LIMITATION ON REMEDIES SECTION SHALL NOT BE 
APPLICABLE TO ANY DIRECT OR ACTUAL DAMAGE CLAIMS BETWEEN THE 
PARTIES, EACH PARTY ACKNOWLEDGING AND AGREEING THAT THE REMEDIES 
HEREIN PROVIDED (WHICH REMEDIES ARE SUBJECT TO SECTION 3.8(c)(iv)), AND 
OTHER REMEDIES AT LAW AND IN EQUITY, SHALL IN ALL CIRCUMSTANCES BE 
ADEQUATE (INCLUDING THE RIGHT TO RECOVER DIRECT OR ACTUAL 
DAMAGES). THE FOREGOING WAIVER AND RELEASE SHALL APPLY IN ALL 
ACTIONS OR PROCEEDINGS BETWEEN THE PARTIES (INCLUDING ANY EXPERT OR 
ARBITRATION PROCEEDING) AND FOR ALL CAUSES OF ACTION OR THEORIES OF 
LIABILITY, WHETHER FOR BREACH OF THIS AGREEMENT OR FOR VIOLATION OF 
ANY OTHER DUTY OWING BY EITHER PARTY TO THE OTHER WHICH MAY IN ANY 
WAY RELATE TO MANAGER'S MANAGEMENT OR OPERATION OF THE HOTEL 
OTHER THAN AND EXCLUDING THE INDEMNIFICATION EXCLUSION. BOTH 
PARTIES FURTHER ACKNOWLEDGE THAT THEY ARE EXPERIENCED IN 
NEGOTIATING AGREEMENTS OF THIS SORT, HAVE FIAD THE ADVICE OF COUNSEL 
IN CONNECTION HEREWITH, AND HAVE BEEN ADVISED AS TO, AND FULLY 
UNDERSTAND, THE NATURE OF THE WAIVERS CONTAINED IN THIS SECTION 31.11 
AND IN SECTION 1.1. FURTHERMORE AND NOTWITHSTANDING THE FOREGOING 
TO THE CONTRARY, IF MANAGER BREACHES ANY AGENCY DUTY, OWNER SHALL 
NOT BE EN TI TLED TO: (A) DISGORGEMENT, FORFEITURE OR,RESTITUTION OF 
ANY COMPENSATION PAID BY OWNER TO MANAGER; (B) DISGORGEMENT, 
FORFEITURE OR RESTITUTION OF ANY BENEFIT RECEIVED BY MANAGER IN 
CONNECTION WITH ANY TRANSACTION ON BEHALF OF OWNER OR THE HOTEL 
UNLESS THE MONETARY VALUE OF SUCH BENEFIT COULD HAVE BEEN 
CALCULATED AND PASSED THROUGH TO OWNER IN A COMMERCIALLY 
REASONABLE MANNER; (C) DIVESTITURE OF ANY FINANCIAL OR OTHER 
INTEREST HELD BY MANAGER; OR (D) ANY RELIEF THAT DOES NOT TAKE INTO 
ACCOUNT THE BENEFITS RECEIVED BY OWNER FROM THE SERVICES PROVIDED 
BY MANAGER. The terms ofthis Section 31.11 survive termination. 

31.12 Non-Hotel Marketing Activities by Owner 

The performance ofthe Hotel depends on an exclusive brand affiliation vvith Manager 
and ils Afllliates, and Manager has no obligation to allow Owner or any third parly lo use any 
portion ofthe Hotel for any adivities rekuing to the marketing, sale or operation ofany Vacation 
Club Products developed, marketed, sold or operated by Owner or any third party. "Vacation 
Club Products" means timeshare, fractional, interval, vacation club, destination club, vacation 
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membership, private membership club, private residence club, and points club products, 
programs and services and will be broadly construed to include other fbrms of products, 
programs and services where purchasers acquire an ownership interest, use or other rights lo use 
determinable leisure unils on a periodic basis and pay in advance for such ownership interest, use 
or other right. Manager will, however, reasonably cooperate with Owner in the development and 
provision of marketing materials that promote the City as a destination to Hotel guests, by 
electronic means or hard copy, as long as such marketing materials are reasonably acceptable lo 
Manager and do nol violate Brand Standards or any of Manager's or its Affiliates' privacy 
policies or applicable Laws. 

31.13 Owner Financing of Hotel 

(a) The parties understand that the Flotel may be financed, at least in part, with 
proceeds of one or more issuances of bonds or other indebtedness to be issued by 
Owner and secured by the revenues derived from the operation of the Hotel (the 
"Bonds") in accordance with an indenture or other loan agreement to be entered 
into by Owner in relation to the Bonds (as it may be amended or replaced, the 
"Indenture). In such event, in connection therewith, the Parties acknowledge that 
Owner will be required to make certain representations and covenants to the 
holders ofthe Bonds (including Lenders), including but not limited to covenants 
related to annual budgets that incorporate required operating, FF&E and debt 
service expenses and funding of reserves, to the holders of the Bonds or any 
additional bonds and that this Agreement, and other agreements that may be 
entered into by Manager acting under the authority granted to it under this 
Agreement, are instrumental to Owner in satisfying those covenants. The Parties 
acknowledge that all provisions in this Agreement referencing the "Bonds" apply 
separately to each issue of tax exempt Bonds. 

(b) Owner agrees that the terms of the Indenture and any amendments, modifications 
or supplements thereto shall be subject to Manager's review, consultation and 
input. With respect to the fbregoing. Owner will provide and Manager shall liave 
the right lo review the forms of the Indenture and related bond documents 
periodically during the preparation and negotiation thereof and to submit 
comments thereon. Owner will provide substantially final forms ofthe Indenture 
and related bond documents at least thirty (30) days prior to the expected dale for 
the sale of the Bonds and Manager shall notify Owner whether or not it has 
objections within fifteen (15) days of receipt of such documents and if so. 
Manager shall provide detailed information fbr each objection within such fifteen 
(15) day period. In the event Owner does not or is unable to cure such objection. 
Manager's sole and exclusive remedy shall be to terminate this Agreement upon 
notice to Owner prior lo sale of the Bonds and, notwithstanding the limitations 
set forth in Seclion 27, be paid by Owner all Manageinent Fees up lo and 
including the date of termination, any Manager advances, all amounts under 
Section 25.10 and the fermination Fee set forth in Section 3.6(b) and no olher 
amount shall be owed by Owner to Manager under this Agreement. 



(c) Manager hereby further covenants that, in connection with the issuance ofthe 
Bonds, (i) it will rea.sonably cooperate with Owner's consultants in relation to 
the Bonds and requirements under the Indenture (and related financing 
documents) to the extent that the same do not conflict with the rights or 
obligations ofthe Parties hereunder, and (ii) it will provide information to Owner 
reasonably necessary for Owner or its underwriters to coniply with applicable 
federal income tax laws and securities laws in connection with the initial offering 
of the Bonds or any additional bonds, including without limitation Rule 15c2-12 
promulgated by the Securities and Exchange Commission, to demonstrate 
satisfaction of covenants under the Indenture and to comply with its continuing 
disclosure obligations to holders ofthe Bonds under applicable securities laws 
(including rules issued by the Municipal Securities Rulemaking Board) and 
related financing documents, provided that Manager shall not be required to 
provide proprietary or confidential information. 

(d) Without limiting the generality ofSection 16.2, but subject to Section 31.13(b) 
and (e). Owner shall have the absolute and unrestricted right in its sole and 
absolute discretion to encumber all of the assets that comprise the Hotel, any part 
thereof, or any interest therein, as contemplated in the Bonds and the Indenture, 
and to assign to any holders ofthe Bonds and the trustee for the benefit ofthe 
holders of bonds, as collateral security, all of Owner's right, title and interest in 
and to this Agreement and the revenues derived from the operation of the Hotel. 

(e) Owner shall have the right to issue additional bonds to refund or refinance all or 
part of the Bonds issued under the Indenture in accordance with the Indenture; 
provided that the rights and obligations of Owner and Manager set forth in 
Section 31.13(b) shall apply to any such additional bonds or refinancing. Owner 
shall deliver to Manager a final copy of any new indenture or related bond 
document promptly following execution thereof . 

(f) This Agreement may be subject to termination as a result of a foreclosure of the 
Bonds under the circumstances set forth in Section 3.6. 

(g) In the event Owner does not issue the Bonds contemplated under 
Section 31.13(a), Owner shall have the right to enter into any other financing 
necessary for the purchase ofthe Improvements and to assign to any Lender as 
collateral security for such financing, all of Owner's right, title and interest in 
and to this Agreement and to encumber all ofthe assets that comprise the Hotel, 
any part thereof, or any interesi therein as a pari of such financing and the 
requirements set forth in this Section 31.13 shall apply lo such financing and 
Lender, mutatis mutandis. 

(h) In the event Manager receives any reasonable request for information on the 
Hotel from any Lender, Owner agrees that Manager is hereby authorized lo 
provide or dislribule such information directly to such Lender. 
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(i) Upon reasonable advance notice from a Lender (which notice may be given 
orally in connection with an emergency or upon the occurrence of an event of 
default under any financing documents). Manager shall permit and cooperate 
with such Lender and its agents and representatives to enter any part of the 
Hotel, except for those parts of the Hotel as to which access is restricted by 
applicable law, al any reasonable time for the purposes of examining or 
inspecting the Hotel, or examining or copying the books and records of the 
Hotel. 

31.14 Illinois Freedom of Information Act 

(a) In connection with this Agreement, Manager will deliver to Owner certain 
infbrmation and materials which contain Manager's „ proprietary, ..p.r.lyil.e4jed.._ 
and/or confidential information (the "Delivered Materials"). In addition, certain 
of the terms of this Agreement contain proprietary, privileged and/or confidential 
infbrmation. Disclosure of the Delivered Materials or such terms of this 
Agreement would cause competitive harm to Manager. 

(b) To the exient that the Delivered Materials or the terms of this Agreenient 
constitute "trade secrets" or "commercial or financial information" under the 
Illinois Freedom of Information Act (5 ILCS 140), as amended ("IL FOIA") or 
any similar applicable law or regulation, then such Delivered Materials and such 
terms of this Agreement shall be maintained by Owner as confidential, and 
Owner will not disclose such information to any Persons other than the attorneys, 
accountants, financial advisors, consultants, bond underwriters or insurers, rating 
agencies, auditors and employees of Owner (the "City Persons"). Owner agrees 
to inform the City Persons that the Delivered Materials and the terms of this 
Agreement are subject to the provisions of this Section 31.14 and to use good 
faith efforts to ensure the City Persons treat the Delivered Materials and the 
terms of this Agreement confidentially and in accordance this Section 31.14. 

(c) I f any Person files a request under IL FOIA or any similar applicable law for any 
Delivered Materials or the terms of this Agreement, the Pre-Opening Services 
Agreement or the Technical Services Agreement ("Requested Information"). 
Owner vvill promptly, and in any event not more than one Business day 
following receipt of the request, notify Manager of the request and allow 
Manager a period of al least five Business days (the "Manager Review Period") 
within which to object to Owner, and any other relevant judicial or 
administrative body, to the disclosure ofany ofthe Requested Informalion. If, 
following receipt of Manager's objection to the release of the Requested 
Informalion (or expiration of the Manager Review Period), Owner reasonably 
detemiines that the Requested Information is exempt from disclosure pursuant to 
IL FOIA or any similar applicable lavv or regulation. Owner will promptly, and 
in any event, within the time limits mandated under IL FOIA, assert such 
exemption from disclosure and decline to provide such Requested Information. 
If", following receipt of Manager's objection to the release of the Requested 
Information (or expiration ofthe Manager Review Period), Owner reasonably 
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determines that any ofthe Requested Infbrmation is not exempt from disclosure 
pursuant to IL FOIA or any similar applicable law or regulation. Owner will 
promptly notify Manager of such determination, and will refrain from making 
such disclosure for not less than five Business days following notice to'Manager 
in order to afford Manager an opportunity to seek an injunction or other 
appropriate remedy if Manager believes that Owner's determination is erroneous. 
In no event, however, will Owner be obligated to withhold delivery beyond the 
time allowed for such response by IL FOIA, unless the request is quashed or the 
time to produce is otherwise extended. 

31.15 Airport Matters 

The Section 31.15 describes specific laws, rules and regulations that are included within the 
definition of "Laws" as defined in Section 15.1. Where such provisions require Manager to 
comply with such Laws or impose other obligations on Manager in connection with compliance 
with such Laws, then notwithstanding anything to the contrary set forth in this Section 31.15, 
such requirements shall be subject to Section 15.1, and Manager's obligations with respect to the 
matters set forth in this Section 31.15 shall be to (i) cooperate with Owner to establish the Legal 
Compliance Polices, and (ii) ensure that the operation ofthe Hotel is in compliance with such 
Legal Compliance Policies, as set forth in Section 15.1. 

(a) The Manager shall observe and obey all rules and regulations governing the 
conduct and operation of the Airport, if any, promulgated from time to time by 
the City, county, state or federal authorities and, in particular, the Manager 
agrees at all times to comply with any master airport .security plan and 
procedures for the Airport as may be established by the City from time to time. 
In emergency cases the City shall deliver to the Manager such emergency rules 
and regulations as promptly as practical. 

(b) The Manager acknowledges that this Agreetnent involves the use of or access to 
space on, over or under real property acquired or improved under the Airport 
Improvement Program of the FAA, and therefore involves activity which serves 
the public. The Manager, for itself, and its respective successors in interest, and 
assigns, will agree that (i) no person on the grounds of race, creed, color, national 
origin, sex, age, or disability shall be excluded from participation in, denied the 
benefits of, or otherwise be subjected to discrimination in the use of said 
facilities; (ii) that no person on the.grounds of race, creed, color, national origin, 
sex, age, or disability shafl be excluded from participation in, denied the benefits 
of, or otherwise be subjected to discrimination in the construction of 
improvements on, over, or under such land and the furnishing of services 
thereon; and (iii) that the Manager shall manage and operate the Hotel in 
compliance with all other applicable requirements imposed by or pursuant to 
regulations ofthe U.S. Department of Transportation. 

(c) The Manager's use and occupancy ofthe Flotel shall be and remain subject and 
subordinate to (i) the provisions of any existing or future agreements between the 
City and the United States government, the FAA or olher governmental 
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authority, relative lo the operation or maintenance of the Airport, the execution 
of which has been or will be required as a condition precedent to the granting of 
federal or other governmental funds, including, without limitation, any grant 
agreements, (ii) any u.se agreement heretofore or hereafter executed by the City 
with airlines operating at the Airport, (iii) any ordinance or indenture, or both, 
adopted by the City Council ofthe City authorizing the issuance of notes, bonds 
or other obligations for the Airport and securing such obligations by a pledge of 
revenues or net revenues of the Airport and any ordinance or indenture 
supplemental thereto, which shall also include any master indenture and (iv) any 
applicable airport minimum standards. The Manager shall not cause the City to 
violate any assurances made by the City to the federal government in connection 
with the granting of such federal funds. 

(d) All of the drawings, plans, specifications, or other documentation (including the 
Plans) to be delivered by the Manager, and any other information or data, 
whether in hard copy or in electronic form (collectively, "Data"), prepared by or 
provided to the Manager under the Hotel Agreements may be confidential or 
constitute "SensitivCvSecurity Infbrmation" under applicable federal regulations. 
The Manager acknowledges that such Data may contain infbrmation vital to the 
security ofthe Airport and agrees that, except as specifically authorized herein or 
as may be required by law, such Data will be made available to its employees. 
Contractors, lenders and holders of equity interests in the Manager only on a 
need-to-know basis and must not be made available to any other individual or 
organization, except the Commissioner, without the written consent of the 
Commissioner. The Manager is liable to the City fbr costs reasonably incurred 
by the City, the air carriers, the FAA, or the TSA to undertake security measures 
required to be implemented due to the Manager's failure to coniply with this 
section, including without limitation the design and construction of 
improvements and posting of guards. 

(e) The City reserves the right to regulate, police and further develop, improve, 
reconstruct, modify, or otherwise alter the Airport in.the City's .sole discretion. 
The City reserves the right, but shall not be obligated to the Manager, to maintain 
and keep in repair all publicly owned facilities ofthe Airport. The City shall not 
have any obligation to continue to operate the Airport or any part as an airport 
for passenger or freight air transportation or at any particular level of operation 
and may at any time limit or discontinue use ofthe Airport or any nieans of 
access to or within the Airport in whole or part. 

(I) The Manager covenants and agrees fo coniply wilh tho.se portions oflhe FAA's 
Policy and Procedures Memorandum - Airport Division, Number 5190,6 
applicable to the Manager and the I lotel, as set forth in Exhibit I . 

31.16 Data Security and Privacy 

In the event Manager's duties under this Agreement require Manager lo receive, store, 
transmit or manage Tlolel Guest Data, or lo otherwise access Hotel Guest T)ala. Manager vvill 
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implement, enforce and comply with the provisions of Exhibit H and otherwise will ensure 
appropriate protection and handling of Flotel Guest Data. Owner shall not be permitted to use 
Hotel Guest Data for any purpose during the Term except as expressly provided in this 
Agreement. During the term of this Agreement, Manager shall provide to Owner, upon Owner's 
request, aggregated and de-identified Hotel guest demographic profile information complied by 
Manager in the ordinary course of business for the Flotel, to the extent such information is not 
otherwise proprietary to Manager (such as.Hilton Honors information), to the extent such use 
would not be a violation of any applicable Laws, Manager's or its Affiliates' privacy policy or 
any agreenient lhat Manager or its Affiliates have entered into with ils guests. During and after 
the Term, Owner shall (w) comply with all Legal Requirements and Laws applicable to Hotel 
Guest Data, (x) comply with Manager's or its Affiliates' privacy policy applicable to Flotel 
Guest Data, (y) provide at least the same level of privacy protection as is required by the relevant 
US-EU Privacy Shield, located at littps://www.commerce.gov/page/eu-us-privacy-shield, as they 
may be amended from time to time or superseded by new laws, rules, regulations or orders, with 
respect to Hotel Guest Data originating from the European Union or any other jurisdiction 
abiding by such requirements that Owner receives from Manager, and (z) refrain from any action 
or inaction that could cause Manager to breach any Legal Requirements and Laws or the privacy 
policy of Manager or its Affiliates or Exhibit H with respect to the Hotel Guest Data. The 
foregoing obligations which are imposed both during and after the Term shall survive the 
termination ofthis Agreement. 

31.17 Confidentiafity. 

Manager and its Affiliates may use information obtained through the operation of the 
Flotel in the operation of other hotels provided that such use is not to Owner's material detriment. 
Owner and Manager shall otherwise keep strictly confidential all infbrmation of a proprietary or 
confidential nature about or belonging to either party or to any Affiliate ofeither party to which 
the other party gains or has access by virtue ofthe relationship between Owner and Manager. 
Except as disclosure may be required to obtain the advice of professionals or consultants, br 
financing for the Hotel, or in furtherance of a permitted or proposed assignment of this 
Agreement, or as may be required by law or by the order of any government, regulatory authority 
or tribunal or otherwise to comply with Legal Requirements (including reporting requirements 
applicable to public companies), Owner and Manager shall make every effort to ensure that such 
information is not disclosed to the press or to any other third person without the prior consent of 
the other Parly (which in the ca.se of Owner, must be given by the Commissioner), which consent 
will not be unreasonably withheld, conditioned or delayed. Manager shall cooperate with Owner 
on all public statements, whether written or oral and no matier how disseminated, regarding their 
contractual relationship as set forth in this Agreement or the performance of their respective 
obligations under this Agreement. If Manager is presented wilh a request for documents by any 
administrative agency or wilh a subpoena duces tecum regarding any documents that may be in 
its possession by reason of this Agreement, Manager must immediately give notice to the City's 
Corporation Coun.sel. The Cily may contest the process by any ineans available to il, at the 
Cily's sole cost and expense, before the records or documents are submitted to a court or other 
third parly. Manager, however, is not obligated lo withhold the delivery beyond that time as may 
be ordered by the court or administrative agency, unless the subpoena or request is quashed or 
the time to produce .is otherwise extended. The obligations set forth in this Seclion 31.17 shall 
survive any termination or expiration ofthis Agreement. 
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31.18 No Personal Liability. 

Neither City nor Manager shall charge any elected or appointed official, agent, director, 
officer or employee ofthe City or Manager or any of Manager's Affiliates personally or seek to 
hold him or her personally or contractually liable for any liability or expenses of defense under 
any provision of this Agreement or because ofany breach of its provisions or because of his or 
her execution, approval, or attempted execution ofthis Agreement. 

31.19 Intentionally Deleted. 

31.20 Joint and Several Liabilify. 

If Manager, 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 Manager is the joint and 
several obligation or undertaking of each such individual or other legal eniity. 

Section 32. DISPUTE RESOLUTION 

32.1 Expert Determination. 

32.1.1 Matters for Expert Determination. 

All disputes relating to any of the following matters shall be resolved according to this 
Section 32.1; 

(a) , amounts due to Manager under Section 5, Section 8.1(c) and Section 8.2; 

(b) approval or modification of any Annual Budget line items, except where 
required to comply with Brand Standards; 

(c) approval or modification of the Competitive Set as contemplated in 
Section 3.4.1(b), agreement on the Information Source as contemplated by 
Seclion 3.4.1(f), and/or adjustments to the Yield Index Perfonnance 
Standard as contemplated in Section 3.4.1(1); 

(d) the cost ofa Profit Transaction as contemplated by Section 4.2.2; 

(e) the results of an audit as contemplated by Seclion 8.4(e); and 

(f) amounts due to Manager or Owner on termination of this Agreement 
(excluding damages). 

32.1.2 Selection of Expert; Procedure; Fees and Expen.ses. 

The process for the selection of an Expert, the procedure fbr the resolution ofa dispute by 
the Expert, and the responsibility for payinent of cosls oflhe Expert and the proceedings 
shall be as set forth in Section 3.4.1(c). The authority oflhe Expert is limited to deciding 
the matier submilted to il. 
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32.1.3 Decision of Expert. 

All decisions ofthe Expert under Section 32.1, absent fraud, are final and binding on the 
Parties and shall not be capable of challenge, whether by arbitration, in court, or 
otherwise, and are enforceable in any court of competent jurisdiction. 

32.2 Other Disputes 

Except for disputes relating to matters resolved in accordance with Seclion 32.1, the 
Parties may not commence litigation or other legal proceedings with respect to any dispute, 
claim or issue arising out of or relating to the relationship created by this Agreement ("Dispute") 
until the Party has complied with this Section 32.2. In the event of any Dispute (other than 
matters resolved in accordance with Section 32.1), the Parties shall first attempt to resolve the 
Dispute in accordance with this Section 32.2. Except for disputes relating to matters resolved in 
accordance with Section 32.1, the Parties must first attempt to settle the Dispute by participating 
in at least eight (8) hours of mediation, or such shorter period as the Parties may agree. The 
mediation process shall be administered by JAMS or its successors ("JAMS"). The mediation 
shall be held in Chicago, Illinois, (the "Situs"). If, at the time a Dispute arises, JAMS does not 
exist or does not have a mediator that can serve in accordance with the terms of this Section 32.2, 
and the Parties cannot agree on the identity ofa substitute service provider, then the complaining 
Party must,petition a state or federal court in the State of Illinois in the county of Cook to 
identify a substitute service provider, and the service provider identified by such court shall 
administer the mediation process in accordance with the terms of this Section 32.2. The service 
provider identified in accordance with the provisions of this Section 32.2 is referred to in this 
Agreement as the "ADR Provider." The complaining Party must notify the other Party or Parties 
that a Dispute exists and then contact the ADR Provider to schedule the mediation conference. 
The mediator shall then be .selected under the rules of the ADR Provider, but the mediator must 
have experience in the hospitality industry and must not have any conflict of interest. If one 
Party invokes mediation pursuant to this Section 32.2, the other Party will make good faith 
efforts to meet within a reasonable time to undertake the mediation. I f a Party has not made 
good faith efforts to undertake mediation within forty-five (45) days after the olher Party has 
invoked mediation, then the Party that had invoked such mediation may proceed to litigation or 
other legal proceedings without further action. The mediation shall be a non-binding conference 
between the Parties in accordance with applicable rules and procedures oflhe ADR Provider. 
No Party may initiate legal proceedings until the mediation is complete. Any mediation is 
considered complete: 

(a) if the Parties enter into an agreenient to resolve the Dispute; 

(b) by the Parly submitiing the Dispute to mediation, if the olher Party fails to 
appear at or participate in a reasonably scheduled mediation conference; or 

(c) if the Dispute is not resolved within five (5) days after the mediation is 
completed. 

The Parties shall share equally the cosls, including fees, ofthe any mediator selected or 
appointed under this Seclion 32.2. As soon as practicable after .selection ofthe mediator, the 
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mediator or the mediator's designated representative shall determine a reasonable estimate of the 
mediator's anticipated fees and cosls, and send a statement to each Party setting forth that Party's 
equal share ofthe fees and costs. Each Party shall deposit, within ten (10) days after receipt of 
the statement, the required sum with the mediator. 

32.3 Legal Proceedings. 

For any Dispute other than matters resolved in accordance with Section 32.1, in the event 
the Parties are unable to resolve the Dispute after complying with Section 32.2, the Parties shall 
have the right to commence litigation or other legal proceedings with respect to the Dispute. The 
prevailing Party in any suit or other action arising out of or related tb this Agreement is entitled 
to recover its reasonable fees, costs and expenses relating to the action or the Dispute, including 
reasonable judicial and extra-judicial attorneys' fees, expenses and disbursements, and fees, costs 
and expenses relating to any mediation, arbitration or other action. 

32.4 Temporary Restraining Orders or Other Injunctive Relief 

Notwithstanding the preceding terms of Section 32.2 and the other provisions of this 
Section 32, either Party may seek temporary restraining orders or other injunctive relief in the 
federal or state courts of the Situs to prevent the other Party from any breach or threatened 
breach of any restrictive covenant, provided that ultimate disposition of such matter shall be 
determined by the olher applicable provisions ofthis Section 32. 

32.5 Intellectual Property Disputes. 

Notwithstanding the other provisions of this Section 32 or anything to the contrary 
herein. Manager or its Affiliates may bring an action in any court of competent jurisdiction to 
enforce or protect its rights in Manager Intellectual Property, including enjoining any 
unauthorized or improper use of the Manager Intellectual Property. 

32.6 Survival. 

The terms ofthis Section 32 shall survive the termination ofthis Agreement. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first written above written. 

OWNER MANAGER 

CITY OF CHICAGO HILTON MANAGEMENT L L C , a 
Delaware limited Habilify company 

By: Hilton Domestic Operating Company 
Inc., as "Operator" 

By; 

Its: 

By; 

Its: 

144 



EXHIBIT A 
LEGAL DESCRIPTION OF SITE 
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7h l rd Pr incipal Kerldtar:; t.Moiico So-jth 63 (Jegraoi CT? &lnutcs 05 l»c«zdj Vast 3358.4£i9 r « c t alacg the T - - * 
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•ea9ni>.i ^ the City Cour.cll of Chicago on July I I , 1957); thence Horthweaterljr 713.19 f©«t along tho arc 
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5 i ooconde KA«« 1 3 9 . U fee t to a point vM'ch Is South 21,5.3.13 feet ard East 19,963.15 f e e t j tJurace 
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of 1067.544 feet r a d l u toBvei to tho Mirtheaat uboaa chonl bears Soiitb 41 dajreeB 50 e i ru tas 5.1 aocvnla 
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T h i r d P r i n c i p a l H e r i d t a n i thonco South 88 <j9gr»»» 07 a l n u t « « 05 asconda West 3358. <69 f e e t along the 
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thonce Hor thuas tor l j - 495.74 f e a t along the arc o f a c i r c l e o f 1067.544 f e e t radluo conveit to the Kor th»a« t 
vhoss chord boara Horth i t g - r t t s 19 nirai toa 03 secooda Waat t c tho po in t o f beginning o f the heroin 
doooribed p rope r ty , aald p o i n t beij-.e South 2 1 , IO3.68 f e e t ond Ssst 19,670.09 f o a t j tbor.ce South 34 degrsas 
50 al/Mtoo 54 seconds Voat 109.03 f e e t t o a po in t which l a South 21,256,85 f e e t and Eoat 19,562.05 f e a t ; 
theooo Nor th 55 degrooo 09 a lnutoo 06 aocondo W»»t 211.25 f e e t to a p o i n t which i s South 21, i ; i8 .14 f a e t 
and t r i s t 19,386.68 f o e t ) thonce K o r t h 34 degrooa 53 a lnu tos 54 seconda East 139.14 f a e t t o a po in t -which 

- l e South 21,023.96 f e e t and l a s t 19,468.19 f e e t ) thoDoe S o u t h « a s t c r l y 217.45 f e e t along an are e f »aid 
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i c Cook County, I l l i n o i s . 
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Vsota- ly p.i tonalon c f the H:rt(-, l i r e o f the Jlorthwost 1/4 o f sold Sootlon 9; thence So-Jth 53 dogroeo 
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f e e t (being coordinates o« -Iefined i n tho Ordinance poaaod t y tho C i t y Council o f Chicago on.July 1 1 , 
1957); thonco Horthweotor ly 217.45 f e e t aiorig the arc o f a c i r c l e o f 1067.541 f o e t rsdlue convex to the 
Xorthoost Wnoeo chord bonro Horth 41 dogreos 50 n lnu lee 54 seconds Vest to tho po in t o f boglrailng o f the 
he re in described p rope r ty , said po in t being South 25,262.24 f e e l end East 19,897.33 f e e t ) thence ."forth 
55 deRroes 09 nln- j taa 06 sscorvio -eat 277.50 f ee t U a p o i n t which l o South 21,103,63 f e e t and Easl 
19,67c,09 f o o t ) thence Southcoi i tor iy 273.29 f » « t a l ' r .g ar, arc o f aald c i r c l e of 1067.544 f e e t radi.;a 
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detlj. '-.ated p o i n t o f beg inn ing , eU. i n Chicago O'nare In temat lon . - , ! U r p c r t , i n C30V Crunty, I l l i n o i s . 
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EXHIBIT B 

RESERVED 
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EXHIBIT C-1 
LISTING OF CURRENT CHAIN SERVICES 

As ofthe date ofthis Agreement, the Chain Services include certain services and programs with 
respect to the general categories and subcategories identified below. 

1. Sales: 
Worldwide sales offices; domestic and international 
Brand marketing wilh a separate team for Luxury 
Travel industry sales wilh an additional specialized effort for Luxury accounts 
Domestic and internal preferred corporate management with specialized effort for luxury 
clients 
Strategic account management team focusing on business to business relationships 
Team managing sales to 3rd party group meeting planners 
Coordination and representation at customer events 

2. Marketing; 
Marketing program development and delivery 
eCommerce, SEO, and site optimization 
Creative design and advertising deployment 
Brand PR 

3. 

4. 

Brand Culture and Performance;. 
Brand development and narrative 
Brand performance support 
Development and implementation of certain training programs with specialized Luxury 
training ~ 
Certain training for all Hilton operating systems and service delivery programs 
Certain Hilton University online content 

Reservations and Systems: 
Enterprise Revenue Management, Pricing Strategies, and Product Development (i.e. 2x 
points) 
Distribution Strategy including TMC, GDS, and OTA enterprise negotiations 
Toll Free (1-800) Reservations 
Web Direct (including app and mobile) Reservation 
GDS and Direct Connect Reservations 
Hilton reservations system (CRS) maintenance & enhancements 
Website (including app and mobile) design, maintenance & enhancements 

Exhibit C-1 - Chain Services 
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EXHIBIT C-2 

LISTING OF DIRECT DEDUCTIONS SERVICES 

As ofthe date ofthis Agreement, the Direct Deductions Services includes certain services and 
programs with respect to the items identified below. 

Honors customer loyalty program 
Group commissions including third party and OTA commissions 
Email/voicemail and telephone systems 
Recruitment system, talent acquisition and commissions 
Talent manageinent system 
Sales syslem (i.e. DMPE) 
Labor management system 
Trade shows and customer events 
Various internal conferences 
Team survey and meeting planner survey 
Certain training programs 
IT support 
Systems installation 
Online activity expense 
Account processing fees 
Management development program 
Sales Optimization sy.stem 
Revenue management system (i.e., GRO) 
EDGE program 
ResMax program 
Hilton Revenue Manageinent Consolidation Center ("RMCC") 
Property Management System (includes OnQ) 
Helpdesk Services 
Budget /Forecast Systems 
Hotel Back-up/Back-up Exec 
SCCM 
Field Services (based on Tier) 
Inlercall 

Exhibit C-2 - Direct Deductions 

C-2-1 



EXHIBIT C-3 

LISTING OF CENTRAL OFFICE SERVICES 

"Central Office Services" include certain programs, services, support, and assistance wilh 
respect to the categories listed below that are furnished on a central or regional basis to Brand 
Name hotels, but exclude (i) services and programs funded by the Chain Services Fee and (ii) 
the Direct Deductions Services. 

1. Multi layered regional support for all functional disciplines including sales and marketing, 
revenue management, finance, human resources, ecommerce, property operations, food and 
beverage and loss prevention. 

2. Enterprise strategy development led by the CEO and Executive Committee 

3. Hotel operations strategy and support led by the President Americas 

4. Various matrix support from each functional discipline led by Global heads 

5. Regional support aligned with these disciplines and directed by the President Americas 

6. Financial planning and systems development 

7. Enterprise reputation management as led by the CEO 

8. Internal communication system to all team members and hotels. 

9. Enterprise research and development. 

10. Communications assistance, PR, crisis management 

11. Labor relations legal assistance 

12. Certain legal assistance on general issues and employment 

13. GED acquisition and tuition reimbursement programs for team menibers 

14. Certain systems support 

15. IT Security for Manager systems consistent with Manager's standard practices 

Exhibit C-3 - Central Office Services 
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EXHIBIT D 

ASSISTANCE AGENCIES FOR IDENTIFYING MBEAVBES 

CITY OF CHICAGO 
ASSIST AGENCY LIST 

AFtt lCAN AMERICAN CONTRAC rORS ASSOCIATION 
7445 S South Chicago Ave, Ste. IF 
Chitago, IL 60619 
.Attn: Omar Sharcef" 
Main: (312) 915-5960; Office: (773) 891-3233 
Fax; (312) 567-9919; Cell: (312) 446-5984 
Email: acca.nattoflcfSihotinail.coin 

ASIAN AMERICAN SMALL BUSINESS 
ASSOCIAFION 
1600 GolfRd. 
Rolling Meadovv.s, IL 60008 
Attn: John Lee - Executive Director 
P O. Box 1471 Morton Grove, IL 60053-7471 
Phone: (847) 409-1900; Fax: (847) 229-9440 
Email: aasba5000@msn.com 

ASSOCIATION OF ASIAN CONSTRUCTION 
ENFERPRISES 
333 North Ogden Avenue 
Chicago, IL 60607 
Attn: Perry Nakaclii - President 
Phone: (847) 525-9693; Fax: (312) 666-1785 
Email: nackniancorpf??laol.com 

BLACK CONTRACTORS UNI I ED 
400 West 76th Street, Suite 710 
Chieago, IL 60620 
Attn: Edward McKinnie - President 
Phone: (773) 483-4000; Fax: (773) 483-4150 
Email: mckinnie(%blackcontractorsunited.com 

c n V OF CHICAGO DEPARTMENTOF PROCURE.MENT 
SERVICES 
121 North LaSallc Street, Rm. 806 
Chicago, IL 60602 
Attn: .laniie L. Rhee 
Phone: (312) 744-9750; Fax: (312)744-0010 
limail: .lamie.rhee(7?;citvofchicago.org 

CHICAGO MINORITY SUPPLIER BUSINESS 
DEVELOPMENT COUNCIL 
105 West Adams, Suite 2300 
Chicago, IL 60603 
Attn: Shelia Hill-Morgan - Executive Director 
Phone: (312) 755-8880 x 515; Fax: (312) 755-8890 
Email: shill(fl!chicagomsdc.org Contact: Nceda Sharp 

CHICAGO URBAN LEAGUE 
45 10 South Michigan Avenue 
Chicago, IL 60653 
Attn: Victor Davis 
Phone: (773) 624-8826; Fax: (773)451-3549 
F;mail: vdavis((il.chicagourbanleaugue.org 

CHICAGO WOMEN IN TRADES 
2444 West 16th Street, Suite 3E 
Chicago, IL 60608 
Attn: Jayne Vellinga-Executive Director 
Advocacy & Special Initiatives 
Phone: (312) 942-1444 e.xt. 209; Fax: (312) 942-
Ernail: iveilinga(a>cwit2.org 

599 

COOK COUN I V GOVERNMEN I , OFFICE OF 
CON I RAC I COMPLIANCE 
118 N. Clark St., Room 1020 
Chicago, IL 60602 
Attn. Shannon E Andi-ews - Director of Procurement 
Phone: (312) 603-5502; Fax: (312) 603-6118 
Email: sandrcwsftTjcookcoiintygov.coin 

COSMOPOLI I AN CIIAMJIEROF COMMERCE 
203 N. Wabash, Suite 518 
Chicago, IL 60601 
Attn: Camice Carey - Executive Director 
Phone: (312) 499-0611; Fax: (312) 701-0095 
EiTiail: ccarevfolcosmochainber.org 

ALLI.ANCE OF MINORITY & FEMALE 
C O M RAC rORS/l EDERA I ION Ol- WOM EN 
CONIRACrORS 
100 1-;. Washington St. 
Springfield 11.62701 
Attn. Beth Doria - Executive Director 
Phone (312) 360-1 122. Fax: (312)360-0239 
Email fwcchicagOi»!aol com 

ILLINOIS DEPARTMEN I OF CENTRAL 
M AN AG EM EN I S ERVI CES 
100 West Randolph, 4th Floor 
Chieago, IL 60601 
Attn' Carlos Gutierrez - Certification Manager 
Phone: (312) 81'l-4190; Fax: (312) 814-553''9 
Email: carlos.gLitieiTez;r/i.illinois.ij.ov 
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CITY OF CHICAGO 
ASSIST AGENCY LIST 

HISPANIC AMERICAN CONSTRUCTION INDUSTRY 
ASSOCI.ATION (HACIA) 
650 West Lake Street. Suite 415 
Chieago, IL 60661 
Attn: Jorge Perez - Executive Director 
Phone- (312) 575-0389; Fax: (312) 575-0544 
Email: iperez(rt!haciavvorks.org 

LATIN AMERICAN CHAMBER OF C O M M E R C E 
3512 West Fullerton Avenue 
Chicago, IL 60647 
Attn: Socorro Garcia - Director 
Phone: (773) 252-5211; Fax: (773)252-7065 
Email: sgarciafollatinaniericanchambcrofcommerce.com 

ILLINOIS HISPANIC CHAMBER OF C O M M E R C E 
855 West Adams St,. Suite 100 
Chicago, Illinois 60607 
Attn: Alex Alcantar- Assistant Director 
Phone: (312) 425-9500; Fax: (312) 425-9510 
Email: aaleantarfi'ilihccbusiness.net 

PUERTO RICAN CHAMBER OF COMMERCE 
3151 W Diversey Ave 
Chicago, IL 60647 
Attn: Miersa Cuervas - Executive Director 
Phone: (773) 904-7996; Fax: (773) 771-1777 
Email: miersaf?/),prcci.com 

RAINBOW/PUSH C O A L I H O N 
930 East 50"' Street 
Chicago, IL 60615 
Attn: Brandon Evans - Project Manager 
Phone: (773) 256-2781; Fax: (773) 373-4104 
Email: bevan.s(?;)rainbowpush.org 

S.B.A. GOVERNMENT CONTRACTING 
500 W. Madison St., Suite 1240 
Chicago, IL 60661 
Attn: Linda Jones - Administrative Assi.stant 
Phone: (312) 353-4506; Fax: (312) 353-3311 
Email: linda.jonescSlsba.gov 

U.S. SMALL BUSINESS ADMINISTRATION 
500 West Madison Street. Suite 1150 
Chicago, IL 60661 
Attn: Pam Beavers - Area Director 
Phone: (312) 353-7381; Fax: (312) 353-3111 
Email: pam.bcaversfr/isba.gov 

WOMEN'S BUSINESS DEVELOPMEN1 CENI E R 
8 South Michigan Avenue, Suite 400 
Chicago, IL 60603 . 
Attn: Frieda Curry 
Phone: (312) 853-3477 x53; Fax: (312) 853-0145 
Email: fcurrv(rt),wbdc.org 

CHATHAM BUSINESS ASSOCIATION 
8441 South Cottage Grove 
Chicago, IL 
Attn: Melinda Kelly - E.xecutive Director 
Phone: (773) 994-5006; Fax: (773) 994-9871 
Email: melkelCBAtrtJsbcsilobal net 

MINORITY BUSINESS DEVELOPMENT AGENCY 
55 East Monroe, 1440 
Chicago, IL 60603 
Attn: Maxine Graham - Administrative Technician 
Phone: (312) 535-3579 
Email: meraham(rt)mbda.gov 

ILLINOIS BLACK CHAMBER OF COMMERCE 
331 Fulton Street,, Suile 409 
Peoria, Illinois 61602 
Attn: Larry Ivory - Executive Director 
Phone: (309) 740-4430 
Email. laiTvivorv(?/)illinoisblackchaniber.eoni 

NATIONAL ORGANIZAHON OF VIINORI I Y 
ENGINEERS 
33 West Monroe Street, Suite 1540 
Chicago, IL 60603 
Attn: Michael Sutton - Executive t;)irector 
Phone: (312) 960-1239 
Email: msuttonfffiinfrastructure-eng.com 

SUBURBAN VIINORI'I V CONTRAC'l ORS ASSOCIAHON 
1250 South Grove Ave, Suite 200 
Barnngton, IL60()10 
Attn: Larry Bullock - President 
Phone: 847-852-5010 
Email' aprilcobra-fr/ihotinail com 

INNERCITY Y O i n H FOUNDAHON 
4500 S. Michigan Ave. 
Chicago, IL 60653 
Attn: ChrLstine Perkins 
Phone: (773) 285-2000; Fax (773) 548-1238 
Email' innercitvvouthehicaao.org 
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CITY OF CHICAGO 
ASSIST AGENCY LIST 

ALLIANCE OF BUSINESS LEADERS AND 
ENTREPRENEURS 
150 N. Michigan Ave., Suite 2800 
Chicago, IL 60601 
Phone: (312) 624-7733; Fax: (312) 624-7734 
Email: ablechicago.com 

ASIAN AMERICAN INSTITUTE 
4753 N Broadway St, Suite 502 
Chicago, IL 60640 
Attn: Tuyet Lc - Executive Director 
Phone: (773) 271-0899; Fax: (773) 271-1982 
Email: TLeffladvancingiustice-chicago.org 
Website: www.aaichicago.org 

NATIONAL ASSOCI.ATION OF WOMEN BUSINESS 
OWNERS - CHICAGO CHAPTER 
3332 W. Fo.ster Ave., Suite #121 
Chicago, IL 60625 
Attn: Michael Chan - Executive Director 
Phone: (312) 224-2605; Fax' (847) 679-6291 
Website: www.nawbochicago.org 

WOMEN CONS FRUCHON OWNERS & 
EXECUTIVES CHICAGO CAUCUS 
308 Circle Avenue 
Forest Park, IL 60130 
Attn: Mary K Minaghan 
Phone: (708) 366-1250; Fax: (708) 366-5418 
Email: info((7)wcoeusa.org 

COALI I ION FOR UNITED COMMUNITY LABOR FORCE 
321 Hoyne Ave., Suite 305E 
Chicago, IL 60612 
Attn: Rev. Matchett 
Phone: (312) 243-5149 

SOUTH SHORE CHAMBEI^ INCORPORATED 
1750 E. 71st Street, Suite 208 
Chicago, IL 60649 
Attn: Teyonda Wertz - Executive Director 
Phone: (773) 955-9508; Fax: (773) 955-9554 
Email: twertz(®southshorechamberinc.org 

UNITED NEIGHBORHOOD ORGANIZATION (UNO) 
954 West Washington Blvd., 3rd Floor 
Chicago, IL 60607 
Phone: (312) 432-6301; Fax: (312) 432-0077 
Website: uno-online.org 
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EXHIBIT E 

MANAGER'S EQUAL EMPLOYMENT OPPORTUNITY 
AND AFFIRMATIVE ACTION POLICY 

Equal Employment Opportunity Policy Statement 

Hilton 
A NOTICE AND INVITATION TQ ALL TEAM MEMBERS AND APPUCANTS 

Christopher J Nassetta, President and CEO 

AFFIRMATIVE ACTION AND EQUAL EMPLOYMENT OPPORTUNITY POLICY STATEMENT 

Hilton has been and will continue to be an equal opportunity employer. To assure futf 
Implementation of this equal employment policy, wc wtll take steps to assure that: 

a. Persons are recruited, hired, assigned and promoted without regard to race, 
religion, color, national origin, citizenship, sex, gender Identity, sexual 
orientation, veteran's status, age or disability. 

b. All other personnel actions, such as compensation, benefits, transfers, layoffs 
and recall from lay offs, access to training, education, tuition assistance and 
social recreation programs are administered without regard to race, religion, 
color, veteran's status, national origin, crtizenshtp, sex, gender identity, sexual 
orientation, age or disability 

c Team Members and applicants shall not be subjected to harassment, 
Intimidation, threats, coercion or discrlminalloti because'they have: (1) filed a 
comptaim, (2) assisted or participated in an investigation^ compliance review, 
hearing or any other activity related to the administration of any federal, state 
or local law requiring equal employment opportunity; (3) opposed any act or 
practice made unlawful by any federal, state or tocal law requiring equal 
opportunity or (4) exercised any other right protected by federal, state or local 
law requiring equal opportunity 

I have appomted Megan Sampson to take on the responsibilities of EEO Coordinator. 
As EEO Coordinator, she will be responsible for tht? day lo day implementation and monitoring of this 
Affirmative Action Plan As part of lhat responsibility, she will periodically analyie the Company's 
personnel actions and their effeas to insure compliance with our equal employment policy. 

If you, as one of our team mernbers or as an applicant for emptoyment, have any 
questions about this policy or would like to be considered under our Affirmative Action Plan, please 
contact Megan Sampson during regular business hours. This is also a reminder that team members may 
update their disability status at any time by contacting your Human Resources Representative. 

I have reviewed and fully endorse our Affirmative Action and Equal Employmenl 
Opportunity program. In closing, ) ask the continued assistance and support of all of the Company's 
personnel to attain our oojective of equaS employment opportunity for all. 
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EXHIBIT F 

CONTRACTING GUIDELINES 

1. Term 

• Maximum of the lesser of five years or the remaining term of the 
Management Agreement. 

• Termination for convenience if more than one year (although it may 
be subject to a reasonable termination tee). 

• No automatic extensions or renewals. 

2. Indemnification 

No indemnification of a contractor shall be given without Owner's prior 
written consent where the cost to Owner of such indemnity obligation would exceed 
the aggregate expenditures to be made under such contract. Each such agreement 
shall include a commercially reasonable indemnification provision in favor of the 
Owner, given the nature of the agreenient (which, based on the nature of the 
agreement, may include indemnification for environmental contamination), 
indemnifying the Owner and its Related Parties. No limitations on or exclusions 
from a contractor's indemnification of Manager and Owner shall be permitted, 
except for Manager's or Owner's respective contributory negligence, gross 
negligence or willful misconduct, without Owner approval. 

3. Reserved 

4. Insurance Requirements 

Insurance coverages and requirements commensurate with the risk, as 
reasonably determined by Manager in accordance with its standard practices for 
Brand Hotels, insuring all work, services, or operations related to the Agreement 
should be maintained. 

5. Attorneys' Fees 

Delete provisions that require Owner lo pay attorney's fees unless to a 
prevailing party. 

6. Limitation of Liability/Disclaimer or Warranty 

No limitation of liability or disclaimer of wai-ranty provisions without the 
Owner's prior written consent, except those, vvhich are customary for the type of 
goods or .services being provided. 



7. Equal Employment Opportunity 

Subject to the provisions ofSection 15.1, include language in compliance 
with Section 15.1 ofthe Management Agreement in every contract as required by 
the Legal Compliance Policies (other than those expressly exempted by the 
provisions of Section 15.1). 

8. Automatic Payments 

No provision to automatically debit account for fees without the Owner's 
review and approval. 

9. Exclusions 

The Contracting Guidelines set forth in this Exhibit F do not apply to (i) 
transactions between Manager and a Related Person (which are instead governed by 
Section 4.2.1), (ii) transactions between Manager and a Manager Affiliate (which 
are instead governed by Section 4.2.2), (iii) Chain Services (which are instead 
governed by Section 8.2.1), (iv) Direct Deductions Services (which are instead 
governed by Section 8.2.2), (v) Centralized Purchasing Services (which are instead 
governed by Section 8.2.5), (vi) contracts, agreements and olher arrangements on 
forms provided "system wide" lo the Hotel and any ofthe other Brand Hotels, (vii) 
booking, sales and distribution, and olher similar agreements entered into by 
Manager in the normal course of business, (viii) insurance policies required to be 
provided by Manager hereunder; or (ix) collective bargaining agreements or other 
labor contracts. 



EXHIBIT G 

ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed oniy by (a) llic Applicani, and (b) any legal entity which 
hai a direct ownership interest in llie Applicant exceeding 7.5%. I l is not lo be completed 
by any legal entily which has only an Indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Piu-ly must disclose whether such Disclosing 
Party or any "Applicable Party" or ony Spouse or Domestic Partner thereof currently has a 
"familial relationship" with any elected city omdal or departmem head. A "familial relaiionship" 
exists if, as oflhe date this EDS is signed, the Disclosing Party or any "Applicable Party" or any 
Spouse or Domestic Partner thereof is related to the mayor, any aldennan, tbe city cleric, the cily 
treasurer or any city department head as spouse or domestic partner or as any of the following, 
whether by blood or adoption: parent, child, brother or sister, aoni or uncle, niece or nephew, 
grandparent, grandchild, father-in-law, moiher-in-law, son-in-law, daughter-in-law, stepfather or 
stepmother, stepson or stepdaughter, stepbrother or stepsister or hal f-brolher or half-sister. 

"Applicable Party" means (I) all executive ofTicers oflhe Disclosing Party lisled in Section 
II.B. I .a., if the Disclosing Party is a corporation; all partners oflhe Oisclosing Party, i f the 
Disclosing Party is a general partnership; all general partners and limited partners of Ihe 
Disclosing Party, i f the Disclosing Party is a limited partnership; nil managers, managing 
members and members of the Disclosing Party, if the Disclosing Party is a limited liability 
company; (2) all principal officers ofthe Disclosing Party; and (J) any person having more than 
a 7.5%ownership interest in lhe Disclosing Party. "Principal officers" means Ihe president, chief 
operating officer, executive director, chief finaneinl ofTiocr, treasurer or sccrclory ofa legal eniity 
or any [lenon exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected cily oflicial or departnient head? 

[ ]Yes [ X ] No 

If yes, picasc identify below (1) Ihe name and title of such person, (2) the name ofthe legal 
entity to which such person is connected; (3) the nome and title of the elected city official or 
department head to whom such person has a familial relationship, and (4) the precise nature of 
such familial relationship. 
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C I T V O F C H I C A G O 
I~,CONOMlC DJSCLOiiUltK s rATIiMIL.NT AND AFI? I IMV)T 

APPF.NDIX H 

BUILDING CODE SCOFI'LAW/TROBLEM LANDLORD CERTIFICATION 

This AppciidtN is to [tc complcicti only by (a) the Appliciinl, iind (l>) niiy legal cniiiy which h;is .1 
direct ownership interest in the Appliciinl c.Ncccding 7.5% (:in "Owner"). Ii is not ui he 
completed by ony legal entity which has only m indirect ownership inicrcit In ihc Applicani. 

I. Pursuant 10 MCC Section 3-154-010, is the Applicant or any Ovvncr idcniitied as a 
building code scofflaw or problem landlord punsuant lo MCC Seclion 2-92-4 16? 

lYes [ X lNo 

I f lhe Applicani is a Icgjil entity publicly traded on any exchange, is any olTiccr or 
director of ihc Applicant identified as a building code scofflaw or pmblem landlord 
piirsuant 10 MCC Section 2-92-416? 

[ ] Yes [ X ] No •| hc Applicant is not publicly traded on any e.vcliimgc. 

If j r a to t o or (2) above, please identify below the name ofcach person or legal entity 
itlcntified as a building code scofflaw or problem luniltord and Ihc address of c^ch 
building or buildings 10 which Ihc pertinent code violations apply. 

Under penally of pcrjur}', the person signing below: ( I ) warrants that he/she is authori7cd !o 

e.xeciiie Appendices A ,ind B on behalf of the Disclosing Party, ;ind (2) warrants tlial all 

certifications and statements contained in Appendices A and B nre true, accurate and coinplele .is 

oflhe dale furnished to Ihc Citv. 

Hilton Munagcnicm I^LC 

Printor type the namo ofthe Applicant 

Hilton Worldwide IHoldings Inc. 
Print or lyfx: exact Iceai name ofDisclosing Party 

April 25, 2018 
Date 

{Stgn Itere) 'I'ilic Vice-President and-Assismni .Sccreiar>' 
Applicant or X Disclosing Party ofCArcJt.Onc 

Print or iy(>c name o f person signing Owen Wilcox 

Signed and sworn to before nie on (date) r\pr\\ "^S. / 8 ..i.'*""!*."'" <.,, 

.— , , ' '7'^S^^-'^'"\ 
\ - ^ t ' \ / • f i ~ i ' . r \ \ A / c t . . i * i ' i ^ . ^ i . 

111. 

Notary Piit>llc 

Commission expires 5) 3t ^ 2cy y 

>A ' QMinty. \):tc <^;iC^\^ (stale), / g } ' " ^ . ^ ' - . ? ^ ^ 

.y /^ '^J^/^t^T. lcA I J / nEoT; ;..« 
E <HYCOI*I IS! ' 'ON; > 

- 1 - - 1 ^ \ Q \ EXPIKL'S / *e J 
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EXHIBIT H 

DATA PRIVACY AND SECURITY REQUIREMENTS 

OWNER DATA; HOTEL GUEST DATA. 

1.1 Confidentiality. Owner Data shall be deemed a part of and included 
as part of Owner's confidential information. Hotel Guest Data, shall 
be considered Manager's confidential information. Owner Data and 
Hotel Guest Data shall be handled, used, stored, returned and 
destroyed in accordance with all applicable restrictions pertaining to 
confidential information under this Agreement. 

1.2 Ownership. Manager acknowledges that Owner is the sole owner of 
all of Owner Data. Owner acknowledges that Manager is the sole 
owner of all Hotel Guest Data. 

1.3 Media. No media on which the Owner Data is stored may be re-used 
to deliver data to a third party, including another Owner of Manager 
unless and until il has been securely erased and degaussed. 

1.4 Storage. In the event Manager stores any Owner Data on storage 
media not located on the Owner network (or on a third-party's 
network approved by Owner), Manager will maintain and implement 
procedures to physically and logically segregate Owner Data from 
Manager's data and data belonging to Manager's other Owners. 

DATA SECURITY. 

2.1 Procedures and Safeauards. Manager will establish and maintain 
environmental, safety and facility procedures, data security 
procedures and other safeguards against the destruction, corruption, 
loss or alteration of Owner Data and Hotel Guest Data and to prevent 
access, intrusion, alteration or other interference by any unauthorized 
third parties of the same, that are: (a) no less rigorous than those 
maintained by Manager for its own information or the information of 
its Owners df a similar nature; and (b) no less rigorous than the 
accepted practices in the industry. Without limiting the generality of 
the foregoing. Manager will: (x) house all equipment in physically 
secure premises protected al leasl by access controlled doors; and 
(y) utilize state-of-the-art virus and intrusion checking software and 
firewalls. 

2.2 Equipment. Manager will: (a) house all equipment in environmental 
conditions at leasl equivalent lo those recommended by the 
manufacturers; (b) house all equipmenl in physically secure premises 
protected al leasl by fire and tlood protection and access conlrolled 
doors; and (c) utilize slate-of-the-art virus and intrusion checking 
software and firewalls. 
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2.3 Encryption. Manager shall provide encrypted communications as 
requested by Owner between Manager and Owner as otherwise 
agreed upon by the parlies. 

,/ 
2.4 Information Technology. Manager's internal information security 

controls for systems that process, store or transmit personal 
information are designed to meet the requirements of PCl-DSS 3.2 
and Sarbanes-Oxley and were built and implemented using NIST 
800-53 and ISO 27002 as guiding standards. Manager (or its 
Affiliates) at a minimum, conducts regular internal audits and 
assessments of aspects of the Manager's information technology 
systems' security controls in accordance with industry best practices. 
I f any audit or assessment referenced in this Section 2.4 uncovers any 
deficiencies or identifies any suggested changes in Manager's 
security controls. Manager shall, at its reasonable discretion (taking 
into consideration their severity and risk), exercise reasonable efforts 
to promptly address such identified deficiencies arid/or suggested 
changes, including, without limitation, revising its written 
information security policies. 

2.5 Data Security Breach Notice. Manager agrees to notify Owner in 
accordance with Manager's standard practices for other Brand Hotels 
with respect to Manager's discovery of any breach of Manager's data 
security procedures that results in any actual or threatened loss, 
corruption, or alteration of the Owner Data or Hotel Guest Data. In 
such an instance, in addition to Manager's other obligations under 
this Agreement, or under any law or regulation, Manager agrees to 
remedy promptly any such breach and to fully cooperate with Owner 
in resolving such breach and mitigating any damage from such 
breach. 

2.6 Security Breach Response. Manager shall document responsive 
actions taken in connection with any incident involving a breach of 
security, and mandatory post-incident review of events and actions 
taken, if any, to make changes in business practices relating to 
protection of Owner Data or Hotel Guest Data. 

2.7 Security and Business Continuity Plan. Manager will develop a drall 
.security, business continuity and disaster recovery plan and will 
provide such plan to Owner for its review. The plan is incorporated 
wilh this reference. Such plan al a minimum vvill reflect appropriate 
and effective administrative, technical and physical safeguards, in 
coinpliance vvilh all applicable laws, to preserve the integrity, 
confidentiality, and availability of and lo prevent unauthorized or 
prohibited use of Owner Data. Manager will keep such plans current 
and will provide Owner wilh any updates to such plan. 

2.8 PCI Data Security Standards. In the event Manager will collect, 
store, process, transmit or olherwi.se handle credit card, debit card or 
olher "cardholder data" as that lerin is defined and used in the 
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Payment Card Industry Data Security Standards and the Payment 
Application Data Security Standards, as applicable (collectively, the 
"PCI DSS "): 

(a) Manager represents and warrants as follows: (i) it shall 
comply with the current and future versions of the PCI DSS; 
Card Association rules, policies, and regulations (as they may 
appear on Card Association websites); and all applicable 
laws, regulations, ordinances, rules, and orders of 
governmental authorities having jurisdiction over Owner; and 
(ii) Manager shall be solely and exclusively responsible for 
maintaining the security of all cardholder data and sensitive 
authentication data (as those terms are defined and used in the 
PCI DSS) in its possession and control. Manager shall 
indemnify, defend, and hold Owner harmless from and 
against any claims, damages, or expenses arising out of 
Manager's breach of the foregoing warranties. "Card 
Associations" ineans the bankcard associations (e.g., 
MasterCard and Visa) and other non-bankcard or private label 
associations such as American Express, Discover, JCB, 
private label, and other credit or debit card associations. 
Without limiting the generality of the foregoing. Manager 
shall handle and secure all cardholder data in a matter ftilly 
compliant with the PCI DSS. 

(b) Manager shall provide an Attestation of Compliance, to the 
extent applicable to Manager, described in the PCI DSS as 
evidence of its compliance with the PCI DSS. 

(c) Manager shall make the applicable employees and other 
resources, including its Chief Information Security Officer, 
Internal Security Assessor and/or external Qualified Security 
Assessor, available to Owner to answer questions and provide 
information relating to Manager's compliance with the PCI 
DSS. 

(d) Manager shall cooperate with Owner in connection with 
Owner's monitoring of Manager's compliance with the PCI 
DSS in accordance wilh the requiremenls and guidelines 
provided wilh respect lo the PCI DSS, including the delivery 
of relevant documentation to evidence and support Manager's 
compliance with the PCI DSS (e.g., the documentation 
identified in Seclion 2.8(b), above, and other relevant 
documentation). Without limiting the generality of the 
foregoing, Manager shall cooperate with Owner and provide 
documentation and informalion to Owner as is necessary for 
Owner to coniply with its obligations under the PCI DSS. 

2.9 Manager's Intemal Network Security System. Manager shall take all 
appropriate security precautions lo prevent malicious or unauthorized 
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access to Owner's systems and inaintain the accuracy and integrity of 
Owner Data and Hotel Guest Data. Manager shall establish and 
maintain a security system covering all computers and wireless 
systems. Manager will educate and train its personnel on the proper 
use of the computer security system and the importance of 
information security. At a minimum the security system will include 
the following elenients: 

(a) Appropriate levels of internal controls for granting access to 
source code, data, graphics, audio/visual materials and the 
like used in performing the Services. Secure access control 
measures that include: (i) restrict access to records and files 
containing Owner Data ahd Hotel Guest Data to those who 
need such information to perform their job duties; (ii) assign 
unique identifications plus passwords, which are not Manager 
supplied default passwords, lo each person with computer 
access, that are reasonably designed to maintain the integrity 
of the security of the access controls; and (iii) use of two 
factor identification systems to allow limited and controlled 
access to Manager's internal network; 

(b) Secure user authentication protocols should include: 
(i) control of user IDs and other identifiers; (ii) a reasonably 
secure method of assigning and selecting passwords, or use of 
unique identifier technologies, such as biometrics or token 
devices; (iii) control of data security passwords to ensure that 
such passwords are kept in a location and format that does not 
compromise the .security of the data they protect; 
(iv) restricting access to active users and active user accounts 
only; and (v) blocking access to user identification after 
multiple unsuccessful attempts to gain access or the limitation 
placed on access for the particuhir system; 

(c) To the extent technically feasible, encryption for all records 
and files containing Owner Data and Hotel Guest Data that 
will (i) travel across public networks; (ii) be transmitted 
wirelessly. All Owner Data and Hotel Guest Data to be 
stored on laptops or other portable devices shall be stored on 
encrypted devices. 

(d) For any system connected to the Internet, reasonably up-to-
date firewall protection and operation system security 
patches, designed to maintain the integrity of the personal 
information; and 

(e) Reasonably up-to-date versions ofthe syslem security agent 
software which mu.st include malware protection and 
reasonably up-to-date patches and virus definitions, or a 
version of such solivvare that can still be supported with up-
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to-date patches and virus definitions, and is set to receive the 
most current security updates on a regular basis., 

3. DATA PRIVACY. Owner Data and Hotel Guest Data may include 
information that relates to or personally identifies any Owner, agent, end 
user or representative, or guest such as names, addresses, phone 
numbers, email addresses, purchase history, employment information, 
financial information, medical information, credit card information, and 
social security numbers ("Personal Information"). Manager agrees to 
comply with the following provisions regarding the maintenance of 
Owner Data and Hotel Guest Data. These obligations are consistent 
with industry standards and contain administrative, technical and 
physical safeguards to ensure the security and confidentiality of Owner 
Data and Hotel Guest Data. 

3.1 Identify Location of All Owner Data and Hotel Guest Data. Manager 
shall identify all paper, electronic and other records, computing 
systems, and storage media, including laptops and portable devices, 
used to store Owner Data or Hotel Guest Data to determine which 
records contain Owner Data or Hotel Guest Data. 

3.2 Comply with Owner Privacy Statement. Manager acknowledges that 
Personal Information may have been collected by Owner and 
provided to Manager subject to the ternis and conditions of Owner's 
Privacy Statement. Manager's use of such Personal Information 
shall be in compliance with such Privacy Statement. 

3.3 Restrict Physical Access to Records. Manager shall place reasonable 
restrictions upon physical access lo records containing Owner Data 
and Hotel Guest Data and provide a written procedure that sets forth 
the manner in which physical access to such records is restricted and 
considers the storage of such records and data in locked facilities, 
storage areas or containers. 

3.4 Restrict Personnel Access to Records. Manager shall (a) consider 
whether and how einployees should keep, access and transport 
records containing Owner Data or Hotel Guest Data outside of 
business premises; (b) prevent as.sess by terniinated employees by 
immediately terminating their physical and electronic access to such 
records, including deactivating pa.sswords and user names; (c) verify 
that subcontractors with access lo Owner Data or Hotel Guest Data 
have the capacity to protect the Owner Data and Hotel Guest Data 
including (i) selecting and retaining subconlraclors that are capable 
of maintaining safeguards for Owner Data and Hotel Guest Data, and 
(ii) contractually require subcontractors to maintain such safeguards; 
and (d) require all subcontractors to submit a written verification that 
such subcontractor has a written, comprehensive information security 
program that is no less rigorous lhan the Manager's requirements. 
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3.5 Limit Data Collection. Manager shall (a) limit the amount of Owner 
Data and Hotel Guest Data collected to that reasonably necessary to 
accomplish the legitimate purpose for which it is collected; (b) limit 
the time such informalion is retained to that reasonably necessary to 
accomplish such purpose; and (c) limit access to persons who are 
reasonably required to know such information in order to accomplish 
such purpose or to coniply with state or federal record retention 
requirements. 

SYSTEM ACCESS. In the event the Services require Manager to 
access Owner's systems or network, Owner shall provide Manager 
access to Owner's systems and network as required under the following 
terms and conditions: 

4.1 Access from External Networks. Manager agrees that no access from 
external networks, including the internet, will be permitted unless 
strong authentication and encryption is used for such access. 
Manager shall maintain an access control list for all access to the 
internal network from an external network and Manager agrees that 
any of its servers exposed to the internet that contain Owner 
Confidential Information or Personal Information run on a hardened 
operation system. In addition, any internet facing server must have a 
demilitarized zone ("DMZ") that sits between it and Manager's 
network. The DMZ must be separated by firewalls at each border. 

4.2 Use of On-Site Hardware and Software. Owner may provide 
Manager personnel with access to computers, printers, data 
transmission lines, software, and similar items (collectively, 
"Hardware") so that Manager can better perform its obligations 
under the Agreement. Manager must use all Hardware provided to it 
solely as necessary for the provision of Services to Owner. Manager 
acknowledges that all such Hardware is owned by Owner. Manager 
shall not pledge as collateral or otherwise allow any liens or 
encumbrances upon Owner's Hardware. To the extent required to 
perform the Services, Manager further agrees to execute any license, 
sublicense or other agreement that may be needed to access software 
contained in the Owner's Hardware or other sy.stenis. 

4.3 Viruses and Corrupted Data. Manager shall scan any material 
intended for electronic transmission to or on behalf of Owner in any 
formal (i.e., e-mail, file transfer, diskette tape, etc.) for viruses and/or 
other malicious computer programs before transferring such material. 

4.4 Policies. Manager shall comply wilh any further Owner Information 
Security policies as may be provided to Manager. 

COMPLIANCE. 

5.1 Compliance with laws. Without limiting any other obligations under 
this Appendix or the Agreemenl, Manager warranis lhat it will 
comply with all applicable local, stale, lederal, and international data 
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privacy, data security, confidentiality, consumer protection, 
advertising, electronic mail, data destruction, and other similar laws, 
rules, and regulations relating to the privacy and security of Personal 
Information. 

5.2 Suspension of Performance. In the event Manager determines that 
the performance of the Services would be illegal or in violation of 
any applicable law.s, rules or regulations, or if the performance ofthe 
Services would violate Owner's Privacy Statement, Manager must 
immediately notify Owner in writing and describe the actions 
Manager is taking to remedy such issue. Solely in the event Manager 
is unable to remedy the issue promptly. Manager may suspend any 
portion of the Services upon written notice to Owner only to the 
limited extent necessary to prevent any violation of law, rule or 
regulation or the Privacy Statement. Such a suspension of Services 
shall not constitute a default under this Agreement, but in such event, 
the parties agree to use commercially reasonable efforts to implement 
an alternative method of perforniing and deliver the Services, which 
must be agreed upon in writing by Owner. If no such alternative 
method can be reasonably implemented. Owner may terminate this 
Agreement on written notice to Manager. 

5.3 Audit. Upon Owner's reasonable request during the Term of this 
Agreement, Manager shall certify that it is in compliance with this 
Exhibit, including without limitation confirmation that its security 
controls and processes are adequate to protect Owner Data (including 
Personal Information) and its access ofany Owner system or network 
are in accordance vvith the terms of this Agreement. Such 
certification shall be signed by a senior officer of Manager. Owner 
shall have the right to review any audit logs kept for all transactions 
allowed through the firewall. All information reviewed, collected or 
received related to such audits will be considered confidential 
Delivered Materials. 

MONITORING AND VIOLATIONS. 

6.1 Monitoring. Manager will regularly monitor its security policies and 
update the information safeguards as necessary to prevent 
unauthorized access to or unauthorized use of Owner Data and Hotel 
Guest Data. 

6.2 Perform Risk As.sessiiicnts. Manager shall review the scope of the ils 
security measures al least annually or whenever there is a material 
change in business practices that rea.sonably implicates the security 
or integrity of records containing Owner Data and Hotel Guest Data. 
In doing so. Manager will (a) identify and a.s.sess reasonably 
foreseeable internal and external risks lo the security, confidentiality, 
and integrity of any electronic, paper or other record containing 
Owner Data and I lotel Guesl Data; (b) evaluate the effectiveness of 
the current safeguards for limiting such risks, including but not 
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limited to: (i) ongoing employee (including temporary and contract 
employee) education and training on the proper u.se ofthe computer 
security system and the importance of information security; 
(ii) employee compliance with policies and procedures; and 
(iii) means for detecting and preventing security system failures; and 
(c) if necessary, improve the safeguards. 

6.3 Disciplinary Actions. Manager shall impose disciplinary measures 
for a violation ofthis exhibit by Manager's personnel. 
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EXHIBIT I 

FAA POLICY AND PROCEDURES MEMORANDUM -
AIRPORT DIVISION, NUMBER 5190.6 - COVENANTS 

The Manager covenants, acknowledges and agrees as follows: 

1.1 No Exclusive Rights. Nothing contained in this Agreement must be 
construed to grant or authorize the granting of an an exclusive right to provide 
aeronautical services to the public as prohibited by Section 308(a) ofthe 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 activilies of an aeronautical 
nature. It is clearly understood by Manager 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 fo 
perform. 

1.2 Airport Landing Area. The City reserves the right to further develop or 
improve the landing area of the Airport as it sees fit, regardless ofthe desires or 
view of Manager, and without interference or hindrance. The City reserves the 
right, but is not obligated to, to maintain and keep in repair the landing area ofthe 
Airport and all publicly-owned facilities ofthe Airport, together with the right to 
direct and control all activities of Manager in this regard. 

1.3 No Obstructions. Subject to Section 15.1, Manager must comply with 
applicable notification and review requirenients covered in Part 77 of the Federal 
Aviation Regulations if any future structure or building is planned for the Site, or in 
the event of any planned modification or alteration ofany present or future building 
or structure situated on the Site. Manager, by accepting the Agreement, expressly 
agrees for itself, its successors and assigns that it will not erect nor permit the 
erection ofany structure or object nor permit the grov^h ofany tree on the Site 
above the applicable mean sea level elevation set forth in Part 77 of the Federal 
Aviation Regulations. I f the covenants contained herein are breached, the City 
serves the right to enter upon the Site and to remove the offending structure or 
object and/or cut down the offending tree al the expense ofthe Hotel. 

1.4 Aviation Easement. There is reserved to the City, its successors and assigns 
for the use and benefit ofthe public, a right of flight for the pa.ssage of aircraft in the 
airspace above the Site. This public righl of flight includes the right to cause in the 
airspace any noise inherent in the operation ofany aircraft used for navigation or 
flight through the airspace or landing at, taking off from, or operation on the 
Airport. Manager by accepting this Agreement and subject to Section 15.1 agrees 
for itself, ils successors, and assigns that it will not make use oflhe Site in any 
manner lhat might interfere vvilh the landing and taking off of aircraft from Airport 
or otherwise constitute a hazard. If the covenants contained herein are breached, the 
City reserves the righl lo enter upon the Site and cause the abatement of the 
interference at the expense oflhe flotel. 



1.5 National Emergency. This Agreenient 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 ofthe Airport, or the exclusive or non-exclusive use of the Airport by 
the United States during the time of war or national emergency. 

1.6 Airport Rules and Regulations. Subject to Section 15.1, Manager shall 
faithfully observe and comply, and shall cause its employees, contractors and agents 
to faithfully observe and comply, with any reasonable rules which the City may 
from time to time make provided that such rules apply to all similarly situated 
tenants, licensees or concessionaires, i f any, and are related to the safety, care, 
appearance, reputation, operation or maintenance of the Airport, the Site, the 
Terminal or the Common Areas or the comfort of tenants or others using such areas 
or facilities. The City shall uniformly enforce such rules and regulations as to all 
similarly-situated concessionaires, including Manager, but shall not have any duty 
or obligation to Manager to enforce such rules or the terms and conditions in any 
other lease as against any other tenants and the City shall nol be liable to Manager 
for violations ofthe same by other tenants, their employees, contractors, agents or 
licensees. 



EXHIBIT .1 

INSURANCE REQUIRED 

Chicago Department of Aviation 

O'Hare Airport 

Hotel Ongoing Management and Operations 

A. INSURANCE REQUIRED 

Manager must provide the insurance coverages and requirements specified below, 
insuring all work, services, or operations related to the Agreement, during the Term 
of the Agreement and during the time period following expiration if Manager is 
required to return and perform any work, services, or operations at the Hotel 
pursuant to the Agreement. 

1) Workers Compensation and Employer's Liability (Primary and Umbrella) 

Workers Compensation Insurance, as prescribed by applicable law covering 
all employees of Manager who are fo provide a service under this Agreement 
and Employer's Liability coverage with limits of not less than $1,000,000 
each accident; $1,000,000 disease-policy limit; and $1,000,000 disease-each 
employee, or the full per occurrence limits of the policy, whichever is 
greater. Coverage shall include other state endorsement, voluntary 
compensation and alternate employer, when applicable. 

Manager may use a combination of primary and excess/umbrella 
policy/policies to satisfy the limits of liability required herein. The 
excess/umbrella policy/policies mu.st provide the same coverages/follow 
form as the underlying policy/policies. 

2) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent must be maintained 
with limits of not less than $1,000,000 per occurrence, or the full per 
occurrence limits of the policy, whichever is greater, for bodily injury, 
personal injury, advertising injury, and property damage liability. Coverages 
mu.st include, but not be liinited to, the following: All premises and 
operations, products/completed operations, separation of insureds, terrorism, 
liquor liability, elevator collision, explosion, collapse, and underground, 
incidental medical malpractice including employed nurses, nursing aids, first 
responders or EMTs as insureds; bodily injury insured definition lo include 
mental anguish, shock, mental injury and humiliation, including resulting 
death; no exclusion for child care, day care, or baby-sitting services (if 
applicable), sexual abuse and molestation; personal injury definition to 
include discrimination; products and completed operations for food or 
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beverages for consumption, valet services, food or beverage contamination, 
innkeepers legal liability, no exclusion for bacteria, fungi, legionella or other 
micro toxins, no professional liability exclusion for spas, health or exercise 
clubs, third party discrimination, no pollution exclusion for consumables, 
pool chemicals, pesticides, or any other equipment servicing the hotel 
including heating and cooling, defense, and contractual liability (not to 
include Endorsement CG 21 39 or equivalent). 

The City and other entities as required by the City must be provided 
additional insured status with respect to liability arising out of Manager's 
work, .services or operations. Such additional insured status shall be at least 
as broad as that afforded the named insured or the Manager. The City's 
additional insured status must apply to liability and defense of suits arising 
out of the operation of the Hotel, whether such liability is attributable to the 
Manager or to the City. The full policy limits and scope of protection also 
will apply to the City as an additional insured, even if they exceed the City's 
minimum limits required herein. Manager's liability insurance must be 
primary without right of contribution by any other insurance or self-
insurance maintained by or available lo the City. 

Manager may use a combination of primary and excess/umbrella 
policy/policies to satisfy the limits of liability required herein. The 
excess/umbrella policy/policies must provide the same coverages/follow 
form as the underlying policy/policies. 

3) Automobile Liability (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in 
connection with work, services or operations to be performed, the Manager 
must provide Automobile Liability Insurance with limits of not less than 
$1,000,000 per occurrence, or the full per occurrence limits of the policy, 
whichever is greater, for bodily injury and property damage. Coverage must 
include, but not be limited to, any automobiles in your care, custody and 
control, and garage keepers liability. fhe City is to be added as an 
additional insureds on a primary, non-contributory basis. 

Manager may use a combination of primary and excess/umbrella 
policy/policies to satisfy the limits of liability required herein. The 
excess/umbrella policy/policies must provide the same coverages/follow 
form as the underlying policy/policies. 

4) Excess/Umbrella 

Exces.s/Umbrella Liability Insurance must be maintained with limits of not 
less lhan $200,000.000 per occurrence, or the full per occurrence limits of 
the policy, whichever is greater. The policy/policies musl provide the same 
coverages/follow form as the underlying Commercial General Liability, 
Automobile Liability, Employers Liability, Completed Operations coverage 
and, if commercially available, Employment Practices required herein and 
expressly provide that the excess or umbrella policy/policies will drop down 
over reduced and/or exhausted aggregate limit, if any, of the underlying 
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insurance. The Excess/Umbrella policy/policies must be primary without 
right of contribution by any other insurance or self-insurance maintained by 
or available to the Cily. 

Manager may use a combination of primary and excess/umbrella policies to 
satisfy the limits of liability required in sections A . l , A.2, A.3 A.4, A.5 and A.8 
herein. 

5) Management/Professional Liability 

Management/Professional Liability Insurance must be maintained covering 
acts, errors, or omissions with limits of not less than $25,000,000 related to 
work, services or operations in connection with this Agreement. When 
policies are renewed or replaced,, the policy retroactive date must coincide 
with, or precede, start of work under this Agreement. A claims-made policy 
which is not renewed or replaced must have an extended reporting period of 
five (5) years. 

Manager may use a combination of primary and excess/umbrella 
policy/policies to satisfy the limits of liability required herein. The 
excess/umbrella policy/policies must provide the same coverages/follow 
form as the underlying policy/policies. 

Manager may self-insure for Management/Professional Liability Insurance 
in lieu of obtaining coverage from a third party insurer. 

6) Coinmercial Crime Insurance 

The Manager must provide a Fidelity Bond or Conimercial Crime coverage 
covering all loss or damage by employee dishonesty, robbery, burglary, 
theft, destruction or disappearance, computer fraud, credit card forgery, and 
other related crime risks. The policy limit must be written to cover losses in 
the amount of maximum monies collected, received or on premises at any 
given time, but not to exceed $5,000,000. Coverage must include, but not be 
limited to, third party fidelity coverage, including coverage for loss due to 
theft and must not contain a requirement for an arrest and/or conviction. 

7) Cyber Liability 

Cyber Liability insurance mu.st be maintained wilh limits of not less than 
$10.000,000 for each occurrence covering claims for security or privacy 
breaches (liability arising from the loss or disclosure) of failure to keep data 
secure but only arising out of breaches occurring to Manager owned and 
maintained systems. The City is lo be named as an additional insured for 
third party liability. 

8) Employment Practices Liability 

Employment Practices Liability must be maintained wilh limits of not less 
than $5.000,000 for each occurrence covering claims Ibr di.scriin inai ion, 



wrongful termination, .sexual harassment, and retaliation. The City is to be 
named as an insured on a primary, non-contributory basis. 

Manager may use a combination of primary and excess/umbrella 
policy/policies to satisfy the limits of liability required herein. The 
excess/umbrella policy/policies must provide the same coverages/follow 
form as the underlying policy/policies. 

B. Additional Requirements 

Manager must furnish the City, Chicago Department of Aviation, 10510 W. Zemke 
Rd, Chicago, IL 60666, original certificates of insurance and additional insured 
endorsement, or other evidence of insurance, lo be in force on the date of this 
Agreement, and renewal certificates of Insurance and endonsement, or such similar 
evidence, i f the coverages have an expiration or renewal dale occurring during the 
term of this Agreement. Manager must submit evidence of insurance prior to 
execution of Agreenient. The receipt ofany 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 
requirements of Agreement. The failure ofthe City to obtain, nor the City's receipt 
of, or failure to object to a non-complying insurance certificate, endorsement or 
other insurance evidence from Manager, its insurance broker(s) and/or insui-er(s) 
will not be construed as a waiver by the City ofany of the required insurance 
provisions. Manager must advise all insurers ofthe Agreement provisions regarding 
insurance. The City in no way warrants that the insurance required herein is 
sufTicient to protect Manager for liabilities which may arise from or relate to the 
Agreement. The City may review the certified copies ofany required insurance 
policies at a mutually agreeable location at any time upon reasonable request. 

Failure to Maintain Insurance. Failure to the Manager to comply with the required 
coverage and terms and conditions herein will not limit Manager's liability or 
responsibility nor does it relieve Manager of the obligation to provide insurance as 
specified in this Agreenient. Nonfulfillment of the insurance conditions may 
constitute a violation of the Agreement, and the City retains the right lo suspend this 
Agreement until proper evidence of insurance is provided, or the Agreenient may be 
terminated. 

Notice of Material Change, Cancellation or Non-Renewal. Manager must provide 
for sixty (60) days prior written notice to be given lo the Cily in the event coverage 
is substantially changed, canceled or non-renewed and len (10) days prior written 
notice for non-payment of premium. 

Waiver of Subrogation. iManagcr hereby waives ils rights and its insurcr(.s)' rights 
ofand agrees to require their insurers to waive their rights of subrogation again.st the 
City under all required insurance herein for any loss arising from or relating lo this 
Agreement. Manager agrees to obtain any endorsement that may be necessary lo 
affect this waiver of subrogation, but this provision applies regardless of whether or 
not the City received a waiver of subrogation endorsement for Manager's insurei-(s). 

Manager's Insurance Primary. All insurance required of Manager under this 
Agreenient shall state that Manager's insurance policy is primary , and nol 
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contributory with any insurance carrier by the Cily. 

No Limitation as to Manager's Liabilities. The coverages and limits furnished by 
Manager in no way limit the Manager's liabilities and responsibilities specified 
within the Agreement or by law. 

No Contribution by City. Any insurance or self-insurance programs maintained by 
the City do not contribute with insurance provided by Manager under this 
Agreement. 

Insurance not Limited by Indemnification. The required insurance lo be carried is 
not limited 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. 

Insurance and Limits Maintained. I f Manager maintains higher limits and/or 
broader coverage than the minimums shown herein, the City requires and shall be 
entitled the higher limits and/or broader coverage maintained by Manager. Any 
available insurance proceeds in excess ofthe specified minimum limits of insurance 
and coverage shall be available to the City. 

Joint Venture or Limited Liability Company. If Manager is a joint venture or 
limited liability company, the insurance policies must name the joint venture or 
liniited liability company as a named insured. 

Other Insurance obtained by Manager. I f Manager desires additional coverages, the 
Manager will be responsible for the acquisition and cost. 

Insurance required of Contractors and Subcontractors. Manager shall require each 
Contractor and each Subcontractor to provide and inaintain Commercial General 
Liability, Commercial Automobile Liability, Worker's Compensation and 
Employers Liability Insurance and when applicable Excess/Umbrella Liability 
Insurance with cornmercially reasonable coverage. The limits of coverage will be 
determined by Manager but shall be not less than $5.000.000 per occurrence for 
access to the airfield. Manager shall determine if Contractor(s) and 
Subcontractoi-(s) must also provide any additional coverage or other coverage 
outlined in Section A, Insurance Required. Manager is responsible for ensuring that 
each Subcontractor has named the City as an additional insured whei-e required on 
an additional insured endorsement form acceptable to the Cily. Manager is also 
responsible for ensuring that each Contractor and each Subcontractor has complied 
with the required coverage and terms and conditions outlined in this Section B, 
Additional Requirenients. When requested by the Cily, Manager must provide to the 
Cily certificates of insurance and additional insured endorsements or other evidence 
of insurance. The City reserves the righl to oblain complete, certified copies ofany 
required insurance policies at any lime. Failure of the Conlraclor(s) or 
Subconlraclor(s) lo comply with required coverage and terms and conditions 
outlined herein will not limit Manager's liability or responsibility. 

City's Righl lo Modify.- Notwithstanding any provisions in the Agreeincnl to the 
contrary, the City, DepartmenI of Finance, Risk Management Ofllce maintains the 



right to modify, delete, alter or change these requirenients, subject to Manager's 
prior written approval, not to be unreasonably withheld, unless required by Legal 
Requirements or by Owner's Lender. 
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EXHIBIT K-1 
SPECIAL CONDITIONS REGARDING ACDBE PARTICIPATION 

Chicago Department of Aviation September 8, 2015 

Special Conditions Regarding Airport Concession 
Disadvantaged Business Enterprise (ACDBE) Commitment 

[Special Conditions docuinent follows] 
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Chicago Department of Aviation September 8, 2015 

SPECIAL CONDITIONS REGARDING 

AIRPORT CONCESSIONS DISADVANTAGED BUSINESS ENTERl'RISE (ACDBE) 

COMMITMENT 

L POLICY AND PROGRAM 

It is the policy ofthe City of Chicago ("City") not to discriminate on the basis of 
race, color, sex or national origin in the award or performance of airport 
concession agreements. Because the City is a recipient of Airport Improvement 
Program ftinds from the Federal Aviation Administration ("FAA"), the 
concessions at the City's airports are subject to 49 CFR Part 23, Participation of 
Disadvantaged Business Enterprise in Airport Concessions ("Part 23"). The City 
will not, directly or indirectly, through contractual or other arrangements, use 
criteria or methods of administration that have the.effect of defeating or impeding 
the accomplishment of the objectives of Part 23. Compliance with Part 23 
requirements will not diminish or supplant the Tenant's obligations to comply with 
nondiscrimination laws as required elsewhere in the Agreement. In the event of a 
conflict between the provisions of these Special Conditions and the requirements 
of Part 23, the requirements of Part 23 shall prevail. Part 23 is available on-line at 
www.access.gpo.gov/nara/cfr/waisidx_06/49cfr23_06.litnil. 

It is further the policy ofthe City, in accordance with the requirements of Part 23, 
that Airport Concession Disadvantaged Business Enterprises ("ACDBEs") have 

•• the maximum opportunity to participate ftilly in the City's airport concession 
program. As used throughout these Special Conditions, the term "ACDBE" ineans 
an entity that has been certified as such under the Illinois Unified Certification 
Program ("UCP"). I f a firm is not certified by the Illinois UCP as an ACDBE in 
accordance with the standards in Part 23, the firm's participation is nol counted 
for Part 23 purposes. ACDBEs certified by other jurisdictions are not considered 
certified ACDBEs for purposes ofthis Agreement and will nol be counted as such 
unless they have also been certified by the Illinois UCP. 

In accordance with Part 23, Subparts B and D, the Cily submitted an ACDBE 
Program and ACDBE Goal for approval by the FAA. fhe FAA-approved 
ACDBE Program and ACDBE Goal are available upon requesl. In the event of 
any amendments or revisions to Part 23 (or any related or superseding 
regulations), these Special Conditions shall be subject to such revised regulations 
and any City-promulgated program, regulations, or goals established thereunder. 
Upon request by the City, this Agreement shall be amended lo replace these 
Special Conditions with revised Special Conditions lhat reflect the then-current 
federal regulations, if necessary. 
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The following assurances are required to be included in the Agreement by 49 
CFR §23.9(c). Tenant is deemed to be the "concessionaire or contractor" 
referenced. 

1. This agreenient is subject to the requirements oflhe U.S. Department of 
Transportation's regulations, 49 CFR Part 23. The concessionaire or 
contractor agrees that it will not discriminate against any business owner 
because of the owner's race, color, national origin or sex in connection 
with the award or performance ofany concession agreement, management 
contract, or subcontract, purchase order or other agreement covered by 49 
CFR Part 23. 

2. The concessionaire or contractor agrees to include the above .statements in 
any subsequent concession agreement or contract covered by 49 CFR Part 
23, that it enters and cause those businesses to similarly include the 
statements in further agreements. 

I I . GOALS 

The City has established, and the Federal Aviation Administration has approved, 
aspirational goals for ACDBE participation in its airport concessions program as 
required by Part 23, Subpart D. Generally, ACDBE participation in airport 
concessions is measured as a percentage of annual gross receipts-earned by the 
concessions. Details on counting ACDBE participation are found in 49 CFR §§ 
23.53 (rental car concessions) and 23.55 (non-rental car concessions) and 
described further below: 

Rental Car Concessions. Due to the lack of ACDBE rental car companies, the 
national or regional nature of rental car industry procurement practices and a 
general lack of reliable historical data, the City has determined that the aspirational 
goal for ACDBE participation in rental car concessions is 1.7%. Neyertheles.s, 
rental car concessionaires are encouraged to use all reasonable efforts to maximize 
procurement of goods and services from ACDBEs lhat may be certified in the 
Illinois UCP or the UCPs of other states. 

Non-Rental Car Concessions. The City has determined that the appropriate 
aspirational goal fbr ACDBE participation in non-rental car concessions is 37%. 
Historical data regarding ACDBE participation at the City's airports indicates that 
this aspirational goal should consist o f a race-neutral goal of 17% and a race-
conscious goal of 20%. 

The foregoing aspirational goals are for the City's concessions program as a 
whole With respect lo this Agreement, the City may or may nol have established 
a contract-specific ACDBE aspirational goal at the lime lhat the City issued the 
Request Ibr Proposals for the concession ("RFP"). If the RFP included a contract-
specific goal, Tenant's proposal eilher included participation by ACDBE(.s) that 
met or exceeded the contract-specific goal or Tenant demonslratcd "good faith 
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efforts" lo meet that contract-specific goal but was unable to do so. Guidance on 
"good faith efforts" can be found in Appendix A to 49 C.F.R. Part 26. Appendix 
A as it appears on the date of the Agreement is incorporated in Section VI.A. of 
these Special Conditions, but Tenant is responsible for coinpliance with federal 
regulations as they may be amended from time to time. 

III. TENANT'S ACDBE COMMITMENT 

A. INITIAL ACDBE COMMITMENT 

1. Rental Cars. As provided in II above, there is no ACDBE participation goal 
for rental car concession agreements. Consequently, rental car concessions are not 
required to commit to a percentage participation by ACDBEs in the concession, 
but rental car companies are strongly encouraged to utilize ACDBEs to the 
maximum extent possible in the procurement of goods and services. 

2. Non-Rental Cars. The extent and nature of the ACDBE participation 
commitment by Tenant is documented in Schedules B, C and\or D attached to 
these Special Conditions ("ACDBE Commitment"). As used these Special 
Conditions and in Schedules B, C and D, "Tenant" means the entity with whom 
the City has entered into a concession agreement, whether that entity is referred to 
in that agreement as "Tenant", "Licensee" or other term. 

The total ACDBE Commitment, stated as a percentage of the concessions gross 
revenues, must equal or exceed the percentage ACDBE participation required in 
the Term Sheet attached to the Agreement as Exhibit I . I f the Term Sheet 
indicates that there is no ACDBE participation requirement for this concession, it 
will be conclusive evidence that either (a) the RFP contained no contract-specific 
goal and Tenant did not propose any ACDBE participation or (b) the Tenant 
demonstrated, to the satisfaction of the City, that it exerted good faith efforts to 
obtain ACDBE participation to meet a contract-specific goal but was unable to 
obtain such participation. In either such event, there will be no Schedule B, C or 
D attached to these Special Conditions. 

If there is ACDBE participation in the form of a joint venture member, the 
attached Schedule B sets forth the essential ternis of that joint venture 
participation, including a representation as to the value oflhe ACDBE's activities 
in operating the concession as a percentage of gross revenues, and a copy ofthe 
joint venture agreement is attached to Schedule B. If there is ACDBE 
participation is in the form of ACDBE(s) acfing as sublicen.see(.s) or 
subcontraclor(s), it is documented in Schedules C and D. Schedule(.s) C is the 
commitment by the ACDBE(s) lo participate by providing the goods or services 

. indicated, and Schedule D is the commitment by the non-ACDBE to such 
participation by the ACDBE(s). 

B. CHANGES IN ACDBE PARTICIPATION 
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Arbitrary changes by the Tenant in its ACDBE Coininilnient are prohibited. 
Further, after entering into a joint venture agreement, sublicense or subcontract 
(collectively, "ACDBE agreemenl") with each approved ACDBE, Tenant and each 
ACDBE must thereafter neither terminate the ACDBE agreenient, reduce the scope 
ofthe ACDBE's participation in the concession, nor decrease the compensation to 
the ACDBE, as applicable, without in each instance receiving the prior written 
approval of the City. Tenant must promptly notify the Commissioner of any 
proposed change in an ACDBE agreement and submit a copy of the proposed 
amendment to the ACDBE agreement. In any event, the collective participation of 
the previously approved ACDBE(s) must either cont'inue to contribute to the . 
concession at least the value of the ACDBE Commitment, as stated in terms ofa 
percentage of gross revenues, or substitute or additional ACDBE(s) must be 
retained by Tenant pursuant to (D) below to maintain the ACDBE Commitment, 
except as provided in (C) below. Failure to comply with the ACDBE Commitment 
is an event of default under the Agreement. If the 

proposed change in ACDBE participation is approved by the City, Tenant and 
ACDBE(s) must complete revised Schedules B, C or D, as applicable. 

C. INVOLUNTARY CHANGES IN ACDBE PARTICIPATION 

1. In the event that it appears that Tenant will not comply with its ACDBE 
Commitment because: (i) an ACDBE has defaulted in its performance under the ACDBE 
agreement through no fault of Tenant, (ii) an ACDBE is decertified by the Illinois UCP 
through no fault of Tenant and the ACDBE's participation can no longer be counted, (iii) the 
ACDBE's certified area of specialty has been changed through no fault of Tenant and the 
ACDBE's participation can no longer be counted, or (iv) an ACDBE is otherwise unable or 
unwilling to perfbrm its obligations through no fault of Tenant, then Tenant must promptly 
notify the City, specifying one or more ofthe foregoing reasons as the cause for potential 
noncompliance with the ACDBE Commitment. I f the City concurs with the specified reason. 
Tenant shall use good faith efforts as described in Section VI below to replace the ACDBE's 
participation with participation by another ACDBE. As provided in Section VI, Tenant niu.st 
demonstrate those good faith efforts to the satisfaction of the Cominissioner. In the event that 
Tenant wishes to replace an ACDBE or reduce an ACDBE's participation for rea.sons other 
than the foregoing. Tenant must replace the ACDBE's participation with participation by an 
ACDBE that is acceptable to the City so that total ACDBE participation meets or exceeds the 
ACDBE Commitment, and Tenant's good faith efforts to do so are not sufficient. Failure to 
comply with the foregoing shall be an event of default under the Agreement. 

2. Tenant's position in these cases niu.sl be fully explained and supported 
wilh adequate documentation. Slated reasons which will NO'f be acceptable include: A 
replacement firm has been recruited to perform the same function under terms more 
advantageous to the I'enant; issues about performance' by the commilled ACDBE were 
disputed (unless every reasonable effort has already been taken lo have lhe issues resolved or 
mediated salislaclorily); and an ACDBE has requested rea.sonable price escalation which 
may be justified due lo unforeseen circumstances. 
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D. ACDBE SUBSTITUTION AND ADDITIONAL ACDBEs 

If Tenant identifies a substitute, replacement or additional ACDBE for the City's 
approval, Tenant's request for approval shall include the name, address, and 
principal official ofthe proposed ACDBE; the nature and essential terms ofthe 
ACDBE agreement under which the ACDBE will participate; and a letter of intent 
signed by Tenant and the ACDBE to enter into^such an ACDBE agreement upon 
approval by the City. Tenant must provide such other affidavits and documents as 
the City may request to evaluate the request. The City will evaluate and respond 
to the submitted documentation within fifteen working days after the submittal of 
a complete request. The response may be in the form of approving the request, 
requiring more information, or requiring an interview. 

Actual use of a substitute, replacement or additional ACDBE should not be made 
by Tenant befbre City approval is given. An ACDBE agreement between Tenant 
and the ACDBE must be executed within the time specified by the City, and a 
fully executed copy ofthe ACDBE agreement must be submitted immediately to 
the City. 

E. AGREEMENT EXTENSIONS, ASSIGNMENTS AND SUBLEASES 

If the Agreement contains a term extension or if the Tenant proposes an 
assignment or sublease of the Agreement, as a condition precedent to the City's 
consent to such extension, assignment or sublease, the City and Tenant will revisit 
and possibly adjust the Tenant's ACDBE Commitment to reflect any possible 
change in ACDBE availability and to ensure compliance with Part 23 as it may 
have been amended in the interim. Tenant will be required to provide amended 
Schedules D, B, or C, along with amended ACDBE agreements, to reflect any 
required changes to the ACDBE Commitment or provide documentation of good 
faith efforts to achieve increased ACDBE participation. 

IV. COUNTING ACDBE PARTICIPATION ' 

A. NON-REN'fAL CAR CONCESSIONS 

In order for their participation in the concession to be counted and reported to the 
FAA, ACDBF-s nurst perform a commercially useful function, as defined in 49 
CFR § 23.55(a). The work performed or gross receipts earned by a firm after its 
ACDBE eligibility has been removed are not counted, except as provided in 49 
CFR § 23.55(j). Costs incurred in connection with the renovation, repair, or 
construction ofa concession facility (sometimes referred to as the "buildout") are 
nol counted. Otherwise, ACDBE participation in non-rental car concessions is 
counted as follows: 
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1. Tenant is an ACDBE. When Tenant is an 
ACDBE or a joint venture consisting only of 
ACDBEs, the gross receipts earned by Tenant 
are counted. Gross receipts attributable to a non-
ACDBE sublicensee of Tenant are not counted. 

2. Separate locations. When an ACDBE performs 
as a sublicensee to Tenant with its own 
concession location or when Tenant is a joint 
venture which includes a non-ACDBE and in 
which an ACDBE operates its own separate 
location, the grOss receipts earned by the 
ACDBE at its separate location are counted. The 
ACDBE location must be independently 
operated by the ACDBE as evidenced by the 
ACDBE's responsibility for all aspects of the 
management and operation of the location. 
Gross receipts attributable to a non-ACDBE 
sublicensee ofthe ACDBE are not counted. 

3. Joint venture, no separate locations. When Tenant is a joint venture with 
an ACDBE participant and the ACDBE jointly participates with a non-
ACDBE in the operation ofall locations, only the portion of the Tenant's 
gross receipts attributable to the distinct, clearly defined portion of the work 
of the concession that the ACDBE performs with its own forces is counted. 
When the City has reason to doubt the extent of an ACDBE joint venturer's 
commercially useful contribution towards the concessionaire's gross 
receipts, the City may require Tenant to submit evidence to substantiate the 
value ofthe ACDBE's contribution. I f the Tenant fails to submit satisfactory 
evidence, it is an event of default under the Agreement. 

4. Subcontractor participation. When an ACDBE provides, as a 
subcontractor to Tenant, goods or services for operation of the 
concession, the amounts paid to the ACDBE are counted as provided 
below. However, if the ACDBF> enters into a subcontract with a non-
ACDBE to provide the goods or services, the amounts paid to the non-
ACDBE are not counted. 

The entire amount of fees or commissions charged by an ACDBE firm for a bona fide 
service, provided that the Cily determines this amount lo be reasonable and not 
excessive as compared with fees customarily paid Ibr similar services. Such services 
may include, but are not liniited to, professional, technical, consultant, legal, .security 
syslem.s, advertising, building cleaning and maintenance, computer programming, or 
managerial. 
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b. The entire amount ofthe cost of goods obtained from an ACDBE manufacturer, as 
provided in 49 CFR § 23.55(f). 

c. The entire amount of the cost of goods purchased or leased from a ACDBE regular 
dealer, as provided in 49 CFR § 23.55(g). 

d. For goods purchased from an ACDBE which is neither a manufacturer nor a regular 
dealer, the amount of reasonable fees, commissions, or delivery charges earned by the 
ACDBE, as provided in 49 CFR § 23.55(li). 

B. RENTAL CAR CONCESSIONS 

If Tenant is a rental car company, ACDBE participation counts in accordance 
with the provisions of 49 CFR §23.53. Goods and services will be counted in 
accordance with the fbllowing: 

1. The entire amount of the cost charged by an ACDBE for repairing vehicles, 
provided that it is reasonable and nol excessive as compared with fees customarily 
allowed for similar services; and further provided that any portion ofa fee paid by 
a manufacturer to an ACDBE car dealership for reimbursement of work 
performed under the manufacturer's warranty is excluded; 

2. The entire amount of the fee or commission charged by an ACDBE to manage a 
car rental concession under an agreement with the Tenant, provided that it is 
reasonable and not excessive as compared with fees customarily allowed for 
similar services. 

3. For other goods and services, ACDBE participation counts as provided in 49 
CFR §26.55 and §23.55. In the event of any conflict between these two 
sections, §23.55 controls. 

4. I f a rental car company has a national or regional contract with an ACDBE, it 
may count a pro-rated share of the amount of that contract toward the goals of 
each airport covered by the contract as provided in §23.55(1). 

Rental car companies may also count ACDBE direct participation through direct 
ownership arrangements, but such arrangements are not required. ; 

CERTIFICATION, RECORDS, REPORTS AND MONITORING 

A. CERTIFICATION 

Copies of letters of certificalion from a member ofthe Illinois UCP for each 
ACDBE that is part of Tenant's ACDBE Cominitmenl are attached to their 
respective Schedule C or Schedule B. All letlers of certification issued by the Cily 
of Chicago include a statement oflhe ACDBE firm's area of specialization. 
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Each ACDBE must promptly notify Tenant if there is any change in the 
ACDBE's certification status. Tenant, in turn, musl notify Commissioner of any 
change in an ACDBE's certification status and provide a copy of any 
correspondence from the certifying agency regarding the status of an ACDBE's 
certification. 

The ACDBE's scope of work, as detailed by Schedule B, C or D, must conform to 
its stated area of specialization. If, during the course ofthis Agreement, Tenant 
proposes to amend Schedules B, C or D so that an ACDBE performs additional 
work or supplies additional goods, materials or services not covered by its area of 
certification, the ACDBE must request an extension of its certification for such 
work, goods, materials or services in order to count toward the ACDBE's 
participation in the concession. The request to expand the scope of the ACDBE's 
certification, together with all documentation required by the City to process that 
request, must be received by the City at least 60 days in advance of the proposed 
date to perform such additional work or supply such additional goods, materials 
or services. 

B. RECORDKEEPING 

The Tenant must maintain records of all relevant data with respect to the 
utilization of ACDBEs, retaining these records for a period of at least three years 
after termination or expiration of the Agreement. Tenant grants full access to 
these records to the City of Chicago, Federal or State authorities, the U.S. 
Department of Justice, or their duly authorized representatives. 

C. REPORTING 

Tenant must file ACDBE utilization reports (monthly if non-rental car and 
quarterly if rental car), together with its concession license fee payment, 
delineating for the month or quarter, as applicable, and cumulatively for the year-
to-date: (i) contribution by ACDBE joint venture meniber(s) or sublicensee(s) to 
Tenant's gross receipts and (ii) payments to ACDBE subconli-actor(s). Each 
ACDBE utilization report must be signed by an authorized officer or 
representative ofthe Tenant and be notarized. 

D. M O N I T O R I N G 

The Cily will, from time to time during the term of the Agreement, conduct 
investigations and interviews to monitor and verify lhat ACDBE participation in 
the concession meets or exceeds the ACDBE Commitment. I'enant must give, 
upon request, earnest and prompt cooperation to the City in submitting lo 
inspections and interviews, in allowing entry lo places of business, in providing 
further documentation, and in requiring the cooperation of ils ACDBEs. 
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If the City determines that an ACDBE's actual role or responsibilities do nol 
coniply with the representations made by 'fenant and the ACDBE in Schedules B, 
C or D, or that Tenant and/or ACDBE have misrepresented to the City either the 
payments to the ACDBE or the value of the ACDBE's participation in a joint 
venture, it shall be an event of default under the Agreement. 

VI. GOOD FAITH EFFORTS 

A. EXAMPLES 

Examples of "good faith efforts" are described below and in 49 CFR § 23.25, 49 
CFR §26.53, and Appendix A to 49 CFR Part 26. As provided in § 23.25, §26.53 
and Appendix A to 49 C.F.R. Part 26, the fbllowing are examples of documented 
actions that the City may take into consideration in determining whether Tenant 
made good faith efforts: 

1. Soliciting through all reasonable and available means (e.g., advertising 
and/or written notices) the interest of all certified ACDBEs who have 
the capability to perform work or services or to supply goods relevant 
to the concession. Tenant must solicit this interest within sufficient 
time to allow the ACDBEs to respond to the solicitation. Tenant must 
determine with certainty if the ACDBEs are interested by taking 
appropriate steps to follow up initial solicitations. 

2. Soliciting the work, services or goods in portions that increase the 
likelihood that an ACDBE can perforin the work or services or provide 
the goods. This includes, when appropriate, breaking out contract 
items into economically feasible units to facilitate ACDBE 
participation, even when the concessionaire might otherwise prefer to 
perform these work items with its own forces. 

3. Providing interested ACDBEs with adequate information about the 
operations, management and requirenients ofthe concession in a timely manner to 
assist them in responding to a solicitation. 

4. Negotiating in good faith with interested ACDE^Es. Evidence of such' 
negotiation includes the names, addresses and telephone numbers of ACDBEs that 
were considered; a description of the infbrmation provided regarding the 
opportunities selected for possible ACDBE participation; and evidence as lo why 
agreement could not be reached for ACDBEs to perform the work. 

NOTE: A concessionaire using good business judgment would consider a 
number of factors in negotiating wilh potential business partners or 
subconlractors, including ACDBEs, and would take a firm's price and 
capabilities as well as contract goals inlo consideration. Hovvever„lhe tact 
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that there may be some additional cosls involved in finding and using 
ACDBEs is not in itself sufficient reason for a failure to meet the ACDBE 
Commitment, as long as such costs are reasonable. Concessionaires are 
not, however, required to accept higher quotes from ACDBEs if the price 
difference in comparison to non-ACDBEs is excessive or unreasonable. 

5. Not rejecting ACDBEs as being unqualified without sound reasons based 
on a thorough investigation of their capabilities. The ACDBE's standing within its 
industry, membership in specific groups, organization or associations and political or 
social affiliation (for example union vs. non-union employee status) are not legitimate 
causes for rejection. 

6. Making efforts to assist interested ACDBEs in obtaining bonding, lines of 
credit or insurance as required by the City or Tenant. 

7. Making efforts to assist interested ACDBEs in obtaining necessary 
equipment, supplies, materials, or related assistance or services. 

8. Effectively using the services of available minority/women community 
organizations and contractors' groups; local, state and federal minority/women 
business assistance offices; and other organizations as allowed on a case-by-case 
basis to provide assistance in the recruitment and placement of ACDBEs. 

B. DOCUMENTATION 

Whenever Tenant is required to demonstrate good faith efforts by Part 23 or 
these Special Conditions, Tenant must provide supporting documentation to the 
satisfaction ofthe Commissioner. This means documentation to show that 7'enant 
took all necessary and reasonable steps which by their scope, intensity and 
appropriateness to the objective, could reasonably be expected to obtain 
compliance, even if not fully successful. The following types of documentation, 
as applicable to the situation, will be considered by the City in determining 
whether Tenant has made good faith efforts: 

1. A listing ofall ACDBE firms that were contacted that includes: 

a. names, address and telephone numbers of ACDBE firms contacted; 

b. date and time of contact; 

c. method of contact (written, telephone, transmittal of liicsimile 
documents, etc.); 

d. name of the person contacted. 
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2. Copies of letters or any other evidence of mailing that substantiates outreach 
to 

ACDBE vendors that include: 

a. concession identification and location; 

b. descriptions/classification/commodity of work, services or goods 
for which quotations were sought; and 

c. date, time and location fbr submittal of bids or proposals. 

3. Detailed statement which summarizes direct negotiations with appropriate 
ACDBE firms and indicates why negotiations were unsuccessful. 

4. Affirmation that good faith efforts have been demonstrated by choosing 
opportunities likely to be performed by ACDBEs by not imposing any 
limiting conditions which were not mandatory fbr all potential 
bidders\proposers; or denying the benefits ordinarily conferred for the type of 
opportunity that was solicited. 

5. Copies of proposed portions of the work, services or goods to be performed or 
provided by ACDBEs in order to increase the likelihood of ACDBE 
participation. 

6. Evidence that Tenant negotiated in good faith with interested ACDBEs. 

7. Evidence that Tenant did not reject ACDBEs as being unqualified without 
sound reasons based on a thorough investigation of their capabilities. 

8. Evidence that Tenant made efforts to assist interested ACDBEs in obtaining 
bonding, lines of credit or insurance, as required by the City or the 
concessionaire. 

9. Evidence that Tenant made efforts to assist interested ACDBEs in obtaining 
necessary equipment, supplies, materials or related assistance or services. 

10. Evidence lhat Tenant has provided timely notice oflhe opportunity to at 
leasl 50 percent of the applicable ACDBEs listed in the Illinois UCP Dircclory. l he 
City may contact the ACDBEs identified by Tenant for verification of such 
notification. 

l l ! Evidence that ACDBE participation is excessively co.slly. ACDBE 
participation will be deemed excessively co.stly when the ACDBE bid or proposal 
exceeds the average price quoted by others by more than 15 percent. In order to 
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establish lhat a ACDBE's quote is excessively costly. Tenant must provide the 
following informalion: 

a. A detailed statement of the opportunity identified for 
ACDBE participation for which Tenant asserts the ACDBE quotc(s) 
were excessively costly (in excess of 15 percent higher). 

b. A listing of all potential business partners or 
subcontractors contacted for a quotation on that opportunity. 

c. Prices quoted by all such potential business partners or 
subcontractors for that opportunity. 

d. Other documentation that demonstrates to the 
satisfaction of the City that the ACDBE quotes are excessively costly, 
even though not in excess of 15 percent higher than the average price 
quoted. 

C. ADMINISTRATIVE RECONSIDERATION 

1. For the purposes ofthis Agreement, the City has delegated the responsibility 
for making the determination regarding a Tenant's good faith efforts to the 
Departnient of Aviation. The determination shall be based upon the 
Department's review of the documentation that the Tenant has timely 
submitted. Within five days of being informed by the Department that 
Tenant has not documented sufficient good faith efforts, Tenant may request 
administrative reconsideration. The request must be made in writing to the 
following ofTicial: 

Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attention: Commissioner 

NOTE: The Commissioner may not have played any role in the 
original determination that the Tenant did not make or timely 
document sufficient good faith efforts. The Commissioner may 
appoint a reconsideration officer, who did not play any role in the 
original determination, lo act in his or her stead. 

wilh copies to: 

DepartmenI of Procuremeni Services 
City 1 lall, Room 403 
121 N. LaSalle Slreel 
Chicago, Illinois 60602 
Attention: Chief Procurement Officer 
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Departinent of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attention: Deputy Commissioner for Concessions 

Department of Law 
30 North LaSalle Street, Room 900 
Chicago, Illinois 60602 
Attention: Deputy Corporation Counsel, Aviation 

2. As part of this reconsideration, the Tenant will have the opportunity to 
provide written documentation or argument concerning the issue of 
whether it made adequate good faith efforts. The Tenant will have the 
opportunity to meet in person with the reconsideration officer to discuss 
whether it did so. The Departnient will send the Tenant a written decision 
on reconsideration, explaining the basis for finding that the Tenant did or 
did not make adequate good faith efforts. 

VII. NON-COMPLIANCE AND DAMAGES 

A. NON-COMPLIANCE GENERALLY 

Tenant's failure to coniply with these Special Conditions constitutes a material 
breach ofthe Agreement and entitles the City to declare an event of default. I f 
Tenant fails to cure the default within the time allowed under the default 
provisions of the Agreement, the City may exercise those remedies provided for 
in the Agreement, at law or in equity, including termination of the Agreement. In 
addition to any remedies specified in the Agreement, at the City's option the term 
of this Agreement will become month-to-month until the City locates a new 
Tenant. At the City's option, any improvements added by Tenant must remain for 
the new tenant at no cost to the City or the new tenant. 

B. NON-COMPLIANCE WITH ACDBE AGREEMENT 

If Tenant has not complied with the requirements of an ACDBE agreement, the 
affected ACDBE may seek to recover from Tenant damages suffered by the 
ACDBEs as a result of such non-compliance. Such disputes may impact the 
quality of concessions at the City's airports and/or the ability of other airport 
tenants to solicit ACDBE participation. Therefore, Tenant con.senls to have any 
disputes between fenanl and affected ACDBEs resolved by binding arbitration 
before an independent arbitrator other than the City, vvith reasonable expenses, 
including altorney.s' fees, being recoverable by the prevailing parly in accordance 
wilh any applicable regulations. This provision is intended fbr the benefit of all 

ACDBEs affected by Tenant's failure lo comply with ACDBE agreements and grants ACDBEs 
specific third parly beneilciary rights. In cases deemed appropriate by lhe City, a dispute may 
lead to the withholding of sums that the City may owe fenanl until the City receives a copy of 
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the final arbitrcUion decision, but in no event will Tenant be excused from making any payments 
due to the City during the pendency of a dispute. Noncompliance or non-cooperation with the 
City may affect continued eligibility to enter into future contracting arrangements with the City. 
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Exhibit K-2 

TARGETS AND OPPORTUNITIES FOR M/WBE and ACDBE VENDORS 

i. Target M/WBE and ACDBE Vendors for the Hotels 
1. Hyde Park Hospitality - F&B operator (ACDBE) 
2. Aztec Supply - Cleaning Products (ACDBE) 
3. Balton Corporation - Paper Products (ACDBE) 
4. Midwest Foods - Produce/Dry Goods/Meats (ACDBE) 
5. Edible Cuts - Produce/Dry Goods (ACDBE) 
6. McMahon Food Corporation - Dairy (ACDBE) 
7. Poppie's Dough - Baked Goods (WBE) 
8. Cristina Foods - Prodiice (ACDBE) 

ii. The foregoing vendors are expected to participate in the Gross Receipts of 
the Hotel by approximately 26%. 

iii. Additional Targeted M/WBE and ACDBE Vendor Opportunities: 
1. Manager proposes that the following additional vendor 

opportunities should be explored prior to the opening ofthe Hotels: 
(i) laundry, (ii) escalator service and repair, (iii) in-room amenities 
(soaps/shampoos), (iv) waste disposal, (v) elevator services and 
repair, (vi) window washing, (vii) copier leasing and repair, and 
(viii) pest control 

2. Manager also proposes that subcontracts be explored with spa, 
fitness and audio/visual departments or providers. 
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EXHIBIT L - l 
MAP OF NON COMPETITION AREA A 
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EXHIBIT L-2 
MAP OF NON-COMPETITION AREA B 
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TECHNICAL SERVICES AGREEMENT 

This Technical Services Agreement (this "Agreenient") is made and entered into as of the 
__ day of , 2 0 _ (the "Effective Date"), between the CITY OF CHICAGO, a 
municipal corporation, home rule unit of local government organized and existing under Article 
Vl l , Sections 1 and 6(a), respectively, ofthe 1970 Constitution of the State oflllinois ("Owner" 
or the "City"), and HILTON MANAGEMENT LLC, a Delaware liinited liability company 
("Manager"). (Owner and Manager are sometimes referred to individually as a "Party" and 
collectively in this Agreement as the "Parties"). 

RECITALS 

A. Owner holds the beneficial rights to the real property described in Exhibit A 
(the "Premises"), on which site Owner intends to (i) renovate the existing "Hilton" brand hotel 
more specifically described in Exhibit A (the "Existing Hotel"), and (ii) develop and build a new 
"Conrad" brand hotel as more specifically described in Exhibit A (the "New Hotel"). This 
Agreement relates to the Existing Hotel which is referred to herein as the "Hotel". The site on 
which the Hotel is located is referred to as the "Site". 

B. The Owner issued a Request for Proposals on April 19, 2017 (the "RFP") fbr 
management of and technical services relating to the development of the New Hotel and 
renovation of the Existing Hotel. Manager responded to the RFP with its proposal dated May 23, 
2017 ("Manager's Proposaf'). Owner has evaluated all of the proposals submitted in response to 
its RFP, and has selected the Manager and the Possible New Hotel Manager to provide technical 
services in connection with the renovation ofthe Existing Hotel and the development ofthe New 
Flotel, respectively, pursuant to the ternis and conditions set forth herein and in the Technical 
Services Agreement relating to the New Hotel that is being negotiated by the Owner and 
Possible New Hotel Manager. By action of the City Council of the City on , 2018 
execution and delivery ofthis Agreement was authorized, but not directed. 

C. Manager is experienced in the planning, designing, equipping, decorating and 
furnishing of hotels and related facilities and amenities, and in advising third parties in 
connection with such activities. 

D. Owner desires to engage Manager as an independent coniractor to assist Owner 
and its architects, engineers, designers and consultants in the planning, designing, equipping, 
decorating and furnishing oflhe Hotel, and Manager desires to perform such services, subject to 
the terms in this Agreement. 

E. Owner and Manager have entered or intend to enter into a Manageinent 
Agreement (the "Management Agreement") fbr the operation of the Flotel by Manager 
commencing January 1, 2019. 

F. Owner and Manager have entered or intend to enter inlo a Pre-Opening and 
Related Services Agreenient (the "Pre-Opening Services Agreement") for the provision of 
certain pre-opening services by Manager and the coordination, and adinini.stralion of certain 
procurement and consulting services vvith respect lo the I lotel. fhe Management Agreement, the 



Pre-Opening Services Agreement and this Agreenient are sometimes collectively referred lo 
herein as the "Hotel Agreements". 

AGREEMENT 

NOW, THEREFORE, in consideration of the recitals, promises and covenants set forth 
in this Agreenient, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties hereby agree: 

A R T I C L E 1 
DEFINITIONS AND EXHIBITS 

1.1 Definitions. All capitalized terms used without definition in this Agreement shall 
have the meanings assigned to such terms in Exhibit B, and if not defined in Exhibit B shall have 
the meanings assigned to such terms in the Management Agreement. 

1.2 Exhibits. The exhibits listed in the table of contents and attached hereto are 
incorporated in, and deemed to be an integral part of, this Agreement. 

A R T I C L E 2 
TECHNICAL SERVICES 

2.1 Engagement of Manager. Subject to the terms of this Agreenient, Owner hereby 
engages Manager, and Manager hereby accepts such engagement by Owner, to provide the 
Technical Services as set forth in this Agreement. 

2.2 Technical Services. During the Term ofthis Agreenient, Manager shall perform 
(i) the technical services specified in this Agreement upon delivery by Owner to Manager ofthe 
various documents, materials and information required under this Agreement, including 
(a) advising Owner regarding the selection of its design and construction team, including 
advising Owner regarding the development of requests for proposals and evaluation of responses 
to .such requests for proposals, and design, programming and operational aspects of the Flotel, 
including compliance with any applicable Brand Standards, (b) reviewing plans and 
specifications fbr the Flotel, (c) making recommendations to modify the plans and specifications 
to the extent Manager deems appropriate, and (d) approving plans and specifications when 
acceptable in accordance with the terms of this Agreement (collectively wilh those items .set forth 
on Exhibit C, the "Technical Services"). Manager shall perform all services specified in this 
Agreement utilizing Manager's best skill and judgment and efficient business administration lo 
further the interests of Owner, subject to the provisions ofthis Agreement. Manager further 
agrees al all limes to perform the Technical Services in the best, most expeditious and most 
economical manner consistent with the interests of Owner, all subject to the provisions ofthis 
Agreement. Manager will devote such lime and .staff as may be required for the efficient and 
timely performance of all such Technical Services. 

2.3 Site Visits. Manager shall (a) make regular visits lo the Site as appropriate given 
the pha.se of construction and/or lo the offices of Owner or ils architects, engineers, designers, 
contractors, manufacturers or olher Persons involved in the Hotel, and (b) maintain one or more 
representatives on-Sile throughout the Construction of the Flotel, as Manager considers 



necessary, appropriate or advisable to perform the Technical Services, or otherwise upon the 
reasonable request of Owner. Manager shall attend all design, development and construction 
meetings related to the development of the Hotel. Manager's representatives shall be given full 
access at all times upon Manager's request lo all (i) financial, development and other information 
related to the Hotel and back-up materials, and (ii) the Site and the Construction in process. 

2.4 Inspections. Owner hereby grants to Manager and its inspectors the right to enter 
the Site, without notice, at anytime during the Construction, and to access any Persons providing 
goods or services for the Construction or such other work, in order to conduct an inspection of 
the Flotel to confirm its compliance with the Approved Plans and Specifications, the Design 
Guide and the Brand Standards. Manager shall promptly notify Owner of any noncompliance 
with the Design Guide or Brand Standards that Manager finds during any such inspection. 
Owner acknowledges that Manager may use Corporate Personnel or retain a third-parly 
inspection service to perforin any of Manager's inspections. Owner acknowledges and agrees 
that Manager's inspection will be limited to ensuring that the Construction of the Hotel complies 
with the Design Guide and Brand Standards, but shall not constitute an inspection of compliance 
with Approved Plans and Specifications nor compliance with Applicable Laws. In addition, 
upon substantial completion of the Construction, Manager shall participate in the inspection of 
the Flotel wilh Owner's consultants and contractors, and assist Owner's architects, engineers, 
contractors, and consultants In the preparation of a "punch list" of deficiencies requiring 
correction or completion (the "Deficiency List") to complete the Construction. 

2.5 Use of Affiliates by Manager. Owner acknowledges and agrees that in 
performing its obligations under this Agreement, Manager may from time to time use the 
services of one or more of its Affiliates; provided, however, that (a) Manager shall be 
responsible to Owner for its Affiliate's perfbrmance, and (b) Owner shall not pay more for the 
Affiliate's services and expenses than Manager would have been entitled to receive under this 
Agreement had Manager performed the services. I f an Affiliate of Manager performs services 
for or provides goods to the Hotel, such goods or services shall be supplied at prices and on 
ternis at least as favorable lo the Hotel as generally available from third parties in arms-length 
transactions in the relevant market and consistent with terms made available to other Brand 
Hotels receiving such goods and services. 

2.6 Term. This Agreement shall be for a period (the "Term") commencing on the 
Effective Date and expiring without notice upon the date that is six months after the Renovation 
Completion Dale, unless terminated earlier in accordance with the terms ofthis Agreement. 

ARTICLE 3 
FEES AND EXPENSES 

3.1 Technical Services Fee. Manager waives its fee Ibr the Technical Services 
performed hereunder. 

3.2 Reimbursable Expenses. Owner shall reimburse Manager Ibr all Reimbursable 
Expenses incurred by Manager in accordance vvith this Article 3 and approved by Owner, lo lhe 
exient Owner's approval is required hereunder. 



3.3 Accrual after End of Term. Owner acknowledges that the Reimbursable 
Expenses may be incurred or accrued after the end of the Term ofthis Agreement, in accordance 
with this Agreement, and Owner agrees to pay any such Reimbursable Expenses, whether 
incurred or accrued prior to, during or after the Term in accordance with this Article 3. 

3.4 Payment of Fees and Expenses. 

3.4.1 Monthly Statements. Manager shall submit to Owner a monthly 
statement and payment request ^'Monthly Statement") including (a) a statement of all 
Reimbursable Expenses incurred by Manager during the prior calendar month (accompanied by 
substantiation of such Reimbursable Expenses in a form acceptable to Owner), (b) a statement of 
all Reimbursable Expenses anticipated to be incurred with respect to the next calendar month 
(accompanied by such supporting information as Owner may request), and (c) a reconciliation of 
the amounts previously funded by Owner against the Reimbursable Expenses incurred or 
anticipated to be incurred in the next calendar month. Manager shall provide a final accounting 
and statement to Owner for all Reimbursable Expenses and any other outstanding amounts that 
are owed to Manager within 120 days after the Opening Date. 

3.4.2 Due Dates. The Reimbursable Expenses shall be due 60 days after 
delivery to Owner of the Month ly Statements. 

3.4.3 Place and Means of Payment. All fees and other amounts due to 
Manager or its Affiliates under this Agreement shall be paid to Manager in U.S. Dollars, in 
immediately available funds, at the location(s) specified by Manager from time to time. 

3.4.4 Survival. The provisions of this Section 3.4 shall survive any 
expiration or termination of this Agreement. 

A R T I C L E 4 
PLANS AND SPECIFICATIONS 

4.1 Delivery of Plans and Specifications to Manager 

4.1.1 Timelines for Delivery of Plans and Specifications. Owner shall 
provide the documents, materials and information to be submitted to Manager cis set forth in 
Exhibit C, within the following time periods: 

(a) Conceptual plans and specifications showing general layout and 
design shall be delivered lo Manager no later than July I , 2019; 

(b) Preliminary plans and specifications showing general layout and 
design shall be delivered to Manager no later lhan January 1, 2020; 

(c) Final plans'and specifications showing general layout and design 
shall be delivered to Manager no later than July 1, 2020; and 

(d) Plans, specifications, renderings and working drawings relating lo 
the interior design and decoration, and other matters affecting the operating efficiency ofthe 



Hotel and the selection of all FF&E and all operating equipment at various stages showing 
general layout and design shall be delivered to Manager periodically, when requested by 
Manager and as required in accordance with Section 4.2. 

4.1.2 Extension of Timelines for Delivery. The dates set fbrth in 
Section 4.1.1 for the delivery o f a l l plans, specifications and other documents and materials 
relating to the Hotel (collectively, the "Review Materials") may be extended as necessary by 
agreement ofthe parties, and shall be extended for a Force Majeure event in accordance with 
Section 13.12; provided, however, no such extension shall be granted unless Manager is 
provided with notice of such delay at least 14 days prior to the required due date (except for 
events which occur within the 14 day period prior to the due date, in which case, Owner shall 
notify Manager of any anticipated delay as soon as reasonably possible following such Force 
Majeure). 

4.1.3 Method of Delivery. All Review Materials to be submitted to 
Manager fbr its approval under this Agreement (including Exhibit C) shall be sent to Manager in 
accordance with Section 13.8. Owner shall provide Manager with such numbers of copies as 
Manager may reasonably require, and shall provide photographs for all renderings and color 
boards included in the Review Materials. With the submission ofall Review Materials (including 
all submissions by Owner or its contractors contemplated in Exhibit C), Owner shall use 
commercially reasonable efforts to bring to Manager's attention any inconsistencies between 
such Review Materials and the Design Guide and the Brand Standards. 

4.1.4 Construction of Model Room. Owner shall construct one model hotel 
guest room for each typical King and Double/Queen room type and section of double loaded 
corridor, showing layout, design and FF&E for a standard hotel guest room consistent with the 
Design Guide and Brand Standards, and shall notify Manager when such model room is 
available to be reviewed and approved by Manager. To the extent any portion ofthe model room 
is disapproved by Manager, Owner shall redesign the model room, reselect FF&E, and 
reconstruct such model room in accordance with the comments provided by Manager and 
resubmit such model room for review and approval by Manager, until such time as a fully 
completed model room, approved by Manager, exists. Manager shall approve the model room if 
such model room is consistent with the Design Guide and Brand Standards and final plans and 
specifications for the Hotel. 

4.2 Review of Plans and Specifications. 

4.2.1 Owner shall provide at least five (5) Business Days' prior written 
notice to Manager .staling the anticipated delivery date for each submission of Review Materials. 
Manager shall review lhe Review Materials lo determine whether such Review Materials comply 
with the Design Guide and the Brand Standards. Manager shall either approve or reject the 
Review Materials submitted to Manager by providing notice to Owner within 15 Business Days 
alter receipt by Manager ofany Review Materials. If Manager rejects any Review Materials, 
Manager shall provide written comments and proposed corrections to Owner for re-submiltal lo 
Manager. The terms "approval", "approve" or "approved" when used in reference lo Manager's 
review of any plans and specifications or items therein shall mean Manager's acceptance that the 
plans and specifications or items in question comply wilh the Design Guide and Brand 



Standards, or are otherwise accepted by Manager. If Manager does not provide notice of 
approval or rejection within such 15 Business Day period. Owner shall deliver to Manager a 
second request for Manager's review and approval (the "Second Request"), which shall include 
in bold, capital letters the following statement: "THIS IS A SECOND NOTICE FOR 
REVIEW AND APPROVAL BY MANAGER. FAILURE TO RESPOND TO THIS 
NOTICE WITHIN FIVE BUSINESS DAYS WILL RESULT IN THE DEEMED 
APPROVAL BY MANAGER OF THE MATERIALS SUBMITTED WITH THIS 
NOTICE." I f Manager does not respond to such Second Request within five Business Days 
after Manager's receipt of such Second Request, the items submitted shall be deemed approved. 
If any Review Materials or other items submitted to Manager are disapproved. Owner shall have 
the right to revise and modify such items to comply with objections of Manager; provided, 
however, that Owner shall resubmit such items to Manager for approval pursuant to this 
Section 4.2. If Owner makes any modifications or changes to any Review Materials or other 
items approved by Manager, Owner shall resubmit such items to Manager for approval in 
accordance with this Section 4.2. 

4.3 Changes to Plans and Specifications After Approval by Manager. I f Owner 
makes any changes to any Review Materials approved by Manager, such revised Review 
Materials shall be subject to Manager's re-approval in accordance with this Article 4. 

4.4 Compliance with Brand and Brand Standards. Owner acknowledges and 
agrees that the Hotel will be deerned not to coniply with the Design Guide and Brand Standards 
for the purposes of this Agreement and the Management Agreement, unless and until Manager 
approves the plans and specifications described in Exhibit C in accordance with Article 4, and 
the Hotel is Constructed in accordance with such Approved Plans and Specifications. 

A R T I C L E 5 
DEVELOPMENT AND CONSTRUCTION OF THE HOTEL 

5.1 Owner's Development and Construction Team. 

Owner shall engage, at Owner's cost and expense, such reputable, qualified and 
first-class architects, contractors, engineers, decorators and other professionals, specialists and 
consultants as may be necessary or desirable to complete Construction ofthe Hotel as set forth in 
Exhibit D, including all aspects for the development, design, architecture, construction and 
furnishing of the Flotel as required under the Design Guide and Brand Standards. The plans and 
specifications for the Hotel shall be prepared by a duly licensed architect engaged by Owner, at 
Owner's expen.se, and in coinpliance with the Design Guide and Brand Standards, and the 
contractors engaged by Owner shall be responsible for supervision ofthe Construction ofthe 
Flotel. Upon Owner's request. Manager shall advise the Owner regarding development and 
contents of requests fbr proposals and the evaluation of responses to such requests for proposals 
for the engagement pf such professionals. 

5.2 Commencement and Completion ofthe Hotel. 

5.2.1 Timeline for the Flotel. Owner shall use commercially reasonable 
eftbrts lo (a) provide or oblain all financial and olher resources necessary to complete the 



development and Construction of the Flotel in accordance with this Agreement, (b) perform all 
work necessary to cause the Start of Construction to occur prior to January 1, 2021, with time 
being ofthe essence, and (c) perform all work necessary to cause the Renovation Completion 
Date to occur before January 1, 2023, with time being of the essence, all in accordance with the 
Approved Plans and Specifications, the Design Guide, the Brand Standards and all Applicable 
Laws. 

5.2.2 Inspections. Owner, at its expense, shall take such actions as 
reasonably necessary to correct any undisputed deficiencies (as determined in accordance with 
the ternis of this Agreement) detected during such an inspection ofthe Construction by Manager. 
In addition, if Manager and Owner permit the opening ofthe Hotel prior to completion ofthe 
items on the Deficiency List, Owner, at ils expense, shall take such actions as necessary to 
complete all remaining items on the Deficiency List. Owner shall complete all remaining items 
on the Deficiency List promptly after such li.st has been finalized. This Section 5.2.2 shall 
survive the Opening Date. 

5.2.3 Necessary Approvals. Owner, at its expense, shall obtain all 
Approvals necessary to perform the work required for the Construction prior to the Start of 
Construction, including construction permits, from all Governmental Authorities having 
jurisdiction over the Hotel and the business to be operated therein, and maintain all such 
Approvals throughout the Construction. Manager shall cooperate with Owner fully as necessary 
in securing such Approvals. 

5.2.4 Certificate of Completion and Occupancy. Prior to the Renovation 
Completion Date, Owner shall obtain from its architect (and provide a copy to Manager) a 
certification that Construction of the Hotel has been completed in accordance with: (i) all 
Applicable Laws, and (ii) the Approved Plans and Specifications. Owner 'shall obtain and 
provide to Manager all certifications (copies or originals as appropriate) required by any 
Governmental Authority required to open the Hotel to the public and to use, occupy and operate 
the Hotel as contemplated by the Management Agreement (except those licenses, permits and 
certifications required by Manager as the employer and operator pursuant to the terms of the 
Management Agreenient). Owner shall hold contractors and manufacturers responsible for all 
construction work and equipment, which shall be free of defects and shall include a minimum 1 
year warranty from all contractors and manufacturers, commencing as ofthe Opening Date. 

5.3 Periodic Reports and Information. 

5.3.1 Progress Reports. Owner shall prepare and deliver (or cause its 
architects or contractors to prepare and deliver) to Manager monthly progress reports (the 
"Progress Reports"), in i-ea.sonable detail, outlining the progress ofall major activilies related to 
the Hotel, including the development, design, construction and furnishing of the Hotel and 
containing such other information as Owner and Manager may agree to include or as Manager 
may reasonably request. In addition. Owner also shall provide Manager with copies ofany 
progress reports provided to Owner from ils architects, engineers, contractors, consultants or any 
other Person involved with the Construction ofthe Hotel. 



5.3.2 Cooperation from Owner's Team. In addition to the Progress Reports, 
Owner shall use commercially reasonable efforts to cause its architects, engineers, contractors, 
consultants and all other Persons involved with the Hotel to cooperate with Manager in 
perforniing its obligations under this Agreenient, including providing promptly upon Manager's 
request all information and documentation reasonably requested by Manager in connection with 
Manager's perfbrmance of its obligations, and confirmation of Owner's compliance with the 
performance of its obligations under this Agreenient. 

A R T I C L E 6 
COVENANTS 

6.1 Manager covenants and agrees that during the term ofthis Agreement, unless 
Owner otherwise consents in writing, Manager and its Affiliates shall be subject to the 
following: 

6.1.1 Cooperation. Manager agrees to observe and perforin its duties and 
obligations hereunder' in a spirit of ftill cooperation with respect to any and all matters 
contemplated by this Agreement to achieve successful completion of Construction ofthe Hotel. 
Manager agrees in good faith, subject to the other terms and conditions ofthis Agreement, to: 

(a) Commence promptly, pursue diligently, and complete in a timely 
manner whatever acts are required hereunder by Manager; 

(b) Cooperate fully with Owner and its architects, engineers, 
contractors and consultants in the agreed review (and requested modifications wherever 
reasonably required) of the various phases of the Hotel's design and construction and not 
unreasonably withhold its consent or approval when such is required; 

(c) Ensure that its duties under this Agreement are performed in the 
most efficient, effective, and economically practical method, all subject to the provisions ofthis 
Agreement. 

(d) Provide a reasonably complete and accurate response to all written 
or verbal communications from Owner; and 

' (e) Keep Owner regularly and reasonably informed of the progress 
being made in Manager's obligations hereunder with respeci to each phase ofthe Flotel. 

6.1.2 Applicable Laws. In the performance of its duties under this 
Agreement, Manager shall comply, and to cause its agents and einployees to comply, wilh all 
Applicable Laws, including, without limitation, those promulgated by the FAA, those set forth in 
Article 15 of the Management Agreement (excluding those .set forth in Section 15.5), and the 
following subsections 6.1.2(a) through (in), to the extent applicable and required in conneciion 
with the performance of Manager's duties hereunder, except as elsewhere liinited or excused, 
including without limitation Sections 10.1 and 10.2, and subject lo the funds necessary for such 
compliance being available lo Manager under this Agreenient. Notwithstanding any conflicting 
provisions ofthis Agreement or the Management Agreement requiring Manager to incorporate 
certain provisions related to Laws inlo subcontracls or contracts (or requiring such 



subcontractors and contractors to execute certificates or affidavits). Owner and Manager shall 
mutually determine which such provisions must be incorporated into subcontracts and contracts, 
what inodifications may be required to adapt such provisions for the context of subcontracts and 
contracts, the specific types of subcontracts and contracts into which of those provisions must be 
incorporated and what certificates or affidavits such subcontractor and contractors may be 
required to execute. Notwithstanding the foregoing, or anything to the contrary in this 
Agreement or the Management Agreement, any obligation to incorporate or include such specific 
contract provisions shall not extend to contracts, agreements and other arrangements (i) on forms 
provided "system wide" to the Hotel and any of the other Brand Hotels, or (ii) that consist of 
insurance policies required to be provided by Manager hereunder. 

(a) Non-Discrimination. 

(1) Federal Requirements: 

(a) Manager for itself, its personal representatives, successors 
in interest, and assigns, as a part of the consideration of this Agreenient, 
covenants and agrees with a covenant running with the land 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 siibjected 
to discrimination in the use ofthe Site or the Hotel; (ii) in the construction 
of any improvements on, over, or under the Site or the Hotels and the 
furnishing of services in the Hotel, 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) Manager 
will use the Site and the Hotels 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 all other requirements imposed by or 
pursuant to the List of Pertinent Nondiscrimination Authorities (set forth 
below and in Appendix E of Appendix 4 of FAA Order 1400.11, 
Nondiscrimination in Federally-Assisted Programs at the Federal Aviation 
Administration), and as that List may be amended; and (iv) Manager shall 
manage the Hotels on a fair, equal, and non-discriminatory basis. In 
addition to complying vvith Title VI of the Civil Rights Act of 1964, 
Manager assures lhat it will comply and will cause its employees, agents 
and contractors to comply with all other pertinent statutes, including but 
not limited to 49 USC 47123, Executive Orders and the rules as are 
promulgated to a.ssure 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 wilh or benefitting from federal a.ssistance In 
the event of breach ofany of the above nondiscrimination covenants, Cily 
will have the righl to terminate the Agreement and lo enter or re-enter and 
repos.sess said land and the facilities thereon, and hold the same as if said 
Agreement had never been made or issued. 



(b) It is an unlawful practice for Manager to, and Manager 
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 ofthe 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 pennit 
discrimination in any manner, including the use of the Site or the Hotel, 
against any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Manager must 
post in conspicuous places to which the Flotel Einployees or applicants for 
employment at the Hotel have access, notices setting fbrth the provisions 
ofthis non-discrimination clause. 

(c) The Manager shall comply with The Civil Rights Act of 
1964, 42, U.S.C. Sec. 2000 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 ofthe Federal 
Equal Employment Opportunity Commission and the Office of Federal 
Contract Compliance, including 14 CFR Part 152, Subpart E. Attention is 
called to: Executive Order No. 11,246, 30 Fed. Reg. 12,319 (1965), 
reprinted in 42 U.S.C. 2000(e) note, as amended by Executive Order No. 
11,375 32 Fed. Reg. 14,303 (1967) and by Executive Order No. 12,086, 
43 Fed. Reg. 46,501 (1978); the Age Discrimination Act, 43 U.S.C. Sec. 
6101-6106 (1981); Age Discrimination in Employment Act, 29 U.S.C. 
Sec. 621-34; the Rehabilitation Act of 1973, 29 U.S.C. Sec. 793-794 
(1981); the Americans with Disabilities Act, 42 U.S.C. Sec. 12101 etseq.; 
41 C.F.R. Part 60 el seq. (1990) and 49 CFR Part 21, as amended (the 
"ADA"); and all other applicable federal statutes, regulations and other 
laws. 

(d) The Manager 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 vvith 
or benefiting from Federal assistance. 

This provision binds the Manager and subtler contractors from the 
bid solicitation period through the completion ofthe Agreement, fhis 
provision is in addition to that required of'fit le VI oflhe Civil Rights Acl 
of 1964. 



(e) During the performance of this Agreement, the Manager 
for itself, its assignees, and successors in interest (hereinafter referred to in 
this subsection (E) as the "Manager") agrees as follows: 

(i) Compliance with Regulations: The Manager 
(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. 

(ii) Non-discrimination. The Manager, with regard to 
the work performed by it during the Agreement, 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 Manager will not 
participate directly or indirectly in the discrimination prohibited by 
the Nondiscrimination Acts and Authorities, including 
employment practices when the Agreement covers any activity, 
project, or program set forth in Appendix B of 49 CFR part 21. 

(iii) Solicitations for Subcontracts, Including 
Procurements of Materials and Equipment: In all solicitations, 
either by competitive bidding or negotiation made by the Manager 
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 Manager of the 
Manager's obligations under this Agreement and the 
Nondiscrimination Acts and Authorities on the grounds of race, 
color, or national origin. 

(iv) Information and Reports: The Manager will 
provide all information and reports required by the Acts, the 
Regulations, and directives issued pursuant thereto and will permit 
access to the Hotel's books, records, accounts, other sources of 
information, and Flotel facilities as may be determined by the City 
or the Federal Aviation Administration to be pertinent to ascertain 
compliance with such Nondiscrimination Acts and Authorities and 
instructions. Where any, information required of Manager is in the 
exclusive possession of another who fails or refuses to furnish the 
inlormalion, the Manager will so certily to the City or the Federal 
Aviation Administration, as appropriate, and vvill set forth what 
efforts it has made to oblain the informalion. 

(v) Sanctions for Noncompliance: In the event o fa 
Manager's noncompliance with the Non-discrimination provisions 
ofthis Agreenient, the City 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 Manager under 
the Agreement until the Manager complies; and/or 

b. Cancelling, terminating or suspending an 
Agreement, in whole or in part. 

(vi) Incorporation of Provisions: The Manager will 
include the provisions of paragraphs (i) through (vi) in every 
subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Acts, the Regulations and 
directives issued pursuant thereto. The Manager will take action 
with respect to any subcontract or procureinent as the City or the 
Federal Aviation Administration may direct as a means of 
enforcing such provisions including sanctions for noncompliance. 
Provided, that if the Manager becomes involved in, or is threatened 
with litigation by a subcontractor, or supplier because of such 
direction, the Manager may request the City to enter into any 
litigation to protect the interests of the City. In addition, the 
Manager may request the United States to enter into the litigation 
to protect the interests of the United States. 

(b) All other applicable federal, state, and local non-discrimination 
laws, codes, regulations, ordinances, rules, and orders, including without limitation those set 
forth in Section 15.1(a) ofthe Management Agreement; 

(c) All applicable federal, state, and local equal employment 
opportunity laws, codes, regulations, ordinances, rules, and orders, including without limitation 
those set forth in Section 15.1 (b) ofthe Management Agreement; 

(d) All applicable federal, state, and local prevailing wage laws, codes, 
regulations, ordinances, rules, and orders; 

(e) Seclion 2-92-320 ofthe Municipal Code of Chicago ("Code"); 

(f) Chapter 2-56 of the Code and to cooperate with the Office of 
Inspecior General in any investigation or hearing; 

(g) Chapter 2-156 ofthe Code, "Governmenlal Ethics," including but 
not limited lo Seclion 2-156-120 of Chapter 2-1-56 ofthe Code; 

(h) Seclion 2-92-380 ofthe Code; 

(i) Antidumping provisions ofthe Code, including Sections, 7-28-390, 
7-28-440: 1 1-4-1410: 1 1-4-1420: 1 1-4-1450 1 1-4-1530; 11-4-1550;and 11-4-1560 
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Ci) 29 CFR Part 1910 - Safety and Health Regulations for 
Construction of the Williams-Steiger Occupational Safety and Health Act of 1970, 40 U.S.C. 
333 et seq. ("OSHA"):' 

(k) Illinois Public Mechanics' Lien Act, 770 ILCS 60/1 et seq.; 

(1) Wage Payment and Collection Act, 820 ILCS 115/1 et seq; 

(in) Mayoral Executive Order No. 2011-04 (Prohibition on Certain 
Contributions). 

6.1.3 Copyright Waiver. Manager shall obtain a written waiver of all rights 
under Section l06A(a)(3) and Section 113(d) of the Copyright Act as necessary from any 
employees, contractors, subcontractors, or any artists retained by Manager in its name (as 
opposed to those retained by Owner) in the performance of its Technical Services hereunder. 

6.1.4 Certification. Owner acknowledges that in connection with the 
Owner's approval of the Management Agreement, Manager has provided an EDS (as defined 
therein). 

6.1.5 Intentionally Deleted. 

6.1.6 Intentionally Deleted. 

6.1.7 Affirmative Action Program. Manager will undertake an affirmative 
action program which sets fbrth all applicable Federal standards as required by 14 C.F.R. Part 
152, Subpart E, to insure that no person shall on the grounds of race, creed, color, religion, age, 
national origin, or sex be excluded from participating in any employment activities covered in 14 
C.F.R. Part 152, Subpart E. Manager assures that, to the extent required by Applicable Law, no 
person shall be excluded on these grounds from participating in or receiving the services or 
benefits of any program or activity covered by Subpart E. Manager will require its covered sub-
organizations to provide assurances to Manager lhat they similarly will undertake an affirmative 
action program and that they will require assurances from their organizations, as required by 14 
C.F.R., Part 152, Subpart E, to the same effect. 

6.1.8 Reserved. 

6.1.9 Federal Terrorist (No-Business) List. Manager represents and 
warrants that neither Manager nor any Affiliate is listed on any ofthe following lists maintained 
by the Office of Foreign Assets Control oflhe U.S. Department ofthe Treasury, the Bureau of 
Industry and Security oflhe U.S. Department of Commerce or their successors, or on any other 
list of persons or entities with vvhich Owner may not do business under any applicable laws: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified List, the Entily List 
and the Debarred List. 

6.1.10 Ethics/Conflict of Interest. Manager covenants that, in the 
performance ofthis Agreement, no person having any conflicting interest will be assigned to 
perform any obligations or have access to any confidential information, if any, under this 



Agreement. If Owner, by the Commissioner in her or his reasonable judgment, determines that 
any of Manager's obligations for others conflict with Manager's obligations under this 
Agreement, Manager must reassign any person(s) found to have conflicting interests or take 
other such action as is reasonably necessary to eliminate such conflict. 

6.1.11 Airport Matters. 

(a) Rules and Regulations. In its performance of its duties under this 
Agreement, Manager shall observe and obey all rules and regulations governing the conduct and 
operation of the Airport, if any, promulgated from time to time by Owner, county, state or 
federal authorities and, in particular. Manager agrees at all times to comply with any master 
security plan and procedures fbr the Airport as may be established by Owner from time to time. 
In emergency cases Owner shall deliver to Manager such emergency rules and regulations as 
promptly as practical. 

(b) Other Legal Requirements. Manager acknowledges that this 
Agreement may involve the use of or access to space on, over or under real property acquired or 
improved under the Airport Improvement Program of the Federal Aviation Administration 
("FAA"), and therefore involves activity which serves the public. Manager, for itself, and its 
respective successors in interest, and assigns, will agree that (i) no person on the grounds of race, 
creed, color, religion, age, sex or national origin shall be excluded from participation in, denied 
the benefits of, or otherwise be subjected to discrimination in the use of said facilities; (ii) that no 
person on the grounds of race, creed, color, religion, age, sex or national origin shall be excluded 
from participation in, denied the benefits of, or otherwise be subjected to discrimination in the 
construction of improvements on, over, or under such land and the furnishing of services 
thereon; and (iii) that in its perfbrmance of its duties under this Agreement, Manager shall use or 
access the Hotel in compliance with all other applicable requirements imposed by or pursuant to 
regulations ofthe U.S. Department of Transportation. 

(c) Airport Agreements. This Agreenient shall be and remain subject 
and subordinate to (a) the provisions ofany existing or future agreements between Owner and 
the United States government, the FAA or other governmental authority, relative to the operation 
or maintenance of the Airport, the execution of which has been or will be required as a condition 
precedent to the granting of federal or other governmental funds, including, without limitation, 
any grant agreements, (b) any use agreement heretofore or hereafter executed by Owner with 
airlines operating at the Airport, (c) any ordinance or indenture, or both, adopted by City Council 
of Owner authorizing the Issuance of notes, bonds or other obligations for the Airport and 
securing such obligations by a pledge of revenues or net revenues of the Airport and any 
ordinance or indenture suppleinenlal thereto, which shall aLso include any master indenture and 
(d) any applicable airport minimum .standards. The Manager shall not cause the Cily to violate 
any assurances made by the Cily to lhe lederal government in conneciion with the granting of 
such federal funds. 

(d) All oflhe drawings, plans, specifications, or other documentation 
(including the Plans and Specifications) lo be delivered by Owner lo Manager under this 
Agreement, and any other informalion or dala, whether in hard copy or in electronic form 
(collectively, "Data"), prepared by or provided lo Manager under this Agreenient are confidential 



and may constitute "Security Sensitive Information." Manager acknowledges that such Data 
may contain information vital to the security ofthe Airport and agrees that, except as specifically 
authorized herein or as may be required by law, such Data will be made available to its 
employees, Contractors, lenders and holders of equity interests in Manager, only on a need-to-
know basis and must not be made available to any other individual or organization, except the 
Commissioner, without the written consent of the Commissioner. Manager is liable to Owner 
for costs reasonably incurred by Owner, the air carriers, the Federal Aviation Administration, or 
the Transportation Security Administration ("TSA") to undertake security measures required to 
be implemented due to Manager's failure lo comply with this section, including without 
limitation the design and construction of improvements and posting of guards. 

(e) Regulating the Airport; Airport Operation. Manager acknowledges 
that Owner reserves the right to regulate, police and further develop, improve, reconstruct, 
modify, or otherwise alter the Airport in Owner's sole discretion. Owner reserves the right, but 
•shall not be obligated to-Manager,-to maintain and keep in repair all publicly owned facilities of 
the Airport. Owner shall not have any obligation to continue to operate the Airport or any part as 
an airport for passenger or freight air transportation or at any particular level of operation and 
may at any time limit or discontinue use of the Airport or any means of access to or within the 
Airport in whole or part. 

(f) FAA Policy and Procedures Memorandum - Airport Division, 
Number 5190.6. In its perfbrmance of its duties under this Agreement, Manager covenants and 
agrees to comply with those portions of the FAA's Policy and Procedures Memorandum -
Airport Division, Number 5190.6 applicable to Manager and the Hotel, as set forth in Exhibit 1 to 
the Management Agreement. 

ARTICLE 7 
CONFIDENTIALITY 

7.1 Confidential Information. The Parties acknowledge that each Party will provide 
certain information to the other Party that is confidential (the "Confidential Infbrmation"), and 
that such Confidential Information is proprietary to such Party. Accordingly, during the Term 
and thereafter, the Parties (a) agree to maintain the confidentiality of all such Confidential 
Information and terms of this Agreement, and shall not disclose any such Confidential 
Infbrmation or the terms of this Agreemenl to any third Person (including the media), except to 
its shareholders, partners, trustees, beneficiaries, directors, officers, employees, agents, legal 
counsel, accountants, investors, lenders and other professionals and consultants, but only on a 
"need to know" basis in conneciion with the Hotel; and (b) shall make every effort to ensure that 
none of its shareholders, partners, members, lru.slees, beneficiaries, directors, officers, 
employees, agenis or representatives use, disclose or copy any Confidential Information, disclose 
any terms ofthis Agreenient or take any other actions lhat are olherwi.se prohibited under this 
Section 7.1. Notwithstanding the Ibregoing, the restrictions on the use and disclosure of 
Confidential Information shall nol apply (i) to information or techniques which are or become 
generally known in the lodging industry (olher than through a Party's disclosure), provided a 
Parly obtains the prior written consent lo such disclosure or use from the Party providing such 
Confidential Information, or (ii) to the extent such disclosure is required under Applicable Laws, 
including reporting requirements applicable lo public companies. The Parlies acknowledge that 



the disclosure or unauthorized use of any Confidential Information will cause irreparable injury 
to the Party providing such Confidential Information, for which monetary damages would not 
provide an adequate remedy. This Section 7.1 shall survive the expiration or termination ofthis 
Agreement. 

ARTICLE 8 
ASSIGNMENTS 

8.1 Assignment by Manager. Manager shall have the right to assign its rights and 
obligations under this Agreement to any Person to whom Manager is permitted to assign its 
rights and obligations under the Management Agreement, in accordance with the provisions of 
the Management Agreenient. 

8.2 Assignment by Owner. This Agreement and all of Owner's rights and all of 
Owner's duties hereunder are freely assignable by Owner to any Person to whom Owner is 
permitted to assign its rights and duties under the Management Agreement, in accordance with 
the Management Agreement. 

ARTICLE 9 
INSURANCE AND INDEMNIFICATION 

9.1 Insurance. 

9.1.1 Insurance Policies. Owner, at its expense, shall obtain and maintain 
the insurance policies required by the Brand Standards, which insurance policies shall be 
effective upon the Start of Construction. Manager, at Owner's expense, shall obtain and 
maintain the insurance policies set forth as Exhibit E. The insurance policies maintained by 
Manager shall be effective upon the date of this Agreemenl, or such later time as may be 
permitted by Owner. Any deductibles and self-insured retentions on referenced insurance 
coverages shall be reimbursed to Manager by Owner as a Reimbursable Expense; provided, 
however, that to the extent Manager self-insures Ibr Management/Professional Liability 
Insurance required by this Agreement, Manager shall bear all risk of loss for any loss that would 
otherwise be covered by insurance. The costs of Manager-purchased insurance (including the 
application of deductibles and self-insured retentions) will be charged to Owner based on a share 
ofthe total cost paid by Manager and its Affiliates, such share lo be charged to Owner using the 
same methodology or formula as used to charge lo other owners participating in the relevant 
policy, which methodology or formula may be modified from time to time in Manager's 
reasonable discretion so as to charge the costs related to the provision of insurance on a fair and 
equitable basis considering the factors that Manager deems most relevant. 

9.1.2 Evidence of Insurance. Manager (for insurance policies obtained 
through the third-party insurers) shall provide Owner with insurance certificates evidencing that 
the insurance policies coniply with the requirements set forth in Exhibit E. 

9.1.3 Insurance Coverage. Notwithstanding anything to the contrary in this 
Agreement, the Parties shall look first to the appropriate insurance coverages in effect pursuant 
to this Agreement prior lo seeking indemnification under Seclion 9.2 in the event any claim or 
liability occurs as a result of injury to persons or damage to properly, regardless ofthe cause of 



such claim or liability; provided, however, if the insurance company denies'coverage or reserves 
rights as to coverage, then the Indemnified Parties shall have the right lo seek indemnification, 
without first looking to such insurance coverage. 

9.2 Indemnification. 

9.2.1 Indemnification by Owner. Subject to Sections 9.1.3 and 9.2.3, Owner 
shall defend, indemnify, and hold harmless Manager and its Affiliates, and their respective 
shareholders, trustees, beneficiaries, directors, officers, employees and agents, and the successors 
and assigns of each ofthe foregoing (collectively, the "Manager Indemnified Parties") for, from 
and against any and all Claims that any Manager Indemnified Parties may have alleged against 
them, incur, become responsible for or pay out for any reason related to this Agreenient, or the 
design, construction, development or ownership of the Flotel, excluding Claims covered by 
Manager's indemnity provision pursuant to Section 9.2.2. To the exient the Owner fails or is 
unable to provide indemnification required hereby .(.for example, if .such indemnities are. not 
permitted by applicable Laws) and there is inadequate insurance in place to cover Owner's 
obligations under this Section 9.2.1, any such amounts constituting Claims shall be deemed to be 
Operating Expenses ofthe Flotel and paid prior to other payments described in Section 1 l(k) of 
the Management Agreement; provided, however, such amounts shall nol be deemed Operating 
Expenses for the Flotel for purposes of calculating Hotel GOP or determining whether the 
Performance Test has been met. 

9.2.2 Indemnification by Manager. Subject to Sections 9.1.3, 9.2.3, 
Manager shall defend, indemnify, and hold harmless Owner and its Affiliates, and their 
respective elected officials, commissioners, trustees, beneficiaries, directors, officers, employees 
and agents, and the successors and assigns ofcach of the foregoing (collectively, the "Owner 
Indemnified Parties") fbr from and against any and all Claims that any Owner Indemnified 
Parties incur to the extent caused by Manager's Gross Negligence or Willful Misconduct. 

9.2.3 Indemnification Procedures. Any Indemnified Parly shall be entitled, 
upon written notice to the Indemnifying Party, to the timely appointment of counsel by the 
Indemnifying Party for the defense of any Claim, which counsel shall be subject to the 
reasonable approval of the Indemnified Party. If, in the Indemnified Party's judgment, a conflict 
of interest exists between the Indemnified Party and the Indemnifying Party at any time during 
the defense ofthe Indemnified Party, the Indemnified Party may appoint independent counsel of 
its choice for the defense of the Indemnified Party as lo such Claim. In addition, regardless of 
whether the Indemnified Party has appointed counsel or selects independent counsel (a) the 
Indemnified Party shall have the righl to participate in the defense ofany Claim and approve any 
proposed settlement of such Claim, and (b) all reasonable costs and expenses (including 
attorneys' fees and costs) ofthe Indemnified Party shall be paid by the Indemnifying Party. If 
the Indemnifying Parly fails to timely pay such costs and expenses (inckiding attorneys' fees and 
cosls), the Indemnified Party shall have the right, but nol the obligation, lo pay such amounts and 
be reimbursed by the Indemnifying Party Ibr the same, together wilh interest thereon at 1.5% per 
month until paid in full. The Parties hereby acknowledge that it shall nol be a defense lo a 
demand for indemnity that less than all Claims asserted against the Indemnified Parly are subject 
lo indemnification. 



9.2.4 Implied Indemnity. No Party or other person or entity shall be entitled 
lo any equitable or implied indemnification at any time. 

9.2.5 Survival. This Section 9.2 shall survive the expiration or any 
termination of this Agreement. 

A R T I C L E 10 
DEFAULTS AND TERMINATIONS 

10.1 Event of Default. The fbllowing actions or events shall constitute an "Event of 
Default" under fhis Agreement: 

(a) The failure ofa Party (the "Defaulting Party") to pay to the other 
Party (the "Non-Defaulting Party") any sum which has become due and payable hereunder 
within ten (10) days after receipt by the Defaulting Party o f a notice from the Non-Defaulting 
Party specifying such failure; 

(b) The failure by a Defaulting Party to perform, keep or fulfill any of 
the terms, covenants, undertakings, obligations or conditions set fbrth in this Agreement other 
than those referred to in Sections 10.1(a), (c) and (f), and the continuance of such failure for a 
period of fifteen (15) days after receipt by the Defaulting Party of written notice thereof from the 
Non-Defaulting Party specifying such failure; or, in the event such failure is of a nature that it 
cannot, with due diligence and in good faith, be cured within fifteen (15) days and such 
Defaulting Party fails to proceed promptly and with due diligence and in good faith to cure the 
same and thereafter to prosecute the curing of such failure with due diligence and in good faith 
(it being intended that, in connection with a failure not susceptible of being cured with diligence 
and in good faith within fifteen (15) days the time of such Defaulting Party within which to cure 
the same shall be extended for such period as may be reasonably necessary for the curing thereof 
with due diligence and in good faith, but in no event shall such cure period be in excess of one 
hundred twenty (120) days); 

(c) The failure by Manager to perform, keep or fulfill any of the 
material ternis, covenants, undertakings, obligations or conditions set forth in Arlicle 6 ofthis 
Agreement, and the continuance of such failure for a period of thirty (30) days after written 
notice thereof from Owner specifying such failure; or, in the event such failure is ofa nature that 
it cannot, with due diligence and in good faith, be cured within thirty (30) days and Manager 
fails to proceed promptly and with due diligence and in good faith to cure the same and 
thereafter to prosecute the curing of such failure with due diligence and in good faith (it being 
intended thtit, in connection with a failure nol su.sceptible of being cured with diligence and in 
good faith within thirty (30) days the time of Manager within which lo cure the .same shall be 
extended for such period as may be reasonably necessary Ibr the curing thereof with due 
diligence and in good faith, but in no event shall such cure period be in excess of one hundred 
twenty (120) days); it being understood and agreed that the foregoing described notice and cure 
shall apply notwithstanding anything to the contrary in this Agreement or the Management 
Agreement, provided, however, that if a provision of law or regulation applicable lo the Owner 
(including,-without liinilation, federal grant assurances and other requirements oflhe FAA or 
United States Department of fransportation) expressly provides that there is no righl to cure or a 



shorter period to cure a particular Event of Default, there will be no right to cure or the cure 
period will be the shorter period, as provided by such law or regulation; 

(d) The occurrence of any of the following events with respect to a 
Defaulting Party: (i) the institution by or against (and such proceeding is not dismissed within 
sixty (60) days) such Defaulting Party of any bankruptcy, reorganization, arrangement, 
insolvency or similar proceedings brought under any federal or state law providing for the relief 
of debtors; (ii) the admission by such Defaulting Party in writing of its inability to pay its debts 
as they become due; (iii) any assignment by such Defaulting Party for the benefit of its creditors; 
(iv) the appointment of a receiver for such Defaulting Party or for substantially all of its assets 
which appointment remains in effect for more than thirty (30) consecutive days; or (v) any 
involuntary liquidation or dissolution of such Defaulting Party by judicial or binding 
administrative order; 

(e) The occurrence and continuation of an Event of Default by Owner 
or by the Manager under the Management Agreement; or 

(f) The occurrence and continuation of an Event of Default by Owner 
or New Hotel Manager under the Technical Services Agreement being negotiated by Owner and 
New Hotel Manager for the New Hotel (if the Parties enter into the New Flotel Management 
Agreement and such Technical Services Agreement for the New Flotel related thereto). 

10.2 Remedies for Event of Default. 

(a) Subject to the terms of this Agreement, if any Event of Default 
shall have occurred, the Non-Defaulting Party shall have the right to (a) terminate this 
Agreement by providing notice to the Defaulting Party specifying a date, not earlier than five 
days or later than 30 days after providing such notice, and (b) exercise againsl the Defaulting 
Party any rights and remedies available to the Non-Defaulting Party under this Agreement or 
(subject to the provisions ofthis Agreement) at law or in equity. 

(a) Notwithstanding Section 10.2(a) or anything to the contrary contained 
herein or in the other Hotel Agreements, Manager's liability hereunder shall be limited as 
follows: 

(i) If an Event of Default by Manager does not arise from Manager's 
Negligence or Manager's Gross Negligence or Willful Misconduct, the Owner shall not be 
entitled to seek, recover or obtain any monetary damages from Manager or its Related Parties 
under this Agreement orthe olher Flotel Agreements, and in no event shall monetary daniages be 
due or payable by Manager or its Related Parties. 

(ii) Wilh respect to Events of Default by Manager arising from 
Manager's Negligence (but not Manager's Gross Negligence or Willful Misconduci), Manager's 
cumulative liability under the Hotel Agreements shall be limited in the aggregate for all Events 
of Default under this Agreement and the olher Flotel Agreements lo the amount of actual 
damages incurred by Owner up to a maximum amount equal to the amount of Management Fees 
paid lo Manager under the Management Agreement vviihin the three (3) years preceding the date 
of notice oflhe applicable claim. 



(b) To the extent an Event of Default arises from Manager's Gross 
Negligence or Willful Misconduct, Manager's liability shall be limited to the actual damages 
incurred by Owner, but the amount of such actual daniages is not liinited hereby. 

10.3 Cross-Termination with Other Hotel Agreements. Notwithstanding anything 
to the contrary in this Agreement, if the Management Agreement or the Pre-Opening Services 
Agreement expires or is terminated in accordance with its terms (other than by expiration ofthe 
Pre-Opening Services Agreement at the end of its term), then this Agreement shall terminate on 
the effective date of such expiration or termination, with no ftirther action by the Parties. The 
Parties shall retain any remedies hereunder and thereunder as a result of an event of default under 
any of the Flotel Agreements. 

10.4 Termination Due to Hotel Construction. Notwithstanding anything to the 
contrary in this Agreement, in the event the Start of Construction has not occurred by January 1, 
2021, then Manager shall have the right to terminate this Agreement. 

10.5 Actions To Be Taken on Termination. The Parties shall take the following 
actions upon the expiration or termination of this Agreement: 

10.5.1 Usage of Trademarks or Identification with Brand or Manager. 
Neither Owner nor any Person acting for or on behalf of Owner shall identify the Hotel in any 
manner as a Brand hotel, or otherwise associate itself or the Hotel with the Brand or Manager or 
its Affiliates. Owner shall take all steps reasonably requested by Manager to disassociate the 
Flotel and Owner from any such association, and within thirty days after such termination, return 
all Confidential Infbrmation to Manager. 

10.5.2 Payments Due on Termination. Any amounts to be paid hereunder, 
including, without limitation, all Reimbursable Expenses and all other expenses incurred by 
Consultant prior to the date of any terlnination are payment obligations which shall survive 
termination ofthis Agreement. 

10.5.3 Survival. This Section 10.5 shall survive the expiration or termination 
of this Agreement for any reason. 

A R T I C L E 11 
.lURISDICTION AND VENUE 

11.1 Submission to .Jurisdiction. Any action or proceeding against the Parlies 
relating in any way to this Agreement may be brought and enforced in the federal or .stale courts 
in the State oflllinois in the Counly of Cook, and each ofthe Parties hereby irrevocably submits 
lo the jurisdiction of such courts with regard lo any such action or proceeding, and irrevocably 
waives, to the fullest extent permitted by applicable law, any objection it may have now or 
hereafter have to the laying of venue ofany such action or proceeding in such courts and any 
claim thai any such action or proceeding brought in any such court has been brought in an 
inconvenienl forum. Service of process on Owner may be made, either by registered or certified 
mail addressed as provided for herein or by personal delivery, and the service of process on 
Manager may be made either by registered or certified mail addres.scd as provided for herein or 
by delivery to Manager's registered agent fbr service of process in the Stale of Illinois. If 
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Manager is presented with a request for documents by any administrative agency or with a 
subpoena duces tecum regarding any documents which may be in its possession by reason ofthis 
Agreenient (other than routine ordinary course of business-related requests or subpoenas), 
Manager sihall give prompt notice to the General Counsel of Owner at the address set forth 
herein. Owner may contest such process by any nieans available to it before such records or 
documents are submitted to a court or other third party; provided, however, that Manager shall 
not be obligated lo withhold such delivery beyond that time as may be ordered by the court or 
administrative agency, unless the subpoena or request is quashed or the time to produce is 
otherwise extended. 

11.2 Claims and Disputes. The dispute resolution provisions set forth in Section 32 of 
the Management Agreement are hereby, by'this reference, incorporated in this Agreement and 
made applicable to the resolution of disputes arising under this Agreement. 

11.3 Limitation of Remedies. The terms and provisions ofSection 31.11 (Limitation 
of Remedies) of the Management Agreement are hereby incorporated herein by reference, 
mutatis mutandis, and shall have the same fbrce and effect as if fully set forth herein. 

11.4 Survival and Severance. The provisions of this Article 11 are severable from the 
other provisions of this Agreement and shall survive and not be merged into any termination or 
expiration of this Agreement or any judgment or award entered in connection with any dispute, 
regardless of whether such dispute arises before or after termination or expiration of this 
Agreement, and regardless of whether the related mediation, arbitration or litigation proceedings 
occur before or after termination or expiration of this Agreement. I f any part of this Article 11 is 
held to be unenforceable, it shall be severed and shall not affect either the duties to mediate or 
arbitrate or any other part of this Article 11. 

A R T I C L E 12 
REPRESENTATIONS AND WARRANTIES 

12.1 Owner's Representations and Warranties. Owner represents and warrants to 
Manager as of the Effective Date that: 

12.1.1 Owner is a municipal corporation and body politic existing under the 
laws oflhe State oflllinois, and has the full right, power and authority to execute, deliver and 
perform its obligations under this Agreement. All necessary action has been taken lo approve the 
execution, delivery and performance ofthis Agreement by Owner. Each party executing and 
delivering this Agreement on behalf of Owner and all documents to be executed and delivered on 
behalf of Owner in regard to the consummation ofthe transactions contemplated hereby has due 
and proper authority to execute and deliver those documents. To the best of Owner's 
knowledge, the transactions contemplated by this Agreement are not restrained or prohibited by 
any injunction, order or judgment rendered by any court or other governmental agency of 
competent jurisdiction. Neither the execution and delivery of this Agreement nor the 
consummation of the transactions contemplated hereby will (i) conflict with or result in a breach 
ofany olher agreement or restriction lo which Owner is a party or by which il is bound or (ii) to 
the besl of Owner's knowledge, conflict wilh or result in the material breach or violation ofany 
law, regulation, writ, injunction, or decree of any court or governmental body applicable to 
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Owner. This Agreement and all documents executed and delivered by Owner in connection 
herewith shall constitute valid and binding obligations of Owner, enforceable in accordance wilh 
their terms, except as may be limited by bankruptcy, insolvency, reorganization or other similar 
laws affecting the enforcement of creditors' rights generally. 

12.1.2 There is no pending nor, to the knowledge of Owner, has Owner 
received written notice threatening, any litigation, claim or administrative proceeding against 
Owner which would materially and adversely affect the ability of Owner to perforin its 
obligations hereunder 

12.2 Manager's Representations and Warranties. Manager represents and warrants 
to Owner as of the Effective Date that: 

12.2.1 Manager is duly organized and validly existing under the laws of the 
Delaware, is in good standing thereunder and under the laws of the State of l l l inois, and has the 
full right, power and authority to execute, deliver and perform its obligations under this 
Agreement. All necessary corporate action has been taken to approve the execution, delivery 
and performance of this Agreement by Manager. Each party executing and delivering this 
Agreement on behalf o f Manager and all documents to be executed and delivered on behalf of 
Manager in regard to the consummation of the transactions contemplated hereby has due and 
proper authority to execute and deliver those documents. To the best of Manager's knowledge, 
the transactions contemplated by this Agreement are not restrained or prohibited by any 
injunction, order or judgment rendered by any court or other governmental agency o f competent 
jurisdiction. 

12.2.2 Neither the execution and delivery of this Agreement nor the 
consummation ofthe transactions contemplated hereby wi l l (i) conflict with or result in a breach 
of Manager's corporate bylaws, articles of incorporation or any agreement or restriction to which 
Manager is a party or by which it is bound or (ii) to the best of Manager's knowledge, conflict 
with or result in the material breach or violation of any law, regulation, writ, injunction, or 
decree of any court or governmental body applicable to Manager. This Agreement and all 
documents executed and delivered by Manager in connection herewith shall constitute valid and 
binding obligations of Manager, enforceable in accordance with their terms, except as may be 
limited by bankruptcy, insolvency, reorganization or other similar laws affecting the enforcement 
of creditors' rights generally. 

12.2.3 There is no pending nor, to the knowledge of Manager has Manager 
received written notice threatening, any litigation, claim, or administrative proceeding against 
Manager or any Affiliate of Manager, which would materially and adversely affect the ability o f 
Manager to perform ils obligations hereunder. 

12.2.4 As ofthe date hereof, Manager or its Affiliates operate or franchise all 
Brand Flotels in the United States. 

12.3 Manager's Acknowledgments. Manager acknowledges that no member of the 
governing body of Owner or olher unit of government and no other officer employee or agent of 
Owner or other unit of government who exercises any functions or responsibilities in connection 
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with this Agreement is permitted to have any personal interest, direct or indirect, in this 
Agreement. No member of or delegate to the Congress of the United States or the Illinois 
General Assembly and no alderman of Owner or Owner employee is allowed to be admitted to 
any share or part of this Agreement or to any financial benefit to arise from it. 

12.4 OWNER'S ACKNOWLEDGEMENTS. OWNER ACKNOWLEDGES AND 
CONFIRMS TO MANAGER THAT MANAGER HAS NOT MADE ANY PROMISES, 
REPRESENTATIONS, WARRANTIES OR GUARANTIES OF ANY KIND WHATSOEVER 
TO OWNER, EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, AND NO 
PERSON IS AUTHORIZED TO MAKE ANY PROMISES, REPRESENTATIONS, 
WARRANTIES OR GUARANTIES ON BEHALF OF MANAGER, EXCEPT AS 
SPECIFICALLY SET FORTH IN THIS AGREEMENT. 

A R T I C L E 13 
GENERAL PROVISIONS 

13.1 Governing Law. This Agreement shall be construed under the laws of the State 
oflllinois, without regard to any conflict of law principles. 

13.2 Miscellaneous Instruments. Each Party shall fijrther execute and deliver all 
such other appropriate supplemental agreements and other instruments and take such other action 
as may be necessary to make this Agreement fully and legally effective, binding and enforceable 
as between the Parties hereto as the other Party may reasonably request. Neither Party shall 
record this Agreement or any memorandum thereof 

13.3 Estoppel Certificates. Upon written request of either Party, the other Party shall, 
within thirty (30) days of such request, deliver to the requesting Party a statement certifying (a) 
that this Agreement is in full fbrce and effect: (b) that the requesting Party has not breached its 
obligations hereunder (or, if such is not the case, that the requesting Party has breached its 
obligations and stating the nature of the breach and the date on which the certifying Party 
delivered notice of such alleged breach to the requesting Party); (c) the Effective Date; and (d) 
such other information as the requesting Party reasonably shall request. 

13.4 Construction of this Agreement. The Parties intend that the following 
principles (and no others not consistent with them) be applied in construing and interpreting this 
Agreenient: 

13.4.1 No Further Obligations. Manager is not obligated, for any reason, to 
do any acl orto provide anything to Owner, except as expressly provided in this Agreenient. 

13.4.2 Claims Limited to Contract. Neither Parly shall assert against the 
other Party any contractual claim arising out ofthis Agreement, unless the claim is based upon 
the express ternis ofthis Agreement and does nol seek to vary, and is not in conflict with, those 
express terms. 

13.4.3 Presumption Againsl a Parly. The terms and provisions of this 
Agreement shall nol be construed against or in favor ofa Parly hereto merely because such Party 
is the Manager hereunder or such Party or ils counsel is the drafter ofthis Agreement. 



13.4.4 Severability. The invalidity or unenforceability of any particular 
provision, or part of any provision, of this Agreement shall not affect the other provisions or 
parts hereof and this Agreement shall be construed in all respects as i f such invalid or 
unenforceable provisions or parts were omitted. 

13.4.5 Certain Words and Phrases. All words in this Agreement shall be 
deemed to include any number or gender as the context or sense ofthis Agreement requires. The 
words "will ," "shall." and "must" in this Agreenient indicate a mandatory obligation. The use of 
the words "include." "includes," and "including" followed by one or more examples is intended 
to be illustrative and is not a limitation on the scope of the description or term for which the 
examples are provided. All dollar amounts set forth in this Agreement are stated in U.S. dollars, 
unless otherwise specified. The words "day" and "days" refer to calendar days unless otherwise 
stated. The words "month" and "months" refer to calendar months unless otherwise stated. The 
words "hereof, "hereto" and "herein" refer to this Agreement, and are not limited to the article, 
section, paragraph or clause in which such words are used. 

13.4.6 Headings. In this Agreement, any reference to a section or subsection 
is a reference to a section or subsection of this Agreement, unless otherwise specified. The table 
of contents and any section and subsection headings are for convenience of reference only and in 
no way define, limit, describe or affect the scope or intent of any part of this Agreenient. 

13.4.7 Entire Agreement. The Recitals set forth at the beginning of this 
Agreement and the Exhibits attached to this Agreement are hereby incorporated in and made a 
part of this Agreement. This Agreenient and the Management Agreement contain the entire 
agreement between the Parties with respect to the subject matter hereof and supersedes all prior 
agreements and understandings with respect thereto. No other agreements, representations, 
warranties or other matters, whether oral or written, will be deemed to bind the Parties hereto 
with respect to the subject matter hereof 

13.4.8 Third-Party Beneficiary. This Agreement shall not be construed as 
giving any person, other than the Parlies hereto and their successors and permitted assigns, any 
legal or equitable right, remedy or claim under or in respect of this Agreement or any of the 
provisions herein contained, this Agreement and all provisions and conditions hereof being 
intended to be, and being, for the sole and exclusive benellt of such Parties and their successors 
and permitted assigns and for the benefit of no other person or entity. 

13.4.9 Time ofthe Essence, fime is of the essence for all purposes ofthis 
Agreement. 

13.4.10 Remedies Cumulative. E.xcept as otherwise expressly provided in this 
Agreement, the remedies provided in this Agreement are cumulative and not exclusive ofthe 
remedies provided by Applicable Law, and a Party's exercise of any one or more remedies for 
any default shall not preclude the Parly from exercising any other remedies al any other time for 
the same default. 

13.4.1 1 Written Amendmenls. This Agreement shall not be altered, modified 
or amended in whole or in part, except in a writing executed by each oflhe Paities hereto. 
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13.4.12 Survival. Notwithstanding the termination ofthe Term or Manager's 
performance of its obligations in accordance with this Agreement, all ternis, provisions and 
obligations of either Party contained herein, which in order to give them effect and accomplish 
their intent and purpose, need to survive such termination shall survive and continue until they 
have been fully satisfied or performed. 

13.5 Limitation of Liability. Notwithstanding anything herein to the contrary. 
Owner's liability under this Agreement shall be limited solely fo (i) its interest in the Hotel, 
including the Improvements, the Site thereof and amounts available from Gross Receipts and the 
Hotel Accounts, and including proceeds available from insurance policies carried pursuant to 
Section 9.1.1 of this Agreement and pursuant to Section 9 ofthe Management Agreement, to the 
extent available for such purpose, and (ii) its interest in the New Hotel (but only in the event the 
Parties enter into the Possible New Flotel Manageinent Agreement), including the Improvements, 
the Site thereof and amounts available from Gross Receipts and the Hotel Accounts (as such 
terms are to be defined in the Possible New Flotel Management Agreement), and including 
proceeds available from insurance policies carried pursuant to the Possible New Hotel 
Management Agreement and the Technical Services Agreement fbr the New Hotel related 
thereto, to the extent available for such purpose (collectively, the "Owner Collateral"), and 
Manager shall not seek a personal judgment against Owner (except to the extent necessary to 
realize against the Owner Collateral) or seek to obtain a lien, levy, attachment or other charge 
upon any other properties or assets of Owner to enforce any claim or award for the default by 
Owner of its representations, warranties, covenants or other undertakings under this Agreement 
or the Management Agreement, except as otherwise set forth in the Management Agreement and 
except for Owner's obligation to pay Manager upon a termination as set forth in Section 10.5.2. 
No officer, director, employee or agent of Owner or Manager or its Affiliates, nor any of their 
respective heirs, administrators, executors, personal representatives, successors and assigns, shall 
have any personal liability or other personal obligation to with respect to any payment, 
performance or observance of any amount, obligation, or liability to be paid, performed or 
observed under this Agreement or any of the representations, warranties, covenants, 
indemnifications or other undertakings of Owner or Manager (as applicable) hereunder. Neither 
Manager nor its Affiliates shall seek to obtain a money judgment against any officer, director, 
employee or agent of Owner, or against any of their respective heirs, administrators, executors, 
personal representatives, successors or assigns. This Section 13.5 shall survive the expiration or 
any termination ofthis Agreement. The limitations set forth in this Section 13.5 shall not be 
applicable in the event Manager is attempting to satisfy a judgment resulting from a claim 
against Owner that Manager has proven, in a court of competent jurisdiction, resulted from fraud 
or willful misconduct of Owner. 

13.6 LIMITATION ON MANAGER'S DUTIES AND OBLIGATIONS. OWNER 
ACKNOWLEDGES AND AGREES THAT: 

13.6.1 NATURE AND SCOPE OF FECHNICAL SERVICES. - ANY 
(A) ADVICE, ASSIS'FANCE, RECOMMENDATION OR DIRECTION PROVIDED BY 
MANAGER WITH RESPECT' TO THE DEVELOPMENT, DESIGN, CONSTRUCTION, 
EQUIPPING, FURNISHING, OR DECORATION OF T HE HOTEL, (B) REVIEW AND 
APPROVAL OF ANY CONCEPTUAL, PRELIMINARY OR FINAL PLANS AND 
SPECIFICA TIONS FOR THE HOTEL. (Cj PERIODIC REVIEW OR INSPECT ION OF THE 
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13.7 Waivers. Except as set fbrth in Section 11.4 ofthis Agreement, a failure by 
either Party to take any action with respect to any default or violation by the other of any ofthe 
terms, covenants, or conditions of this Agreement shall not in any respect limit, prejudice, 
diminish, or constitute a waiver ofany rights of such Party to act with respect to any prior, 
contemporaneous, or subsequent violation or default or with respect to any continuation or 
repetition ofthe original violation or default. 

13.8 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 (1) day after deposit with a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails sent by certified mail, return receipt 
requested, postage prepaid, or otherwise upon refusal of receipt. Unless otherwise directed by 
Manager-in writing, all notices or-communications from-City to Manager-will be sent to 
Manager's notice address as set fbrth in this Agreement. All notices or communications from 
Manager to the City must be addressed to: 

I f to Manager: c/o Hilton Domestic Operating Company Inc. 
7930 Jones Branch Drive 
McLean, VA 22102 
Attention: General Counsel 

With a copy, which shall 
not constitute notice, to: 

c/o Hilton Domestic Operating Company Inc. 
755 Crossover Lane 
Memphis, TN38I17 
Attention: Andy Albonetti 

If to Owner: City of Chicago 
Office of Chief Financial Officer 
Room 700 
121 North LaSalle Street 
Chicago, Illinois 60602 
Attention: Chief Financial Officer 

With a copy, which shall 
not constitute notice, to: 

Cityofchicago 
Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attention: Commissioner of Department of 
Aviation 

and 

City of Chicago 
Department of Lavv 



30 North LaSalle Street 
Suite 1400 
Chicago, Illinois 606020 
Attention: Deputy Corporation Counsel, 
Aviation, Environmental, Regulatory and 
Contracts Division 

Either Party hereto may change the address for notices hereunder by giving notice of such 
change to the other Party hereto in the manner hereinabove provided. I f requested by Owner and 
if Manager is given the name and address of any mortgagee, trustee or bondholder, it will give 
copies ofall notices given to Owner to such persons, in the manner set forth in this Section 13.8. 

13.9 Owner's Representative. Owner, for itself and all of its principals, shall 
designate an individual to act as representative fbr Owner and its principals C"Owner's 
Representative"), and Manager shall have the right to rely on all actions by, and communications 
with. Owner's Representative as binding on Owner and its principals. Owner shall provide to 
Manager the name, address, telephone and fax numbers, email address and other relevant contact 
information for the Owner's Representative as of the Effective Date and within 10 days of any 
change thereto. 

13.10 Further Assurances. Owner and Manager shall do and cause to be done all acts, 
and execute and deliver all documents and instruments, reasonably necessary for each of them to 
perform their respective obligations under, and to give effect to the transactions contemplated by, 
this Agreement. 

13.11 Relationship of the Parties. The Parties acknowledge and agree that (a) the 
relationship between them under this Agreemenl shall be that of an independent contractor 
relationship, (b) they are not principal and agent, joint venturers, parlners or joint owners with 
respect to the Hotel, and (c) nothing in this Agreement shall be construed as creating an agency, 
partnership, joint venture or similar relationship between the Parties. 

13.12 Force Maieure. In the event ofa Force Majeure, the obligations of the Parties 
and the lime period for the performance of such obligations (other than an obligation to pay any 
amount hereunder) shall be extended for each day lhat such Party is prevented, hindered or 
delayed in such performance during the period of such Force Majeure, except as expressly 
provided otherwise in this Agreement. 

13.13 Counterparts; Facsimile and Electronic Execution. This Agreement may be 
executed in any number of counterparts which, taken together shall constitute one and the same 
agreement. This Agreement shall be effective when il has been executed by each Party and 
delivered to all Parlies. To evidence the fact that il has executed this Agreement, a Parly may 
send a copy of its executed counterpart to the other Party by facsimile or electronic transmission. 
Such Party shall be deemed to have executed and delivered this Agreement on the date il sent 
such facsimile or electronic transmission. In such event, such Parly shall forthwith deliver lo the 
other Party an original counterpart ofthis Agreemenl executed by such Party. 
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13.14 Illinois Freedom of Information Act. 

13.14.1 In connection with this Agreement, Manager will deliver to Owner 
certain information and materials which contain Manager's proprietary, privileged and/or 
confidential information (the "Delivered Materials"). In addition, certain of the ternis of this 
Agreement contain proprietary, privileged and/or confidential information. Disclosure ofthe 
Delivered Materials or such terms of this Agreement would cause competitive harm to Manager. 

13.14.2 To the extent that the Delivered Materials or the terms of this 
Agreenient constitute "trade secrets" or "commercial or financial information" under the Illinois 
Freedom of Information Act (5 ILCS 140), as amended ("IL FOIA") or any similar applicable 
law or regulation, then such Delivered Materials and such terms of this Agreement shall be 
maintained by Owner as confidential, and Owner will not disclose such information to any 
Persons other than the attorneys, accountants, financial advisors, consultants, bond underwriters 
or insurers, rating agencies, auditors and employees of Owner (the "ORD Persons"). Owner 
agrees to inform the ORD Persons that the Delivered Materials and the terms of this Agreement 
are subject to the provisions of this Section and to use good faith efforts to ensure the ORD 
Persons treat the Delivered Materials and the terms of this Agreement confidentially and in 
accordance this Section. 

13.14.3 I f any Person files a request under IL FOIA or any similar applicable 
law fbr any Delivered Materials or the ternis of this Agreement or the Management Agreement 
("Requested Information"), Owner will promptly, and in any event not more than three (3) 
Business days following receipt of the request, notify Manager of the request and allow Manager 
a period of at least five Business days (the "Manager Review Period") within which to object to 
Owner, and any other relevant judicial or administrative body, to the disclosure of any of the 
Requested Information. If, following receipt of Manager's objection to the release of the 
Requested Information (or expiration of the Manager Review Period), Owner reasonably 
determines that the Requested Information is exempt from disclosure pursuant to IL FOIA or any 
similar applicable law or regulation, Owner will promptly, and in any event, within the time 
limits mandated under IL FOIA, assert such exemption from disclosure and decline to provide 
such Requested Information. If, following receipt of Manager's objection to the release of the 
Requested Information (or expiration of the Manager Review Period), Owner reasonably 
determines that any of the Requested Information is not exempt from disclosure pursuant to IL 
FOIA or any similar applicable law or regulation, Owner will promptly notify Manager of such 
determination, and will refrain from making such disclosure for not less than five (5) Business 
days following notice to Manager in order to afford Manager an opportunity to seek an 
injunction or other appropriate remedy if Manager believes that Owner's determination is 
erroneous. In no event, however, vvill Owner be obligated lo withhold delivery beyond the time 
allowed for such response by IL FOIA, unless the request is quashed or the time to produce is 
otherwise extended. 

Signatures on the following page. 
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as of 
the Effective Dale. 

OWNER: 

CITY OF CHICAGO, a municipal 
corporation, home rule unit of local 
government and political subdivision of 
the State oflllinois 

By:. 

Name:. 

Title: 

MANAGER: 

HILTON MANAGEMENT LLC, a 
Delaware limited liability company 

By: Flilton Domestic Operating 
Company Inc., as "Operator" 

By:_ 

Naine:_ 

Title: 



EXHIBIT A TQ TECHNICAL SERVICES AGREEMENT 

CONCEPTUAL DESCRIPTION OF PROJECT 

1. Address and Description of Premises. 

Existing Flilton Chicago O'Hare Airport Hotel located at O'Hare International Airport 
and New Conrad Chicago O'Hare Airport Flotel to be constructed adjacent to Terminal 5 at 
O'Hare International Airport 

2. Components of Existing Hotel. The Existing Flotel consists of the following 
components: 

Total Guest Rooms 

- Standard Rooms 

- Suites 

Meeting Space 

Total Floors 

Total Parking Spaces 

860 

826 

34 

44,000 square feet 

11 

None 

Food & Beverage Facilities 10,300 square feet 

Other Facilities & 
Amenities 

2,000 square fbot gym and spa, and any other 
additional facilities and amenities required by the 
Brand Standard.s, including back of house and 
administrative areas 

Components of New Flotel. The New Flotel consists of the fbllowing components: 

Total Guest Rooms 

- Standard Rooms 

- Suites 

Meeting Space 

1'olal Floors 

•folal Parking Spaces 

Up to 400 

Up to 360 

Up to 40 

Up to 25,000-35,000 square feel 

6 

None 
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Food & Beverage Facilities 5,500 square feet 

Other Facilities & Up to 12,000 square foot gym and spa, and any 
Amenities other additional facilities and amenities required 

by the Brand Standards, including back of house 
and administrative areas 
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EXHIBIT B TO TECHNICAL SERVICES AGREEMENT 

DEFINITIONS 

As used throughout this Agreement and the attached Exhibits and Schedules, the following terms 
shall have the respective meanings set forth belovv: 

Affiliate - any other Person that, directly or indirectly, controls, is controlled by or is 
under common control with such Person. For purposes of this definition, the term "controf 
(including the terms "controlling," "controlled by" and "under common control with") of a 
Person means the possession, directly or indirectly, of the power: (i) to vote fiffy percent (50%) 
or more of the voting stock or equity interests of such Person; or (ii) to direct or cause the 
direction of the management and policies of such Person, whether through the ownership of 
voting stock or equity interests, by contract or otherwise. 

Agreement - this Technical Services Agreement between Owner and Manager, including 
all Exhibits thereto, and all amendnients and modifications thereto entered into between Owner 
and Manager. 

Applicable Law - all (a) statutes, laws, rules, regulations, ordinances, codes or other legal 
requirements ofany federal, state or local governmental authority, board of fire underwriters and 
similar quasi-Governmental Authority, including any legal requirements under any Approvals, 
and (b) judgments, injunctions, orders or other similar requirements of any court, administrative 
agency or other legal adjudicatory authority, in effect at the time in question and in each case to 
the extent-the Hotel or Person in. question are. subject to the same. Without limiting the 
generality of the foregoing, references lo Applicable Leiw shall include any of the matters 
described in clause (a) or (b) above relating to employees, zoning, building, health, safety and 
environmental matters and accessibility of public facilities. 

Approvals - any approvals that are required by any and all Governmental Authorities 
having jurisdiction over the renovation and operation ofthe Hotel or the performance of Owner's 
or Manager's obligations under this Agreement. 

Approved Plans and Specifications - the final plans and specifications as approved by 
Manager in accordance with Article 4. 

Brand - the "Hilton" brand name, as that name is used lo identify the chain of hotels 
operated under the written specifications, standards and requirements issued by Manager or its 
Afllliates fbr hotels operating under the Brand. 

Brand Hotels - as defined in the Management Agreement. 

Brand Standards - those certain guidelines made available lo Owner or ils counsel, which 
describe, among other things, certain oflhe criteria, standards and requirements of Manager and 
its Affiliates for the design, development, construction, renovation, furnishing, fi.xturing, 
equipping and completion ofthe Flotel as a Brand Flotel, and which include, without liniilalion, 
the Design Guide. 
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Budget - as defined in Section 9 of Exhibit C. 

Business Day - any day other lhan a Saturday, a Sunday or a day on which governmental 
entities or political subdivisions thereof, including, without limitation. Owner, are authorized or 
obligated by law or executive order to remain closed. 

Claims - claims, demands, suits, criminal or civil actions or similar proceedings that 
might be alleged by an unaffiliated third party (including enforcement proceedings by any 
Governmental Authority) against any Indemnified Party, and all liabilities, damages, fines, 
penalties, costs or expenses (including reasonable attorney's lees and expenses and other 
reasonable costs for defense, settlement and appeal) that any Indemnified Party might incur, 
become responsible for, or pay out to any unaffiliated third party in connection with such 
matters. 

Code - as defined in Section 6.1.2(e). 

Confidential Information - information relating to a Party's business that derives value, 
actual or potential, from not being generally known to others, including any documents and 
information specifically designated by such Party orally or in writing as confidential or by its 
nature would reasonably be understood to be confidential or proprietary. 

Construction - all aspects of renovating the Existing Flotel, including the removal of 
existing improvements, grading, constructing, fixturing, equipping and finishing the 
improvements, landscaping and all other similar work to necessary to renovate the Existing Hotel 
as a Brand Hotel in compliance with the Management Agreenient (including any work to be 
completed after such renovation as required under the Management Agreement). 

Corporate Personnel - any personnel from the corporate or divisional offices of Manager 
or its Affiliates who perform activities in connection with the Technical Services provided by 
Manager under this Agreenient. 

Data - as defined in Section 6.1.11 (d) 

Defaulting Party - as defined in Section 10.1 (a). 

Deficiency List - as defined in Section 2.4. 

Delivered Materials - as defined in Section 13.14.1. 

Design Guide - the Design and Construction Standards fbr hotels or projects operated 
under the Brand as then in effect on the date which is thirty (30) days prior to the awarding ofa 
general contract for the Construction ofthe Hotel. 

Effective Date - the date .set forth in the preamble to this Agreement. 

Eniity - a partnership, a corporation, a limited liability company, a Governmental 
Authority, a tru.st, an unincorporated organization or any other legal eniity ofany kind. 
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Event of Default - as defined in Seclion 10.1. 

Existing Hotel - as defined in Recital A. 

FAA - as defined in Section 6.1.11 (b). 

FF&E - as defined in the Management Agreement. 

Fire Safety Guidelines - as defined in Section 4(a)(ii) of Exhibit C. 

Force Maieure - any one or more events or circumstances beyond the reasonable control 
ofthe Party whose performance is affected thereby that, alone or in combination, adversely and 
materially affects the provision of the services under this Agreement wheiher or nol such events 
or circumstances occur geographically in a location remote from the Hotel, including, without 
limitation, casualties, war, invasion, insurrection, acts of terrorism, sabotage, failure of 
transportation, outbreak of disease, inability to procure or general shortage of labor, equipment, 
facilities, materials or supplies in the open market, actions of labor unions, and governmental 
actions (but excluding (i) causes which can be controlled by the reasonable expenditure of 
money in accordance with usual business practices, (ii) any conditions precipitated by Manager, 
and (iii) any conditions precipitated by Owner). 

Governmental Authority - any government or political subdivision, or an agency or 
instrumentality thereof 

Flotel - as defined in Recital A. 

Hotel Facilities List - as defined in Section 1(a) of Exhibit C. 

Hotel Space Allocation - as defined in Section I (a) of Exhibit C. 

IL FOIA-as defined in Section 13.14.2. 

Indemnified Party - any of the Manager Indemnified Parties or Owner Indemnified 
Parties who are entitled to receive indemnification pursuant lo this Agreement. 

Indemnifying Party - any Party obligated to indemnify an Indemnified Party pursuant to 
this Agreement. 

Individual - a natural person, whether acting for himself or herself, or in a repi-esentative 
capacity. 

Manageinent Agreement - as defined in Recital E. 

Manager - as defined in the introductory paragraph. 

Manager Indemnified Parlies - as defined in Section 9.2.1. 

Manager Review Period - as defined in Seclion 13.14.3. 
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Manager's Gross Negligence or Willful Misconduct - any gross negligence, willful 
misconduct, or fraud committed by Manager or its Affiliates, or any Corporate Personnel, in the 
perfbrmance of Manager's duties, under this Agreement; provided, however, that no settlement 
by either Party in good faith of any Claims (including Claims by Corporate Personnel) shall be 
deemed to create any presumption that the acts or omissions giving rise to such Claims constitute 
Manager's Gross Negligence or Willful Misconduct. 

Manager's Negligence - any negligence committed by Manager or its Affiliates, or any 
Corporate Personnel, in the performance of Manager's duties under this Agreement; provided, 
however, that no settlement by either Party in good faith ofany Claims (including Claims by 
Corporate Personnel) shall be deemed to create any presumption that the acts or omissions giving 
rise to such Claims constitute Manager's Negligence. 

Monthly Statements - as defined in Section 3.4.1. 

New Flotel - as defined in Recital A. 

Non-Defaulting Party - as defined in Section 10.1 (a). 

Operating Equipment - non-consumable items used in, or held in storage for use in, the 
operation of the Hotel, including all china, glassware, linens, silverware, uniforms and other 
similar items, but not including FF&E. 

Operating Supplies - consumable items used in, or held in storage for use in, the 
operation of the Flotel, including food and beverages, guest amenities, fuel, cleaning materials, 
printed materials, and other similar items. 

ORD - Chicago O'Hare International Airport. 

ORD Persons - as defined in Section 13.14.2. 

OSHA - as defined in Section 6.1.20). 

Out-of-Pocket Expenses - the reasonable out-of-pocket costs (with no mark up or profit 
to Manager) incurred by Manager or its Affiliates in performing, its services under this 
Agreement, including economy air and ground transportation, meajs, lodging, taxis, document 
reproduction, printing, stationery, and postage. 

Owner - as defined in the introductory paragraph. 

Owner Indemnified Parties - as defined in Section 9.2.2. 

Owner's Representative- as defined in Section 13.9. 

Party or Parties - as defined in the introduction ofthis Agreement. 

Person - an Individual and/or Entity, as the case may be. 

Premises-as defined in Recital A. 
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Progress Reports - as defined in Section 5.3.1. 

Project Budget - the budget for the Construction of the Flotel to be prepared by Owner 
setting forth, in detail, the break-down of the total estimated costs of the renovation ofthe Hotel 
and all appropriate categories of costs. 

Reimbursable Expenses - the following expenses incurred by Manager or its Affiliates 
that are reimbursable hereunder: (a) all reasonable Out-of-Pocket Expenses; (b) the per diem 
charge as established by Manager or its Affiliates from time to time for personnel of Manager or 
its Affiliates assigned to special projects for the Hotel; (c) payments made or incurred by 
Manager or its Affiliates, or its or their employees, to other Persons for approved goods and 
services (i) in the ordinary course of business in providing the Technical Services, or (ii) as 
otherwise approved by Owner; (d) all taxes, assessments, duties, levies or charges (other than 
Manager's income taxes) imposed by any Governmental Authority against any reimbursements 
payable to Manager under this Agreement for expenses incurred for Owner's account, including 
the other Reimbursable Expenses listed herein; and (e) the cost of insurance required to be 
maintained by Manager hereunder, including deductibles and self-insured retentions as described 
in Section 9.1.1 hereof Any individual expenses that are greater than $1,000, other than 
expenses described in the foregoing clause (e), shall require the prior written approval of Owner 
prior to being incurred in order to be reimbursable hereunder 

Renovation Completion Date - the date as of which the renovation of the Flotel is 
completed and the Hotel is fully operational with substantially all guest rooms and all other areas 
of the Flotel having been substantially completed in accordance with this Agreement, and with 
the following conditions having been met: (i) a certificate of completion has been issued for the 
Hotel by the Flotel architect, indicating that the Hotel has been substantially completed in 
accordance with the Approved Plans and Specifications and all Applicable Laws (including the 
requirenients of the Americans with Disabilities Act of 1990, as amended (ADA)), and there has 
been a final inspection of the Hotel (as provided for in Section 2.4) and a determination by 
Manager following such final inspection that the Flotel complies with the Brand Standards; (ii) a 
certificate of occupancy has been issued for the Hotel by the appropriate Governmental 
Authority; (iii) substantially all FF&E, Operating Equipment and Operating Supplies have been 
installed in the Hotel in accordance with this Agreement; and (iv) the Hotel is fully licensed. 

Requested Informalion - as defined in Section 13.14.3. 

Review Materials - as defined in Section 4.1.2. 

Site - as defined in Recital A. 

Second Request - as defined in Section 4.2.1. 

Start of Construction -the commencement of demolition of at least ten percent (10%) of 
the interior portions ofthe 1 lotel. 

Technical Services - as defined in Seclion 2.2. 

Term - as defined in Section 2.6. , 
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Trademarks - the trademarks, trade name, service marks and copyrights, marks, logos, 
symbols, know-how, trade dress, slogans and all similar proprietary rights associated with the 
Brand or any of the centralized services, including all derivations ofany ofthe fbregoing. 
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EXHIBIT C TO TECHNICAL SERVICES AGREEMENT 

TECHNICAL SERVICES 

1. Hotel Facilities Assistance 

a. Design Guidance. Manager shall (a) provide assistance to Owner in preparing a 
list of the facilities to be included in the Flotel, which list shall include a 
specification of (i) the number of each type of hotel guest room, (ii) the number 
and type of food and beverage facilities and banquet and , meeting facilities, 
indicating the seating capacity of each, as well as (if applicable) the number and 
type, and seating capacity, of such facilities in the New Flotel and the operation of 
such facilities on a coordinated basis, and (iii) the number and type of recreation 
areas, back of house areas, administrative areas and retail areas and certain other 
facilities and amenities, including common areas, shared facilities, signs, 
landscaping, parking areas and entry and exit to the Premises and other 
improvements on the Site (the "Hotel Facilities List"); (b) based on the Flotel 
Facilities List, prepare and submit to Owner a program specifying the 
recommended size of all Flotel facilities in square feet or square meters (the 
"Hotel Space Allocation"); and (c) provide to Owner the Design Guide for use in 
conceptual plan development. 

b. Conceptual Design Phase Guidance 

i. Submission of Plans. Owner shall submit to Manager conceptual 
architectural plans consisting of at least the following: (a) site plan; and 
(b) floor plans of all typical and non-typical floors illustrating 
development of design based on the Design Guide, the Hotel Facilities 
List and the Flotel Space Allocation. The Owner shall (and shall cause its 
architects or other contractors to) bring to Manager's attention any 
inconsistencies between the floor plans and the Design Guide, the Brand 
Standards, the ITotel Facilities List and/or the Hotel Space Allocation. 

ii . Review and Approval of Plans. Manager shall (a) review the conceptual 
plans to determine whether they conform to the requirements of the 
Design Guide, Brand Standards, the Hotel Facilities List and the Hotel 
Space Allocation and to assess the appropriateness and acceptability lo 
Manager of any deviations therefrom; (b) advise on the acceptability to 
Manager of the conceptual plans and make recommendations for 
improvement lo the extent Manager deems appropriate; and (c) approve 
the conceptual plans, when acceptable, all in accordance with the 
provisions ofSection 4.2 ofthe Agreement. 

c. Preliminarv Design Phase Guidance 

i. Submission ol" Plans. Owner shall submit lo Manager preliminary 
architectural plans and specifications consisting oflhe following: (a) site 
plan; (b) perspective building sketches or model photographs; (c) floor 
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plans of all floors indicating size of each space; (d) building elevations and 
section; (e) large scale hotel guest room plans and furnishing layouts; 
(f) large scale drawings of elevator core and other critical details; 
(g) vertical transportation analysis; and (h) outline specifications fbr 
exterior and interior materials. 

ii. Review and Approval of Plans. Manager shall: (a) review the preliminary 
plans prepared by the architect (including revisions requested in 
connection with earlier reviews), (b) advise on the acceptability thereof to 
Manager, and make recommendations for improvements to the extent 
Manager deems appropriate; (c) develop sketch schematic layouts for 
those areas requiring further revisions; and (d) review and approve the 
preliminary plans, when acceptable, all in accordance with the provisions 
ofSection 4.2 ofthe Agreement. 

d. Final Design Phase Guidance 

i. Submission of Plans. Owner shall submit to Manager final plans and 
specifications consisting of the following: (a) the final architectural plans 
and specifications in sufficient detail for use as contract bid and working 
documents and for submission to appropriate Governmental Authorities in 
connection with applications for building permits, zoning variances, fire 
departnient approvals and other Approvals required for the construction 
work; (b) drawings for construction of guest room mock-ups; (c) lighting 
and landscaping plans; (d) final equipment layouts and specifications; and 
(e) reproducible renderings of quality and character suitable for marketing 
and advertising use. 

ii . Review and Approval of Plans. Manager shall (a) review the final plans 
and specifications and make recommendations for improvement to the 
extent Manager deems appropriate; and (b) following consultation with 
Owner, approve the final plans and specifications, when acceptable, all in 
accordance with the provisions ofSection 4.2 of the Agreement. 

2. Interior Design and Decoration 

a. Design Guidance. Manager shall provide (a) advice and assistance in in selecting 
the interior designer and defining the content and manner or presentation oflhe 
interior design submittals to be prepared by the designer; (b) advice and technical 
recommendations to the interior designer on functional layout ofthe Flotel, hotel 
guest rooms, corridors, all public areas, food and beverage facilities, ballroom and 
function spaces; and (c) a copy ofthe Design Guide and Brand Standards related 
lo interior design. 

b. Preliminary Design Phase Assistance 

i. Submission of Plans. Owner shall submit to Manager a preliminary 
design presentation consisting of al leasl the following: (a) ITotel and hotel 

C-2 



room layouts with indication of the nature and location of furniture and 
furnishings; (b) perspective room sketches or models or any other means 
of showing overall design concept, colors, lighting and materials; 
(c) presentation boards containing samples of floor, wall and ceiling 
treatment as well as furniture and furnishing materials, containing 
information on flame spread and smoke development, and photographs or 
drawings of furniture, lighting fixtures and accessories; (d) uniform 
designs; (e) graphics; and (f) artwork. 

ii . Review and Approval of Plans. Manager shall (a) review the preliminary 
design presentation, (b) advise on the acceptability thereof, and make 
recommendations for iinprovement to the extent Manager deems 
appropriate; and (c) approve the preliminary design presentation, when 
acceptable, all in accordance with the provisions of Section 4.2 of the 
Agreement. 

c. Final Design Phase Assistance 

i. Submission of Plans. Owner shall submit to Manager a final design 
presentation consisting of the fbllowing: (a) Hotel and hotel room layouts 
including furniture; (b) elevations and reflected ceiling plans; (c) lighting 
plans; (d) samples, specifications and fire ratings of all floor, wall and 
ceiling treatments and of all furniture and furnishing materials to be used; 
(e) detail drawings of specially designed ftirniture, lighting fixtures and 
accessories and millwork; (f) photographs of furnishing prototypes; 
(g) drawings and specifications of hotel guest room mock-ups; 
(h) uniforms, graphics and artwork; and (ix) reproducible renderings of the 
typical hotel guest rooms and all public areas of quality and character 
suitable For marketing and advertising purposes. 

ii . Review and Approval of Plans. Manager shall (a) review the final design 
presentation and make recommendation fbr improvement to the extent 
Manager deems appropriate; and (b) following consultation with Owner, 
approve the final design presentation, when acceptable, all in accordance 
with the provisions ofSection 4.2 ofthe Agreement. 

3. Mechanical and Electrical Engineering Design Assistance 

a. Design Guidance. Manager shall provide lo the mechanical and electrical 
engineering contractors a copy ofthe Design Guide bringing to their attention any 
additional or different requirements Manager considers appropriate with respect 
to (a) heating, ventilation and air conditioning systems; (b) plumbing, draining, 
sewage disposal and water treatment; (c) electrical power supply and distribulion 
system, as well as lighting, alarm, radio and television systems; (d) elevators and 
escalators; (e) telephone, public address and internal communication systems; and 
(f) special systems. 
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b. Preliminary Design Phase Assistance 

i. Submission of Plans. Owner shall subniit to Manager preliminary plans, 
outline specifications and calculations relating to systems (a) through (f) 
referred to in paragraph 3.a of this Exhibit. 

ii . Review and Approval of Plans. Manager shall (a) review the preliminary 
plans and outline specifications, (b) advise on the acceptability thereof, 
and rnake technical recommendations fbr improvement to the extent 
Manager deems appropriate; and (c) approve the preliminary plans and 
outline specification, when acceptable, all in accordance with the 
provisions ofSection 4.2 of the Agreenient. 

c. Final Design Phase Assistance 

i. Submission of Plans. Owner shall submit to Manager final plans and 
specifications in sufficient detail for use as contract bid and working 
documents and for submission to appropriate Governmental Authorities in 
connection with applications for building permits, zoning variances, fire 
department approvals and the other Approvals required for the 
construction work. 

ii . Review and Approval of Plans. Manager shall (a) review the final plans 
and specifications and make recommendations for improvement to the 
extent Manager deems appropriate; and (b) approve the final plans and 
specifications, when acceptable, all in accordance with the provisions of 
Section 4.2 of the Agreement. 

4. Life Safety/Fire Protection Engineering Design Assistance 

a. Design Guidance 

i. Engagement of Consultant. Owner shall engage a qualified fire protection 
engineering consultant to prepare appropriate plans and specifications 
•related to all aspects of fire and life safety protection. 

ii . Guidelines. Manager shall provide such consultant with the latest edition 
of Manager's Brand Standards with respect lo fire protection and life 
safety matters ("Fire Safety Guidelines"), including 
(a) compartmentalizalion; (b) emergency egress; (c) smoke and fire 
detection systems; (d) emergency evacuation alarms and communication 
systems; and (e) automatic sprinklers and other extinguishing systems. 

b. Preliminary Design Phase Assistance 

i. Submission of Plans. Owner shall submit lo Manager preliminary plans, 
outline specifications and calculations relating to systems (a) lo (e) in 
Seclion 4(a)(ii). 
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ii. Review and Approval of Plans. Manager shall (a) review preliminary 
plans and outline specifications; (b) advise on the acceptability thereof, 
and provide guidance and make recommendations for improvements to the 
extent Manager deems appropriate; and (c) approve the preliminary plans 
and outline specifications and calculations, when acceptable, all in 
accordance with the provisions ofSection 4.2 of the Agreement. 

c. Final Design Phase Assistance 

i. Submission of Plans. Owner shall subniit to Manager final plans, 
specifications and calculations relating to the systems in Section 4(a) in 
sufficient detail for use as contract bid and working documents and for 
submission to appropriate governmental departments in connection with 
applications fbr building permits, zoning variances, fire department 
approvals and the licenses and permits required for the construction work. 

ii. Review and Approval of Plans. Manager shall (a) review the final plans 
and specifications; and (b) approve the plans, specifications and 
calculations, when acceptable, all in accordance with the provisions of 

- Section 4.2 of the Agreement. 

5. Intentionally Deleted. 

6. Laundry and Valet Equipment Assistance 
a. Design Guidance. Manager shall provide to the laundry and valet consultant (a) a 

copy of the Design Guide related to laundry and valet equipment; (b) advice 
concerning schematic layouts of laundries and valet facilities; and (c) advice in 
the preparation of a list of required equipment. 

b. Preliminary Design Phase-Assistance 

i. Submission of Plans. Owner shall submit lo Manager preliminary outline 
layouts and specifications for the laundry and valet areas and equipment. 

ii . Review and Approval of Plans. Manager shall (a) review the preliminary 
outline layouts and specification, (b) advise on the advisability thereof, 
and make recommendations for improvement to the extent Manager 
deems appropriate; and (c) approve the preliminary outline layouts and 
.specifications, when acceptable, all in accordance vvith the provisions of 
Section 4.2 ofthe Agreement. 

c. Final F)esign Phase Assistance 

i. Submission of Plans. Owner shall submit to Manager final plans and 
.specifications Ibr the laundry and valet areas and equipment consisting of 
the following: (a) an equipmenl schedule wilh indications of utilities 
requiremenls; (b) an equipment layout showing type of equipment and 
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mechanical and electrical connections; (c) specifications; (d) cut sheets; 
(e) detail drawings of fabricated items; and (f) instructions to bidders. 

ii. Review and Approval of Plans. Manager shall (a) review the final plans 
and specifications and make recommendations for improvement to the 
extent Manager deems appropriate; and (b) approve the final plans and 
specifications, when acceptable, all in accordance with the provisions of 
Section 4.2 of the Agreement. 

7. Management Information System Integration 

a. Design Guidance. Manager shall (a) assist Owner in determining the extent to 
which technology systems should be used in the Flotel, based on operational 
considerations and brand affiliation, specifically with respect to the 
implementation of reservation systems; property management systems; point of 
sale systems; inventory control systems; engineering management systems; 
energy nianagement systems; guest information systems; telecommunications; 
and electronic locking and security systems; and (b) provide cut sheets and advise 
Owner as to such technology systems with respect to equipment, configuration 
and security. 

b. Preliminarv Design Phase Assistance 

i. Submission of Plans. Owner shall subniit to. Manager preliminary plans 
and specifications related to the systems listed in Section 7(a) illustrating 
(a) systems schematics; (b) interface connections; (c) hardware locations; 
(d) power requirements; and (e) computer room layout. 

ii . Review and Approval of Plans. Manager shall review the preliminary 
plans and specifications and provide guidance to the extent Manager 
deems appropriate, and shall recommend to Owner any acceptable 
suppliers known to Manager. 

c. Final Design Phase Assistance 

i. Submission of Plans. Owner shall subniit to Manager (a) final plans and 
specifications related to the systems listed in Section 7(a) in sufficient 
detail for use by Owner as contract bid documents; and (b) suppliers' 
pro forma invoices and/or purchase orders. 

ii. Review and Approval of Plans. Manager shall (a) review the final plans, 
specifications and prolbrma invoices/purchase orders and make 
recommendations fbr improvement to the exient Manager deems 
appropriate; (b) assist Owner lo evaluate suppliers' bids; and (c) assist 
Owner and nominated suppliers to establish a program fbr syslem 
installations and training. 
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8. Operational Coordination and Planning 

a. Coordination and Planning. Manager shall provide advice and recommendations 
to Owner with respect to the coordination and planning with general operational 
activities for the Hotel, including (a) the development of food and beverage 
concepts for the Hotel, (b) the development of a spa concept for the Hotel, 
(c) guidance regarding human resources staffing and recruitment, (d) reviews of 
market conditions, and (e) review of pre-opening sales and marketing. 

9. Budgets. Manager shall, upon the request of Owner, review and provide comments on 
the Project Budget or any other budget prepared by Owner (a "Budget") in connection 
with the development and renovation of the Hotel. Manager's review or approval of any 
Budget shall not be construed to be a representation, warranty, agreement, covenant, 
promise, or guaranty by Manager that the figures shown in such Budget can be achieved. 

10. Intentionally Deleted. 

11. Intentionally Deleted. 

12. Fland-over 

a. Schedule. Manager shall provide Owner with a preliminary schedule for 
hand-over of specific areas and systems not less than 12 months prior to the 
Owner's estimated date of completion as communicated in writing to Manager 

b. Hand-Over. Owner shall (a) advise Manager when specific areas and systems 
have been completed and/or preliminarily accepted by the responsible 
consultants; (b) obtain certification that construction of the Hotel and systems has 
been completed substantially in accordance with the Approved Plans and 
Specifications; (c) separately obtain certification that fire protection and life 
safety systems have been completed in accordance wilh Applicable Law, 
Approved Plans and Specifications; (d) provide a copy of all relevant 
documentation including as built plans, specifications and equipment 
manufacturer's maintenance manuals and guarantees; and (e) provide training to 
Hotel Personnel by qualified technical advisors with respect to operation and 
maintenance of technical equipment and systems. Manager shall (i) review areas 
and systems Owner has advised are complete, and (ii) advise Owner of any 
deficiencies observed by Manager that must be corrected prior to the Opening 
Date. 

C-7 



EXHIBIT D TO TECHNICAL SERVICES AGREEMENT 

PROJECT SCOPE 

1. Scope of Work 

Owner's scope of work with respect to the Hotel shall consist of the fbllowing, all 
in accordance with the terms of this Agreenient: 

1.1 Renovating the existing structure, removing any debris, and preparing the 
property for renovation. 

1.2 Selecting reputable, qualified and first-class architects, contractors, engineers, 
designers, decorators and other professionals, specialists, and consultants in 
accordance with Section 5.1 for the design,, development and construction ofthe 
Hotel. 

1.3 Obtaining all necessary equity and debt financing for the Construction ofthe 
Hotel in accordance with this Agreement (including this Exhibit D). 

1.4 Designing, developing and constructing the Hotel in accordance with the Design 
Guide, Brand Standards and Applicable Laws. 

1.5 Selecting, purchasing or leasing and installing at the Hotel all fixtures, furniture, 
equipment and decorations in accordance with the Design Guide, Brand Standards 
and Applicable Laws and which shall be of such class or grade not less in quality 
or relative scope than that generally used in other Brand Flotels. 

1.6 Selecting, purchasing or leasing and furnishing all Operating Equipment and 
Operating Supplies in accordance with the Design Guide, Brand Standards and 
Applicable Laws. 

1.7 Obtaining all necessary Approvals fbr the Flotel and all activities to be conducted 
at the Hotel, including (a) a certificate of occupancy, to the extent required under 
Applicable Laws for the use, occupancy and operation ofthe Hotel, and (b) liquor 
licenses for all areas used for the sale or consumption of alcoholic beverages to 
the exient required under Applicable Laws. 

1.8 Providing funding fbr all pre-opening services and marketing lo be performed by 
Manager on behalf of Owner, depositing the initial working capital and 
complying wilh all other pre-opening obligations of Owner. 

1.9 Perlbrming all other activities required for the Hotel to coniply vvith the Design 
Guide, Brand Standards and Applicable Laws on the Opening Date. 

1.10 Completing all items on the Deficiency List promptly after the Dellciency List is 
finalized in accordance with Section 2.4 and Seclion 5.2.2. 



EXHIBIT E TO TECHNICAL SERVICES AGREEMENT 

INSURANCE REQUIREMENTS 

CHICAGO DEPARTMENT QF AVIATION 

O'HARE AIRPORT 

HOTEL TECHNICAL SERVICES AGREEMENT 

A. INSURANCE REQUIRED 

Manager must provide the insurance coverages and requirements specified below, insuring all 
work, services, or operations related to the Agreement, during the term of the Agreement and 
during the time period following expiration if Manager is required to return and perforin any 
work, services, or operations. 

1) Workers Compensation and Employer's Liability (Primary and Umbrella) 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees of Manager who are to provide a service under this Agreement and 
Employer's Liability coverage with limits of not less than $1,000,000 each accident; 
$1,000,000 disease-policy limit; and $1,000.000 disease-each employee, or the full per 
occurrence limits of the policy, whichever is greater Coverage shall include other state 
endorsement, voluntary compensation and alternate employer, when applicable. 

Manager may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein. The excess/umbrella policy/policies must provide 
the same coverages/follow form as the underlying policy/policies. 

2) Commercial General Liability (Primary and Umbrella) 

Commercial General Liability Insurance or equivalent must be maintained with limits of 
not less than $1,000,000 per occurrence, or the full per occurrence limits ofthe policy, 
whichever is greater, for bodily injury, personal injury, and property damage liability: 
Coverages must include, but not be liniited to, the following: All premises and 
operations, products/completed operations, separation of insureds, defense, and 
contractual liability (not to include Endorsement CG 21 39 or equivalent). 

The Cily and olher entities as required by City must be provided additional insured status 
with respect to liability arising out of Manager's work, services or operations. The City's 
additional insured status must apply to liability and defen.se of suits arising out of the 
performance of the Technical Services, whether such liability is attributable to the 
Manager or lo the City. The full policy limits and scope of protection also will apply lo 
the Cily as an additional insured, even if they exceed the City's minimum limits required 



herein. Manager's liability insurance must be primary without right of contribution by 
any other insurance or self-insurance maintained by or available to the City. 

•Manager may use a combinalion of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein. The excess/umbrella policy/policies must provide 
the same coverages/follow fbrm as the underlying policy/policies. 

3) Automobile Liability (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hii-ed) arc used in connection with 
work, services, or operations to be performed. Manager must provide Automobile 
Liability Insurance wilh limits of not less than $1,000,000 per occurrence, or the full per 
occurrence limits of the policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additional insureds on a primary, non-contributory 
basis. 

Manager may u.se a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein. The excess/umbrella policy/policies must provide 
the same coverages/follow form as the underlying policy/policies. 

4) Excess/Umbrella 

Excess/Umbrella Liability Insurance must be maintained with limits of not less than 
$4,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is 
greater. The policy/policies must provide the same coverages/follow form as the 
underlying Commercial General Liability, Automobile Liability, Employers Liability and 
Completed Operations coverage required herein and expressly provide that the excess or 
umbrella policy/policies will drop down over reduced and/or exhausted aggregate limit, if 
any, of the underlying insurance. The Excess/Umbrella policy/policies must be primary 
without right of contribution by any other insurance or self-insurance maintained by or 
available to the City. 

Manager may use a combination of primary and excess/umbrella policies to satisfy the 
limits of liability required in sections A . l , A.2, A.3, A.4, A.5 and A.6 herein. 

5) Management/Professional Liability 

Management/Professional Liability Insurance iiiu.st be maintained covering acts, errors, 
or omissions with limits of not less than $5,000,000 related lo Manager's work, services 
or operations in connection with this Agreement. When policies are renewed or replaced, 
the policy retroactive date mu.st coincide with, or precede, .start of work under this the 
Agreement. A claims-made policy which is not renewed or replaced must have an 
extended reporting period of two (2) years. 

Manager may use a combinalion of primary and excess/umbrella policy/policies lo satisfy 
the limits of liabilily required herein. T he exces.s/unibi-ella policy/policies musl provide 
the same coverages/follow form as the underlying policy/policies. 



Manager may self-insure for Management/Professional Liability Insurance in lieu of 
obtaining coverage from a third party insurer 

6) Property/Installation Floater 

Manager must provide or cause to be provided All Risk Property Insurance/Installation 
Floater, at replacement cost, covering all loss, damage or destruction ofthe procurement, 
delivery, warehousing, and installation of the FF&E/OS&E or any other property in 
Manager's care, custody and control required to fully furnish/equip the Hotels. Coverage 
must include but not be liniited to in-transit, off-site, faulty workmanship or materials, 
testing and mechanical-electrical breakdown. The City of Chicago is to be named as 
additional insured and loss payee. 

B. Additional Requirements 

Evidence of Insurance. Manager must furnish the City, Chicago Department of Aviation, 10510 
W. Zemke Rd, Chicago, IL 60666, original certificates of insurance and additional insured 
endorsement, or other evidence of insurance, to be in force on the date ofthis Agreement, and 
renewal certificates of Insurance and endorsement, or such similar evidence, if the coverages 
have an expiration or renewal date occurring during the term of this Agreement. Manager must 
submit evidence of insurance prior to execution of Agreement. The receipt pf 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 
requirements of Agreenient. The failure of the City to obtain, nor the City's receipt of, or failure 
to object to a non-complying insurance certificate, endorsement or other insurance evidence from 
Manager, its insurance bi-oker(s) and/or insurei-(s) will not be construed as a waiver by the City 
ofany of the required insurance provisions. Manager must advise all insurers of the Agreement 
provisions regarding insurance. The City in no way warrants that the insurance required herein 
is sufficient to protect Manager for liabilities which may arise from or relate to the Agreement. 
The Cily may review certified copies ofany required insurance policies at a mutually agreeable 
location at any time upon reasonable request. 

Failure to Maintain Insurance. Failure ofthe Manager to comply with required coverage and 
terms and conditions herein will not limit Manager's liability or responsibility nor does il relieve 
Manager of the obligation to provide insurance as specified in this Agreement. Nonfulfillment of 
the insurance conditions may constitute a violation ofthe Agreement, and the City retains the 
right to suspend this Agreement until proper evidence of insurance is provided, or the Agreemenl 
may be tenninated. 

Notice of Material Change, Cancellation or Non-Renewal. Manager must provide Ibr sixty (60) 
days prior written notice to be given to the Cily in the event coverage is substantially changed, 
canceled or non-renewed and ten (10) days prior written notice for non-payment of premium. 

Waiver of Subrogation. Manager hereby waives its rights and ils insurcr(s)" rights ofand agrees 
lo require their insurers to waive their rights of subrogation againsl the Cily under all required 
insurance herein Ibr any loss arising from or relating to this Agreement. Manager agrees to 



obtain any endorsement that may be necessary to affect this waiver of subrogation, but this 
provision applies regardless of whether or not the City received a waiver of subrogation 
endorsement for Manager's insurer(s). 

Manager's Insurance Primary. All insurance required of Manager under this Agreement shall 
state that Manager's insurance policy is primary and not contributory with any insurance carrier 
by the City. 

No Limitation as to Manager's Liabilities. The coverages and limits furnished by Manager in no 
way limit the Manager's liabilities and responsibilities specified within the Agreement or by law. 

No Contribution by City. Any insurance or self-in.surance programs maintained by the City do 
not contribute with insurance provided by Manager under this Agreement. 

Insurance not Limited by Indemnification. The required insurance to be carried is not limited 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. 

Insurance and Limits Maintained. I f Manager maintains higher limits and/or broader coverage 
than the minimums shown herein, the City requires and shall be entitled the higher limits and/or 
broader coverage maintained by Manager. Any available insurance proceeds in excess of the 
specified minimum limits of insurance and coverage shall be available to the City. 

Joint Venture or Limited Liability Company. I f Manager is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liability company as a 
named insured. 

Other Insurance obtained by Manager. I f Manager desires additional coverages, the Manager 
will be responsible for the acquisition and cost. 

Insurance required of Subcontractors. Manager shall require each Subcontractor to provide and 
maintain Commercial General Liability, Coinmercial Automobile Liability, Worker's 
Compensation and Employers Liability Insurance and when applicable Excess/Umbrella 
Liability Insurance wilh commercially reasonable coverage. The limits of coverage will be 
determined by Manager but shall be not less than $5,000,000 per occurrence for access to the 
airfield. Manager shall determine if Subcontractor(s) musl also provide any additional coverage 
or other coverage outlined in Seclion A, Insurance Required. Manager is responsible for 
ensuring that each Subcontractor has named the Cily as an additional insured where required on 
an additional insured endorsement form acceptable to the City. Manager is also responsible for 
ensuring that each Subcontractor has complied with the required coverage and terms and 
conditions outlined in this Seclion B, Additional Requirenients. When requested by the City, 
Manager must provide to the City certificates of insurance and additional insured endorsements 
or other evidence of insurance The City reserves the righl lo oblain complete, certified copies of 
any required insurance policies al any lime Failure oflhe Subcontractoi-(.s) lo coniply with 
required coverage and terms and conditions outlined herein will not limit Manager's liabilily or 
responsibility. . 



City's Right to Modify. Notwithstanding any provisions in the Agreement to the contrary, the 
City, Department of Finance, Risk Manageinent Office maintains the right to modify, delete, 
alter or change these requirements, subject to Manager's prior written approval, not to be 
unreasonably withheld, unless required by Legal Requirenients or by Owner's Lender. 



EXHIBIT C 



PRE-OPENING AND RELATED SERVICES AGREEMENT 

THIS PRE-OPENING AND RELATED SERVICES AGREEMENT (this 
"Agreement") is made as of , 201 (the "Effective Date"), by and between the 
CITY OF CHICAGO, a municipal corporation, home rule unit of local government organized 
and existing under Article VII , Secfions 1 and 6(a), respectively, ofthe 1970 Constitution of the 
State of Illinois ("Owner" or the "City"), and HILTON MANAGEMENT LLC, a Delaware 
limited liability company ("Manager"). (Owner and Manager are sometimes referred to 
individually as a "Party" and collectively in this Agreenient as the "Parties"). Capitalized terms 
u.sed but not otherwise defined herein shall have the meaning ascribed to such terms in the other 
Hotel Agreements (as hereinafter defined). 

RECITALS 

A. Owner holds the beneficial rights to the real property described in Exhibit A 
(the "Premises"), on which site Owner intends to (i) renovate the existing "Flilton" brand hotel 
more specifically described in Exhibit A to the Technical Services Agreement (fhe "Existing 
Flotel"), and (ii) develop and build a new "Conrad" brand hotel as more specifically described in 
Exhibit A to the Technical Services Agreement (the "New Flotel"). This Agreement relates to 
the Existing Flotel which is referred to herein as the "Hotel". Fhe site on which the Flotel is 
located is referred to as the "Site". 

B. Owner issued a Request for Proposals on April 19, 2017 (the "RFP") for 
nianagement of, technical services relating to the developtnent of, and pre-opening and 
procurement services relating to the New Flotel and renovation ofthe Existing Flotel. Manager 
responded to the RFP with its proposal dated May 23, 2017 ("Manager's Proposal"). Owner has 
evaluated all of the proposals submitted in response to ils RFP, and has selected the Manager and 
the Possible New Hotel Manager, respectively, to provide pre-opening and procurement services 
in connection with the renovation of the Existing Flotel and the development ofthe New Hotel 
pursuant to the terms and conditions set forth herein and in the Pre-Opening and Procurement 
Services Agreement relating to the New Flotel that is being negotiated by the Owner and 
Possible New Hotel Manager. By action ofthe City Council ofthe City on , 2018 
execution and delivery ofthis Agreement was authorized, but not directed. 

C. Owner and Manager have entered or intend lo enter into a Management 
Agreement (the "Management Agreement") fbr the operation oflhe Flotel by Manager 

D. • Owner and Manager, as independent contractor, have entered into a Technical 
Services Agreemenl (the "Technical Services Agreement") pursuant to which Manager will 
assist Owner in connection with certain specified matters concerning the planning, designing, 
equipping, decorating, and furnishing of the Flotel in conneciion wilh lhe renovation of the 
ITotel. The Management Agreenient, the Technical Services Agreemenl, and this Agreement are 
.sometimes collectively referred to herein as the "Hotel Agreements.'' 



E. Owner desires to engage Manager to perfbrm certain specified pre-opening 
services and related services in respect to the Hotel, and Manager desires to accept such 

AGREEMENT 

NOW, THEREFORE, in consideration of the recitals, promises and covenants set forth in 
this Agreement, and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Parties hereby agree as follows: 

A R T I C L E I 

PRE-OPENING SERVICES 

1.1 Pre-Opening Services. During the period from the Effective Date lo the 
Renovation Completion Date (the "Pre-Opening Period"), in order to facilitate a proper and 
orderly relaunch of the Hotel following the completion of the Hotel renovation, Manager shall 
assist Owner in taking all steps necessary to prepare the Hotel for such relaunch, including those 
services set forth below and those additional services necessary or desirable during the Pre-
Opening Period in order to successfully operate the Hotel following the renovation ofthe Hotel 
in accordance with the Management Agreement (collectively, the "Pre-Opening Services"), lo 
the extent applicable taking into consideration that the Hotel is open and operating as of the 
Effective Date: 

(a) Identify, appoint, instruct and supervise the general manager, 
director of sales and marketing, controller, food and beverage inanager and such other 
ITotel Employees and nianagement team members as are necessary or advisable for 
proper staffing ofthe Hotel (subject to Owner's participation in the hiring of certain 
Hotel executive staff in accordance with Section 4.3(b) of the Management Agreement). 
Manager acknowledges that all employees directly hired and employed by Manager shall 
be in the sole employee of Manager (or an Affiliate of Manager) as agent for Owner. All 
Employee Costs and Fringe Benefits, including but not limited to wages, salaries, other 
compensaiion paid or payable to or with respect to such employees, and all fringe 
benefits and taxes payable to or with respect to such einployees, including payroll taxes, 
unemployment insurance taxes and/or benefits, social security taxes and worker's 
compensation and disability benefits now or hereafter impo.sed by law, any other 
agreement or in union agreements entered into by Manager, shall be paid by Owner. T he 
payments required by this Section shall be the sole responsibility of Owner. 

(b) Recruit and train all ITotel Employees .so lhat such employees can 
perform their duties at the ITotel from and after the Opening Dale, including the 
development of a training program to assist employees wilh carrying out lhe Brand 
Standards. 

(c) Conduct a minimum of one job fair in each of al least four (4) 
Socio-Econoinically Disadvantaged Area.s, as designated by the City, which are shown 
on the attached Exhibit B, to foster hiring employees from such areas. The Manager 
musl also participate in any City-spon.sored job fairs or similar outreach events as 



reasonably requested by the City, including but not liniited to job fairs fbr 
veterans. Nothing in this section prohibits the Manager from conducting additional job 
fairs in other locations or at other times. Manager shall provide job postings or 
employment listings to area workforce development groups or agencies as identified by 
the City, assist agencies, and the City's Office of Veterans Affairs. Manager shall 
designate and identify a member of its team as an Employment Services Coordinator who 
will be assigned to assist einployees, particularly new hires who are low income or are 
from Socio-Economically Disadvantaged Areas, or employees who are veterans, 
regarding access to information and social services that may help them be successful 
employees. The Employment Services Coordinator will also serve as a liaison between 
the Manager and social services organizations, assist agencies, workforce development 
groups or agencies, and labor organizations to help the Manager advertise job openings, 
obtain resumes, and plan and execute job fairs in Socio-Economically Disadvantaged 
Areas in order to promote hiring outreach throughout Chicago and especially in Socio-
Economically Disadvantaged Aj-eas. Likewise, the Employment Services Coordinator 
will also serve as a liaison between the Manager and the City's Office of Veterans' 
Affairs and other veterans' affairs organizations to promote the employment of veterans. 

(d) Develop and execute a sales, advertising, marketing and 
promotional program for the sale of rooms and food and beverage services; initiate public 
relations and communications activities; arrange for appropriate opening functions and 
ceremonies for the Hotel; disburse marketing materials to appropriate audiences via 
effective communication nieans; and provide a loyalty program in accordance with the 
Brand Standards. 

(e) Assist Owner in the preparation of a plan fbr the u.se of concession 
and lease space in the Hotel. After such plan is completed and in cooperation with 
Owner, negotiate leases or concession agreements related to the appropriate facilities of 
the Flotel with concessionaires, licensees, tenants and other intended users included on a 
list of "approved concessionaires" mutually agreed upon by Owner and Manager. The 
negotiation and execution ofall concessions, licenses and leases (and any amendments or 
supplements thereto) shall be subject to Owner's approval to the extent such approval is 
required in the Management Agreement. 

(1) Cooperate in all reasonable respects with Owner in Owner's 
application fbr and procurement ofall licenses and permits required fbr the operation of 
the Hotel and their related facilities, provided that Owner shall be obligated to obtain and 
pay fbr all such licenses and permits. Upon request by Manager Owner shall make, 
execute and deliver any and all applications and other documents and shall otherwise 
cooperate to the fullest extent with Manager in applying for, obtaining and maintaining 
all required licenses and permits deemed necessary by Manager wilh respect to the ITotel. 
Owner shall have the obligation to oblain and maintain all such licenses and permits in 
Owner's name Owner shall also make, execute and deliver such agreements, contracis, 
leases, applications, verifications, instruments and other documents as are reasonably 
required hereunder, and shall otherwise cooperate fully vvilh Manager as reasonably 
necessary in connection with the permits and licenses. 



(g) . Provide Owner with Manager's standcird pre-opening accounting 
and administrative services and advise Owner with respect to the incorporation, 
procurement, and installation of computer hardware and software and related 
reservations, property nianagement, sales, telecommunications, information technology 
and other stand-alone systems or Brand Flotel systems utilized by Manager. 

(h) Provide Owner with advice and recommendations with respect to 
technology systems to be used in the Hotel, based on operational considerations, 
specifically with respect to the implementation of reservation systems, property 
management systems, point of sale systems, inventory control systems, engineering 
nianagement systems, guest infbrmation systems, telecommunications, and electronic 
locking and security systems. Manager shall provide Owner or its designated outside 
legal counsel with the Brand Standards which provide certain guidance for technology 
systems. 

(i) Render such other services incidental lo the preparation and 
organizalion of Hotel operations, as may be reasonably required for the ITotel to be 
adequately staged and capable of operating on the Opening Date in accordance with the 
Brand Standards. 

1.2 Pre-Opening Budget. Manager shall prepare and subniit for Owner's approval a 
pre-opening budget (the "Pre-Opening Budget"). The Pre-Opening Budget shall include co.st 
estimates for all pre-opening expenses, including but not limited to: (a) Employee Costs; (b) 
training; (c) sales and promotion; and (d) promotion ofthe Hotel re-launch following completion 
of the renovation. The Pre-Opening Budget excludes the costs of capital expenditures related to 
the Construction (as defined in the Technical Services Agreement), Operating Supplies, 
Operating Equipment, information technology, and costs related to insurance required hereunder, 
which costs and expenses shall be the responsibility of Owner and included within Owner's 
Project Budget. As ofthe Effective Date, Manager anticipates that the estimated amount ofthe 
Pre-Opening Budget will be equal to $500,000, which estimate is based upon the Renovation 
Completion Date occurring no later than January 1, 2023; Owner acknowledges and agrees that 
the foregoing amounts are estimates only, and that the actual amount of pre-opening costs and 
expenses may be different. Manager will separately provide Owner with estimated costs Ibr 
Operating Supplies, Operating Equipment and infbrmation technology. Manager shall use 
commercially reasonable effbrts not to exceed the Pre-Opening Budget but may do so to the 
extent that there are changes in the scope, timing or other assumptions upon which the Pre-
Opening Budget was based that result in increased pre-opening costs and expenses; provided, 
however that Owner's approval shall be required fbr any expenditures that in the aggregate 
exceed ten percent (10%) ofthe overall Pre-Opening Budget. In no event will Manager be 
required to fund any shortfall in pre-opening cosls or expenses, and in no event shall Manager be 
in breach ofthis Agreement or the olher Hotel Agreements if Manager has made commercially 
reasonable efforts to comply vvith the Pre-Opening Budget or if the increased costs for pre-
opening activities are outside of Manager's reasonable control. Manager agrees lo communicate 
vvilh Owner in good faith during the Pre-Opening Period wilh respect lo anticipated increases in 
the Pre-Opcning Budget. 



1.3 Pre-Opening Expenses. All pre-opening costs and expenses shall be borne by 
Owner, and where practical shall be billed to and paid directly by Owner. Owner shall provide 
to Manager, monthly in advance, funds to pay anticipated costs and expenses as set fbrth in the 
Pre-Opening Budget to the extent not billed to and paid directly by Owner To the extent, if any, 
not billed to and paid directly by Owner or not funded in advance. Owner shall reimburse 
Manager for all costs and expenses incurred by Manager during the Pre-Opening Period, 
including, without limitation. Employee Costs, and the cost ofany FF&E, Operating Equipment 
and Operating Supplies for the ITotel paid for by Manager or its Affiliates, and costs related to 
Manager's insurance obligations hereunder. During the Pre-Opening Period, Manager shall 
submit reasonably detailed monthly statenients for costs and expenses not billed to and paid 
directly by Owner which, unless funded in advance. Owner shall pay promptly upon receipt. 
Except as provided in Section 1.2, Manager shall not be reimbursed fbr costs and expenses other 
than as authorized by the Pre-Opening Budget or as otherwise approved by Owner 

1.4 Pre-Opening Account. Manager may establish a special bank account in the name 
of Owner, at a banking institution or institutions mutually approved by Manager and Owner 
from which all pre-opening costs and expenses shall be paid (the "Pre-Opening Account"). 
Owner shall deposit funds in the Pre-Opening Account in the amounts and at the tinies set forth 
in the funding schedule attached to the Pre-Opening Budget, or if no funding schedule is so 
attached, no later than fifteen (15) days prior to each applicable draw by Manager in accordance 
with the Pre-Opening Budget. After all pre-opening expenses have been paid, the balance in the 
Pre-Opening Account shall be returned to Owner, together with a detailed accounting o fa l l 
deposits into and disbursements from such Account, and the Pre-Opening Account closed within 
one hundred twenty days of the Renovation Corhpletion Date. Manager's designees shall be the 
only persons authorized to draw from the Pre-Opening Account, in accordance with the terms of 
this Agreenient and Manager's standard accounting policies and practices. Manager shall 
establish controls to ensure accurate reporting of all transactions involving the Pre-Opening 
Account. Unless due to Manager's Gross Negligence or Willful Misconduci, any loss suffered in 
the Pre-Opening Account, or in any investment of funds into any such account, shall be borne by 
Owner, and Manager shall have no liability or responsibility therefor. Any excess funds 
remaining in the Pre-Opening Account following termination of this Agreenient shall be 
deposited inlo the Operating Reserve established under the Management Agreement. 

1.5 Accrual after Renovation Completion Date. Owner acknowledges that the pre-
opening costs and expenses may be incurred or accrued after the Renovation Completion Dale, 
in accordance with this Agreement, and Owner agrees to pay any such pre-opening costs and 
expenses, whether incurred or accrued prior to, during or after the Term in accordance with this 
Article I . 

A R T I C L E 2 

COORDINATION QF PROCUREMENT AND CONSULTING SERVICES 

2.1 Coordination of Certain Procureinent and Consulting Services. In connection 
with the renovation ofthe Hotel, Owner desires to engage Manager lo coordinate and administer 



the provision of certain procurement and technical consulting services as agent for and on behalf 
of Owner. Manager shall, as agent for and on behalfof Owner, engage one or more third parties 
to provide such .services, subject to the terms hereof and as described more fully below. 

2.2 FF&E Procuremeni Services. During the Pre-Opening Period, Manager, shall, as 
agent fbr and on behalf of Owner, subject to the terms hereof, enter into one or more contracts 
with one or more third parties for such third parties to coordinate and administer the selection, 
procureinent, delivery, warehousing, and installation of the FF&E (collectively, the "FF&E 
Procurement Services"); provided, however, that neither Manager nor any such third party shall 
have any obligation to pay fbr such FF&E, and the cost relating thereto shall not be part of the 
Pre-Opening Budget. Such costs shall be included within the Owner's Project Budget fbr the 
ITotel, as defined in the Technical Services Agreement. The FF&E Procurement Services shall 
include, without limitation: 

(a) Prior to the Renovation Completion Date, acquire or cause lo be acquired, 
in Owner's name, pursuant to agreements approved by Owner, the FF&E in accordance 
with the list of FF&E approved by Owner. Owner, in consultation with the Manager, is 
responsible for ensuring that (i) the specifications for the FF&E are sufficiently detailed 
to enable Manager to advise whether they meet Brand Standards and Manager approved 
design plans and specifications, and (ii) the list of approved FF&E and Project Budget is 
sufficient to meet the Brand Standards, Applicable Laws and Manager approved design 
plans and specifications. 

(b) Coordinate with and advise Owner's consultants, interior designers, 
engineers, contractors, architects, and agents on meeting the Brand Standards in 
connection with (i) the preparation and review of the specifications for the FF&E, 
including carpeting, furniture, draperies, fabrics and wall coverings, (ii) the review of 
purchase specifications for furniture and other furnishings, (iii) the provision of all 
available interior finish guidelines and other applied finishes, and (iv) recommending 
vendors, design processes, materials, and possible alternatives. 

(c) Coordinate wilh Owner to schedule and manage the proper delivery, 
storage, warehousing, and installation ofthe FF&E prior to the Opening Date. 

2.3 OS&E Procurement Services. During the Pre-Opening Period, to the extent 
necessary or desirable taking into consideration that the Hotel is open and operating as a Brand 
Hotel as ofthe Effective Date, Manager, shall, as agent Ibr and on behalf of Owner, subject to 
the terms hereof enter inlo one or more contracis with one or more third parties for such third 
parties lo assist Owner in the acquisition of the Operating Supplies and Equipment which will 
allow for the full operation of the ITotel after the Opening Date (the "OS&E Procurement 
Services"): provided, however, that neither Manager nor any such third party shall have any 
obligation lo pay for any such Operating Equipment or Operating Supplies, and the cost relating 
thereto shall nol be part of the Pre-Opening Budget. Such costs shall be included vviihin 
Owner's Project Budget Ibr the Flotel. "Operating Supplies" shall mean consumable items used 
in, or held in storage fbr use in. the operation of the Hotel, including food and beverages, guest 
amenities, fuel cleaning materials, printed materials, and olher similar items. "Operating 
Equipment"' shall mean non-consumable items used in, or held in storage fbr use in, the 



operation ofthe ITotel, including all china, glassware, linens, silverware, uniforms and other 
similar items, but not including FF&E. The OS&E Procurement Services shall include: 

(a) providing Owner with a list of all required Operating Equipment 
and Operating Supplies, which list shall be based on the final plans and specifications for 
the ITotel as approved by Manager, the current Flotel Facilities List (as defined in the 
Technical Services Agreement) and the estimated operational requirements ofthe Flotel 
for such items, which list shall be revised at such times as appropriate to reflect changes 
in the said estimated requirements; and 

(b) subinitting final purchase orders and samples to the Owner for 
review and approval. 

2.4 IT Procureinent Services. During the Pre-Opening Period, to the extent necessary 
or desirable taking into consideration that.the.HotcLis open .and operating as a Brand .Hotel as of 
the Effective Date, Manager, shall, as agent for and on behalf of Owner, subject to the terms 
hereof, enter into one or more contracts with one or more third parties for such third parlies to 
assist Owner in the acquisition ofthe information technology hardware and software which will 
allow for the full operation of the Hotel after the Opening Date (the "IT Procurement Services"); 
provided, however, that neither Manager nor any such third-party shall have, any obligation to 
pay for any such information technology, and the cost relating thereto shall not be part of the 
Pre-Opening Budget. Such costs shall be included within Owner's Project Budget for the Hotel. 

2.5 F&B Technical Consulting Services. Pursuant to the Management Agreement, 
Manager and Owner anticipate that Owner will engage, or Manager, as agent for Owner, will 
engage the F&B Operator to manage food and beverage operations at the Hotel. In connection 
therewith. Manager also intends, as agent fbr and on behalf of Owner, to engage the F&B 
Operator, as a consultant, to provide certain technical consulting services with respect to the 
renovation and development of food and beverage spaces in the Flotel. In this role, the F&B 
Operator would coordinate with Owner, Manager, and Owner's interior designer and architect 
throughout the design phase and other phases ofthe renovation ofthe ITotel as necessary, helping 
to identify branded food concepts, menu offerings, and FF&E, among other duties to be mutually 
agreed upon by the F&B Operator, Manager and Owner (collectively, the "F&B Technical 
Consulting Services"). Accordingly, Owner authorizes Manager, as agent fbr and on behalfof 
Owner, subject to the terms hereof, to enter into a coniract with the F&B Operator for the F&B 
Operator to provide the F&B Technical Consulting Services. 

2.6 Agreements for the Procurement Services and F&B Technical Consulting 
Services. The FF&E Procureinent Services, the OS&E Procureinent Services and the IT 
Procurement Services may be referred to collectively herein as the "Procurement Services." 
Manager intends, as agent for and on behalfof Owner, to enter into contracts with (i) Balton 
Corporation, CFS Installations, Neil Locke & A.ssociates, and Hilton Supply Management LLC 
Ibr the Procuremeni Services, and (ii) the F&B Operator for the F&B Technical Consulting 
Services (such contracis, the "Services Agreements"). The Services Agreements shall be 
negotiated and approved by Owner, and shall be subject to Manager's approval, not to be 
unreasonably withheld, conditioned or delayed. Manager's sole responsibility vvilh respect to the 
Services Agreemenls will be assisting with administering Owner's obligations under the Services 



Agreements and coordinating with the Procurement Services providers and F&B Operator in 
connection therewith. 

2.7 Conipen.sation: Costs and Expenses. 

(a) Fees. As compensation fbr the services rendered pursuant to Article 2 of 
this Agreenient, Owner shall pay Manager a fee of $840,500 (the "Procureinent Services 
Fee"), which consists ofthe following: 

(i) A fee of $37,500 to Balton Corporation fbr a portion of the 
Procureinent Services; 

(ii) A fee of $195,000 to CFS Installations for a portion of the 
Procurement Services; 

(iii) A combined fee of $533,000 to Neil Locke & Associates and 
Hilton Supply Manageinent LLC for a portion of the Procurement Services; and 

(iv) A. fee of $75,000 the F&B Operator for the F&B Technical 
Consulting Services. 

Manager, as agent for the Owner, will remit the appropriate portions of the Procurement 
Services Fee to the applicable third parties pursuant to and in accordance with the 
applicable Services Agreements. Owner acknowledges and agrees that Flilton Supply 
Management LLC is an Affiliate of Manager and that such Affiliate may earn and retain 
a profit from its provision ofthe Procurement Services. 

(b) Costs and Expenses. Owner shall be responsible for payment of all other 
amounts as and when due under the Services Agreements, which amounts may include, 
fbr example and without limitation, the price ofthe items, associated costs such as freight 
charges, taxes, and reimbursable expenses. 

2.8 Procurement Services Account. Manager may establish a special bank account in 
the name of Owner, at a banking institution or institutions mutually approved by Manager and 
Owner, from vvhich the Procurement Services Fee shall be paid (the "Procurement Services 
Account"). Owner shall deposit the Procurement Services Fee in the Procurement Services 
Account no later than July 1, 2018. After the Procurement Services Fee has been paid, any 
balance in the Procurement Services Account shall be deposited in the Operating Reserve 
established pursuant lo the Management Agreement, together wilh a detailed accounting of all 
deposits into and disbursements from the Procurement Services Account, and such Account 
closed within one hundred twenty days of the Renovation Completion Date. Manager's 
designees shall be the only persons authorized to draw from the Procurement Services Account, 
in accordance with the terms of this Agreement, the Services Agreements, and Manager's 
standard accounting policies and practices. Manager shall establish controls to ensure accurate 
reporting ol" all transactions involving the Procuremeni Services Account. Unless due to 
Manager's Gross Negligence or Willful Misconduct, any lo.ss suffered in the Procurement 
Services Accounis, or in any inveslmenl of funds into any such account, shall be borne by 
Owner and Manager shall have no liabilily or responsibility therefor. 



2.9 Accrual after Opening Date. Owner acknowledges that the Procurement Services 
Fee and certain costs and expenses related to the Procurement Services and F&B Technical 
Consulting Services may be incurred or accrued after the Opening Date, in accordance with this 
Agreement, and Owner agrees to pay any such fees, costs and expenses, whether incurred or 
accrued prior to, during or after the Term in accordance with this Article 2. 

A R T I C L E 3 

TERM 

3.1 This Agreement shall be fbr a period commencing on the Effective Date and 
expiring on the Renovation Completion Date (the "Term"), unless terminated earlier in 
accordance with this Agreement. 

A R T I C L E 4 

COVENANTS 

4.1 Legal Requirements. In the performance of its duties under this Agreement, 
Manager shall comply and cause its agents and employees to comply, with all Legal 
Requirements, including without limitation, those promulgated by the FAA and those section in 
Section 15 of the Management Agreement (excluding those set forth in Section 15.5), and the 
following subsections 4.1.1(1) tlirough (6), to the extent applicable and required in connection 
with the performance of Manager's duties hereunder, except as elsewhere limited or excused, 
including without limitation Sections 7.1 and 7.2, and subject to the funds necessary for such 
compliance being available to Manager under this Agreement. Notwithstanding any conflicting 
provisions of this Agreement or the Management Agreement requiring Ma:nager fo incorporate 
certain provisions related to Legal Requirements into subcontracts or contracts (or requiring such 
subcontractors and contractors lo execute certificates or affidavits). Owner and Manager shall 
mutually determine which such provisions must be incorporated into subcontracts and contracts, 
what modifications may be required to adapt such provisions for the context of subcontracts and 
contracts, the specific types of subcontracts and contracts into which ofthose provisions must be 
incorporated and what certificates or affidavits such subcontractor and contractors may be 
required to execute. Notwithstanding the foregoing, or anything to the contrary in this 
Agreement or the Management Agreement, any obligation to incorporate or include such specific 
contract provisions shall not extend to contracts, agreements and other arrangements (i) provided 
as part of the Chain Services or Direct Deductions Services, (ii) procured through Manager's 
Centralized Purchasing Services, (iii) on forms provided "system wide" to the Hotel and any of 
the olher Brand Flotels, (iv) that consist of booking, sales and distribution, and other similar 
agreements entered into by Manager in the normal course of busines.s, or (v) that consist of 
insurance policies required to be provided by Manager hereunder. 

4.1.1 Fedcra I Requ ircme 111s: 

(1) Manager for itself ils personal representatives, successors 
in interest, and assigns, as a part ofthe consideration ofthis Agreement, 
covenants and agrees with a covenant running with the land thai: (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 ofthe Site orthe Flotel; (ii) in the construction 
of any improvements on, over, or under the Site or the Flotel and the 
furnishing of services in the Flotel, 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) Manager 
will use the Site and the ITotel 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 all other requirements imposed by or 
pursuant to the List of Pertinent Nondiscrimination Acts and Authorities 
(set forth below and in Appendix E of Appendix 4 of FAA Order 1400.11, 
Nondiscrimination in Federally-Assisted Programs at the Federal Aviation 
Administration), and as that List may be amended; and (iv) Manager shall 
perforin its obligations hereunder with respect to the Flotel on a fair, equal, 
and non-discriminatory basis. In addition to complying with Title VI of 
the Civil Rights Act of 1964, Manager assures that it will comply and will 
cause its employees, agents and contractors to comply with all other 
pertinent statutes, including but not liniited to 49 USC'47123, 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 
fi-om federal assistance. In the event of breach of any of the above 
nondiscrimination covenants, City will have the right to terminate the 
Agreenient 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. 

(2) It is an unlawful practice for Manager to, and Manager 
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 fbr employment in any way that would deprive 
any individual of employment opportunities or otherwise adversely affect 
his or her status as an employee, because ofthe individual's race, ci-eed, 
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 Site or the Flotel, 
again.st any person or group of persons because of race, creed, color, 
religion, national origin, age, handicap, sex or ancestry. Manager musl 
post in conspicuous places lo which the Hotel Employees or applicants Ibr 
employment at the Flotel have access, notices setting fbrth the provisions 
ofthis non-discrimination clause. 

10 



(3) The Manager shall coniply with The Civil Rights Act of 
1964, 42, U.S.C. Sec. 2000 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 ofthe Federal 
Equal Employment Opportunity Commission and the Office of Federal 
Contract Compliance, including 14 CFR Part 152, Subpart E. Attention is 
called to: Executive Order No. 11,246, 30 Fed. Reg. 12,319 (1965), 
reprinted in 42 U.S.C. 2000(e) note, as amended by Executive Order No. 
I 1,375 32 Fed. Reg. 14,303 (1967) and by Executive Order No. 12,086, 
43 Fed. Reg. 46,501 (1978); the Age Discrimination Act, 43 U.S.C. Sec. 
6101-6106 (1981); Age Discrimination in Employment Act, 29 U.S.C. 
Sec. 621-34; the Rehabilitation Act of 1973, 29 U.S.C. Sec. 793-794 
(1981); the Americans with Disabilities Act, 42 U.S.C. See 12101 el seq.; 
41 C.F.R. Part 60 et seq. (1990) and 49 CFR Part 21, as amended (the 
"ADA"); and all other applicable federal statutes, regulations and other 
laws. 

(4) The Manager 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. 

This provision binds the Manager and subtler contractors from the 
bid solicitation period through the completion of the Agreement. This 
provision is in addition to that required of Title VI ofthe Civil Rights Act 
of 1964. 

(5) . During the performance of this Agreement, the Manager 
for itself its assignees, and successors in interest (hereinafter referred to in 
this subsection (5) as the "Manager") agrees as follows: 

Compliance with Regulations: The Manager (hereinafter 
includes consultants) will coniply 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 ofthis conlracl. 

Non-discrimination. The Manager with regard lo the 
work performed by it during the Agreement, 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 Manager will not participate directly 
or indirectly in the discriminalion prohibited by the 
Nondiscrimination Acts and Authorities, including employment 
practices when the Agreement covers any activiiy, project, or 
program set forth in Appendix B of 49 CFR part 21. 



Solicitations for Subcontracts, Including Procurements 
of Materials and Equipment: In all solicitations, cither by 
competitive bidding or negotiation made by the Manager 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 Manager of the Manager's 
obligations under this Agreement and the Nondiscrimination Acts 
and Authorities on the grounds of race, color, or national origin. 

Information and Reports: The Manager will provide all 
information and reports required by the Acts, the Regulations, and 
directives issued pursuant thereto and vvill permit access to the 
Hotel's books, records, accounts, other sources of information, and 
Flotel facilities as may be determined by the City or the Federal 
Aviation Administration to be pertinent to a.scerlain compliance 
with such Nondiscrimination Acts and Authorities and instructions. 
Where any information required of Manager is in the exclusive 
possession of another who fails or refuses to furnish the 
information, the Manager will so certify to the City or the Federal 
Aviation Administration, as appropriate, and will set forth what 
efforts it has made to obtain the information. 

Sanctions for Noncompliance: In the event of a 
Manager's noncompliance with the Non-discrimination provisions 
of this Agreement, the City will impose such contract sanctions as 
it or the Federal Aviation Administration may determine to be 
appropriate, including, but not limited to: 

(i) Withholding payments to the Manager under the 
Agreement until the Manager complies; and/or 

(ii) Cancelling, terminating or suspending an 
Agreement, in whole or in part. 

(6) Incorporation of Provisions: The Manager will include 
the provisions of paragraphs (1) through (6) in every subcontract, 
including procurements of materials and leases of equipment, unless 
exempt by the Acts, the Regulations and directives issued pursuant 
thereto. The Manager will take action wilh respect to any subcontract or 
procurement as the City orthe Federal Aviation Administration may direct • 
as a means of enforcing such provisions including sanctions for 
noncompliance. Provided, that if the Manager becomes involved in, or is 
threatened wilh litigation by a subcontractor, or supplier because of such 
direction, the Manager may request the City to enter inlo any litigation to 
protect the interests ofthe City. In addition, the Manager may requesl the 
United Slates to enter into the litigation to protect the interests of the 
United States. 

12 



4.2 Manager's MBE/WBE Commitment. The Manager agrees for itself and its 
successors and a.ssigns, and, if necessary to meet the requirements set forth herein, shall 
contractually obligate ils contractors to agree, that it will endeavor, as one of its publicly stated 
goals, to accomplish the following: 

(a) Consistent with the findings which support the Minority-Owned and 
Women-Owned Business Enterprise Procurement Program, Section 2-92-420 et seq., of 
the Code (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 ofthis 
Section 4.2, during the Term of this Agreement, Manager shall make good faith effbrts to 
meet ils commitments with respect to participation of MBE/WBE as set forth in Exhibit 
D ("Special Conditions for Professional Services MBE & WBE"). The stated goals fbr 
MBE/WBE are at least twenty-five percent (25%) of the Aggregate Procurement Services 
Fee shall be expended for contract participation by minority-owned businesses and at 
least five percent (5%) ofthe Aggregate Procurement Services Fee shall be expended for 
contract participation by women-owned businesses. To the extent the Manager's 
Proposal commits the Manager to exceed the percentages than those required in this 
Seclion 4.2(a) above, the higher percentages set forth in the Manager's Proposal shall 
control. T he "Aggregate Procurement Services Fee" shall mean the sum of the 
Procurement Services Fee (as defined herein) with respect to the Hotel and the 
Procurement Services Fee (as defined in any Pre-Opening and Related Services 
Agreenient between Owner and Possible New Hotel Manager relating to the New Flotel). 

(b) For purposes of this Section 4.2 only: 

(i) The Manager (and any party to whom a contract is let by the 
Manager in connection with this Agreement) shall be deemed a "Contractor" and 
this Agreement (and any contract let by the Manager) shall be deemed a "non-
construction coniract" as such term is defined in Section 2-92-430, ofthe Code, as 
applicable. 

(ii) The term "minority-owned business" or "MBE" shall mean a 
business identified in the Du-eclory of Certified Minority Business Enterprises 
published by the City's Departinent of Procurement Services, or otherwise 
certified by the City's Departnient of Procurement Services as a minority-owned 
business enterprise, as applicable. 

(iii) fhe term "women-owned business" or "WBE" shall mean a 
business identified in the Directory, of Certified Women Business Enterprises 
published by the Cily's Departnient of Procureinent Services, or otherwise 
certified by the City's Department of Procurement Services as a women-owned 
business enterprise as applicable. 

(c) Consistent with Sections 2-92-420, et .seq., ofthe Code, the Manager's 
MBE/W13E commitment may be achieved in pari by the Manager's and/or the Possible 
New Hotel Manager's status as an MBE or WBE (but only lo the extent ofany actual 



work performed by the Manager or the Possible New ITotel Manager, respectively) or by 
a joint venture wilh 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 by the MBE or WBE); by the Manager and/or the Possible New Flotel 
Manager's utilizing a MBE or a WBE (but only to the extent of any actual work 
perfbrmed by the general contractor); by subcontracting or causing contractor to 
subcontract to one or more MBEs or WBEs; by the purchase of materials or services used 
in the construction of the Improvements (with respect to the Flotel and/or the New Flotel) 
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 the Manager's MBE/WBE commitment as described in this Section 4.2. 
In accordance with Exhibit D, the Manager shall not substitute any MBE or WBE 
without the prior written approval of CDA. 

(d) The Manager shall deliver quarterly reports to the City's monitoring staff 
during the term describing its efforts to achieve compliance with this MBE/WBE 
commitment. Such reports shall include, inter alia, the name and business address of 
each MBE and WBE solicited by the Manager, and the responses received from such 
solicitation, the name and business address of each MBE or WBE actually involved in the 
Technical Services, a description of the work perfonned or products or services supplied, 
the dale and amount of such work, product or service, and such other information as set 
forth in Exhibit D and otherwise as may assist the City's monitoring staff in determining 
the Manager's compliance with this MBE/WBE commitment. The Manager shall 
maintain records ofall relevant data with respect to the utilization of MBEs and WBEs in 
connection wilh the operation of its Hotel for at least five (5) years and the City's 
monitoring staff shall have access to all such records maintained by the Manager, on 
prior notice of al least five (5) Business Days, to allow the City to review the Manager's 
compliance with its conimitment to MBE/WBE participation and the status of any MBE 
or WBE performing any portion oflhc construction ofthe Improvements. 

(e) Upon the disqualification of any MBE or WBE, if the disqualified party 
misrepresented such status, the Manager shall be obligated to discharge or cause to be 
discharged the disqualified party, 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 Code Sections 2-92-540 and 2-92-730, as applicable. 

(I) Any reduction or waiver of the Manager's MBE/WBE commitment as 
described in this Section 4.2 shall be undertaken in accordance with Code Sections 2-92-
450 and 2-92-730, as applicable 

(g) The Manager shall also use good faith efforts to coniply vvith the 
provisions contained in Exhibit D attached hereto which are in addition to the 
requirements ofthis Section 4.2. 



ARTICLE 5 

ASSIGNMENT 

5.1 Assignment by Manager. Manager shall have the right to assign its rights and 
obligations under this Agreement to any Person to whom Manager is permitted to assign its 
rights and obligations under the Management Agreement, in accordance with the provisions of 
the Management Agreement. 

5.2 Assignment by Owner. This Agreement and all of Owner's rights and all of 
Owner's duties hereunder are freely assignable by Owner to any Person to whom Owner is 
permitted to assign its rights and duties under the Management Agreement, in accordance with 
the Manageinent Agreenient. 

ARTICLE 6 

INSURANCE AND INDEMNIFICATION 

6.1 Insurance 

(a) Insurance Policies. Manager, at Owner's expense, musl provide and 
maintain the insurance coverages and requirements specified in Exhibit C, insuring Pre-
Opening Services related to the Agreement, which shall be effective upon the 
commencement of Pre-Opening Services at the Site or the Airport. Owner, at its expense 
shall obtain and inaintain the insurance policies required by the Brand Standards, which 
insurance policies shall be effective upon the Start of Construction. Any deductibles and 
self-insured retentions on referenced insurance coverages shall be reimbursed to Manager 
by Owner as a pre-opening cost and expense; provided, however, that to the extent 
Manager self-insures Ibr Management/Professional Liability Insurance, Manager shall 
bear all risk of loss for any loss which would otherwise be covered by such insurance. 
The cosls of Manager-purchased insurance (including the application of deductibles and 
self-insured retentions) shall be reimbursed to Manager by Owner as a pre-opening cost 
and expense based on a share oflhe total cost paid by Manager and its Affiliates, such 
share lo be charged as an pre-opening expense to the Owner using the same methodology 
or formula as used lo charge to other owners participating in the relevant policy, which 
methodology or formula may be modified from time to time in Manager's reasonable 
discretion so as to charge the costs related to the provision of insurance on a fair and 
equitable basis considering the factors that Manager deems most relevant. 

(b) Evidence of Insurance Manager (fbr insurance policies obtained through 
the third-party insurers) shall provide Owner with insurance certificates evidencing that 
the insurance policies comply vvith the requirements set forth in Exhibit C. 

(c) Insurance Coverage. Notwithstanding anything to the contrary in this 
Agreement, the Parties shall look first to the appropriate insurance coverages in effect 
pursuant to this Agreement prior lo seeking indemnification under Section 6.2 in lhe 
event any claim or liability occurs as a result of injury lo persons or damage lo property, 
regardless ofthe cause of such claim or liability; provided, however if the insurance 



company denies coverage or reserves rights as to coverage, then the Indemnified Parlies 
shall have the right to seek indemnification, without first looking to such insurance 

(d) The provisions ofthis Section 6.1 shall no longer be in effect from and 
after the Opening Date under the Management Agreement, at which time the insurance 
obligations in Section 9 oflhe Manageinent Agreement shall be in effect. 

6.2 Indemnification. 

(a) Indemnification by Owner. Subject to Sections 6.1(c) and 6.2(c) hereof 
(and, to the extent Section 6.1(c) hereof no longer applies. Section 11(e) of the 
Management Agreement), Owner shall defend, indemnify, and hold harmless Manager 
and its Affiliates, and their respective shareholders, trustees, beneficiaries, directors, 
ofTicers, employees and agents, and the successors and assigns of each of the foregoing 
(collectively, the "Manager Indemnified Parties") for, from and against any and all 
Claims that any Manager Indemnified Parties may have alleged againsl them, incur, 
become responsible for or pay out fbr any reason related to this Agreement, or the design, 
construction, development, operation, or ownership of the Hotel, excluding Claims 
covered by Manager's indemnity provisions pursuant to Section 6.2(b). 

(b) Indemnification by Manager. Subject to Sections 6.1(c) and 6.2(c) hereof 
(and, to the extent Section 6.1(c) hereof no longer applies, and Section 10(d) of the 
Management Agreement), Manager shall defend, indemnify, and hold harmless Owner 
and its Affiliates, and their respective elected officials, commissioners, trustees, 
beneficiaries, directors, officers, employees and agents, and the successors and assigns of 
each of the foregoing (collectively, the "Owner Indemnified Parties") for, from and 
against any and all Claims that any Owner Indemnified Parties may have alleged against 
them, incur, become responsible for or pay out lo the extent caused by Manager's Gross 
Negligence or Willful Misconduct. 

(c) Indemnification Procedures. Any Indemnified Party shall be entitled, 
upon written notice to the Indemnifying Party, to the timely appointment of counsel by 
the Indemnifying Party for the defense of any Claim, which counsel shall be subject to 
the reasonable approval of the Indemnified Party. If, in the Indemnified Party's 
judgment, a conflict of interest exists between the Indemnified Party and the 
Indemnifying Party at any time during the defcn.se of the Indemnified Party, the 
Indemnified Party may appoint independent counsel of its choice for the defense ofthe 
Indemnified Party as to such Claim. In addition, regardless of whether the Indemnified 
Party has appointed counsel or selects independent counsel (i) the Indemnified Parly shall 
have the right lo participate in the defense of any Claim and approve any proposed 
settlement of such Claim, and (ii) all reasonable costs and expenses (including attorneys' 
fees and costs) oflhe Indemnified Parly shall be paid by the Indemnifying Party. If the 
Indemnifying Party fails to timely pay such cosls and expenses (including attorneys' fees 
and costs), the Indemnified Party shall have the right, but not the obligation, to pay such 
amounts and be reimbursed by the Indemnifying Party Ibr the same, together wilh interesi 
thereon at 1.5% per month until paid in full, fhe Parties hereby acknowTedge that it shall 
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not be a defense to a demand for indemnity that less than all Claims asserted against the 
Indemnified Party are subject to indemnification. 

(d) Implied Indemnity. No Party or other person or entity shall be entitled to 
any equitable or implied indemnification at any time. 

(e) To the extent the Owner fails or is unable to provide indemnification 
required hereby (fbr example, if such indemnities are not permitted by applicable Law) 
and there is inadequate insurance in place to cover Owner's indemnification obligations, 
any amounts constituting Claims shall be deemed to be Operating Expenses ofthe Hotel 
and paid prior to other payments described in Section l l (k ) of the Management 
Agreement; provided, however, such amounts shall not be deemed Operating Expenses 
for the ITotel for purposes of calculating Hotel GOP or determining whether the 
Performance Test has been met. 

(f) Survival. This Seclion 6.2 shall survive the expiration or any termination 
of this Agreement. 

A R T I C L E 7 

DEFAULTS AND TERMINATIONS 

7.1 Events of Default. The following actions or events shall constitute an "Event of 
Defaulf under this Agreement by the applicable Party: 

(a) The failure of a Party (the "Defaulting Party") to pay to the other Party 
(the "Non-Defaulting Parly") any sum which has become due and payable hereunder 
within ten (10) days after receipt by the Defaulting Party of a written notice from the 
Non-Defaulting Party specifying such failure; 

(b) The failure by a Defaulting Party to perform, keep or fulfill any of the 
material terms, covenants, undertakings, obligations or conditions set forth in this 
Agreement other than those referred lo in the fbregoing paragraph (a), and the 
continuance of such failure for a period of thirty (30) days after receipt by the Defaulting 
Party of written notice thereof from the Non-Defaulting Party specifying such failure; or, 
in the event such failure is ofa nature that it cannot, with due diligence and in good faith, 
be cured within thirty (30) days and such Defaulting Party fails lo proceed promptly and 
wilh due diligence and in good faith lo cure the same and thereafter to prosecute the 
curing of such failure vvilh due diligence and in good faith (it being intended that, ih 
connection vvith a failure not susceptible of being cured wilh diligence and in good faith 
within thirty (30) days the time of such Defaulting Party within which to cure the same 
shall be extended for such period as may be reasonably necessary fbr the curing thereof 
wilh due diligence and in good faith, but in no event shall such cure period be in excess 
of one hundred twenty (120) days); 

(c) The Defaulting Parly does any ofthe following and the action affects the 
other Party's ability lo carry out the terms of this Agreement: (i) becomes insolvent, as 
the term is defined under Section 101 ofthe United Stales Bankruptcy Code as amended 



from time to time; or (ii) fails to pay its debts generally as they mature; or (iii) seeks the 
benefit ofany present or future federal, state or fbreign insolvency statute; or (iv) makes a 
general 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 
United States Bankruptcy Code or under any other law or statute ofthe 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, which remains in effect for a period in excess of sixty (60) days; 

(d) An order tbr relief is entered by or against the Defaulting Party under any 
chapter of the Bankruptcy Code or similar law in any foreign jurisdiction and is not 
stayed or vacated within sixty (60) days fbllowing its issuance; 

(e) The occurrence and continuation of an Event of Default by Owner or by 
the Manager under the Management Agreement; or 

(f) The occurrence and continuation of an Event of Default by Manager or 
Owner under the Technical Services Agreement. 

With respect to a failure by Manager to perform, keep or fulfill any ofthe material terms, 
covenants, undertakings, obligations or conditions of Manager set forth in Section 4.1 of this 
Agreement, it is understood and agreed that the notice and cure period requirenients set forth in 
Section 7.1(b) shall apply to such failures notwithstanding anything to the contrary in this 
Agreenient or in the Manageinent Agreement; provided, however, that if a provision of law or 
regulation applicable to the Owner (including, without limitation, federal grant assurances and 
other requirements of the FAA or the United States Department of Transportation) expressly 
provides that there is not a right to cure or a shorter period to cure a particular Event of Default, 
there will be no right to cure or the cure period will be the shorter period, as provided in such law 
or regulation. 

7.2 Remedies for Event of Default. 

(a) Subject to the terms ofthis Agreement, if any Event of Default shall have 
occurred, the Non-Defaulting Party shall have the right to (a) terminate this Agreement by 
providing notice to the Defaulting Party specifying a date, not earlier than five days or later than 
30 days after providing such notice, and (b) exercise against the Defaulting Party any rights and 
remedies available to the Non-Defaulting Party under this Agreement or (subject to the 
provisions ofthis Agreemenl) at law or in equity. 

(b) Notwithstanding Section 7.2(a) or anything lo the contrary contained 
herein or in the other ITotel Agreements, Manager's liability hereunder shall be limited as 
follows: 

(i) If an Event ol" Default by Manager does not arise from Manager's 
Negligence or Manager's Gross Negligence or Willful Misconduct, the Owner shall not be 
entitled to .seek, recover or obtain any monetary damages from Manager or ils Related Parlies 
under this Agreement or the other Hotel Agreements, and in no event shall monetary damages be 
due or payable by Manager or ils Related Parlies. 



(ii) With respect to Events of Default by Manager arising from 
Manager's Negligence (but not Manager's Gross Negligence or Willful Misconduct), Manager's 
cumulative liability under the Hotel Agreements shall be liinited in the aggregate for all Events 
of Default under this Agreement and the other Hotel Agreements to the amount of actual 
damages incurred by Owner up to a maximum amount equal lo the amount of Management Fees 
paid to Manager under the Management Agreement within the three (3) years preceding the date 
of notice ofthe applicable claim. 

(iii) To the extent an Event of Default arises from Manager's Gross 
Negligence or Willful Misconduct, Manager's liability shall be limited to the actual daniages 
incurred by Owner, but the amount of such actual damages is not liinited hereby. 

7.3 Cross-Termination with Other Flotel Agreements. Notwithstanding anything to 
the contrary in this Agreement, if the Management Agreement or the Technical Services 
Agreement expires or is terminated In accordance with its ternis (other than by expiration of the 
Technical Services Agreement at the end of its term), then this Agreement shall terminate on the 
effective date of such expiration or termination, with no ftirther action by the Parties. The Parties 
shall retain any remedies hereunder and thereunder as a result of an event of default under any of 
the Hotel Agreements. 

7.4 Actions To Be Taken on Termination. T̂ he Parties shall take the fbllowing 
actions upon the expiration or termination ofthis Agreement: 

(a) Usage of Trademarks or Identification with Brand or Manager. Neither 
Owner nor any Person acting fbr or on behalfof Owner shall identify the Hotel in any manner as 
a Brand hotel, or otherwise associate itself or the Hotel with the Brand or Manager or its 
Affiliates in any manner to the .public. Owner shall take all steps reasonably requested by 
Manager to disassociate the ITotel and Owner from any such association, and within thirty days 
after such termination, return all Confidential Information to Manager. 

(b) Payments Due on Termination. Any amounts to be paid hereunder, 
including, without limitation, the Procurement Services Fee and all expenses incurred by 
Manager prior to the date of any termination are payment obligations which shall survive 
tenninalion ofthis Agreemenl. 

(c) Survival. This Section 7.4 shall survive the expiration or termination of 
this Agreement fbr any reason. 

ARTICLE 8 

JURISDICTION AND VENUE 

8.1 Submission lo Jurisdiction. Any action or proceeding against the Parlies relating 
in any way to this Agreement may be brought and enforced in the federal or stale courts in the 
Slate oflllinois in the Counly of Cook, and each ofthe Parties hereby irrevocably submits to the 
jurisdiction of such courts vvith regard to any such action or proceeding, and irrevocably waives, 
to the fullest extent permitted by applicable law, any objection it may have now or hereafter have 
to the laying of venue ofany such action or proceeding in such courts and any claim lhat any 



such action or proceeding brought in any such court has been brought in an inconvenienl forum. 
Service of process on Owner may be made, either by registered or certified mail addressed as 
provided for herein or by personal delivery, and the service of process on Manager may be made 
either by registered or certified mail addressed as provided for herein or by delivery to 
Manager's registered agent for service of process in the State oflllinois. I f Manager is presented 
with a request for documents by any administrative agency or with a subpoena duces tecum 
regarding any documents which may be in its possession by reason of this Agreement (other than 
routine ordinary course of business-related requests or subpoenas). Manager shall give prompt 
notice to the General Counsel of Owner at the address set forth herein. Owner may contest such 
process by any means available to it befbre such records or documents are submitted to a court or 
other third party; provided, however, that Manager shall not be obligated to withhold such 
delivery beyond that time as may be ordered by the court or administrative agency, unless the 
subpoena or request is quashed or the time to produce is otherwise extended. 

8.2 Claims and Disputes. The dispute resolution provisions set forth in Section 32 of 
the Management Agreement are hereby, by this reference, incorporated in this Agreement and 
made applicable to the resolution of disputes arising under this Agreement. 

8.3 Limitation of Remedies. The terms and provisions ofSection 31.11 (Limitation 
of Remedies) of the Management Agreenient are hereby incorporated herein by reference, 
mutatis mutandis, and shall have the same force and effect as if fully set forth herein. 

8.4 Survival and Severance. The provisions ofthis Article 8 are severable from the 
other provisions of this Agreement and shall survive and not be merged into any termination or 
expiration of this Agreement or any judgment or award entered in connection with any dispute, 
regardless of whether such dispute arises before or after termination or expiration of this 
Agreement, and regardless of whether the related mediation, arbitration or litigation proceedings 
occur before or after termination or expiration of this Agreement. I f any part ofthis Article 8 is 
held to be unenforceable, it shall be severed and shall not affect any other part of this Article 8. 

A R T I C L E 9 

REPRESENTATIONS AND WARRANTIES 

9.1 Owner's Representations and Warranties. Owner represents and warrants lo 
Manager as ofthe Effective Date that: 

(a) Owner is a municipal corporation and body politic existing under the laws 
ofthe State oflllinois, and has the full right, power and authority to execute, deliver and 
perform its obligations under this Agreement. All necessary action has been taken to 
appi-Qve the execution, delivery and performance of this Agreement by Owner Each 
parly executing and delivering this Agreement on behalf of Owner and all documents to 
be executed and delivered on behalf of Owner in regard to the consummation ofthe 
transactions contemplated hereby has due and proper aulhority to execute and deliver 
those documents. To the best of Owner's knowledge, the transactions contemplaled by 
this Agreement are nol restrained or prohibited by any injunction, order or judgmenl 
rendered by any court or other governmental agency of competent iuri.sdiclion. Neither 

20 



the execution and delivery ofthis Agreement nor the consummation ofthe transactions 
contemplated hereby will (i) conflict with or result in a breach of any olher agreement or 
restriction to which Owner is a party or by which it is bound or(ii) to the besl of Owner's 
knowledge, conflict with or result in the material breach or violation of any law, 
regulation, writ, injunction, or decree of any court or governmental body applicable to 
Owner. This Agreement and all documents executed and delivered by Owner in 
connection herewith shall constitute valid and binding obligations of Owner, enforceable 
in accordance with their terms, except as may be limited by bankruptcy, insolvency, 
reorganization or other similar laws affecting the .enforcement of creditors' rights 
generally. 

(b) There is no pending nor, to the knowledge of Owner, has Owner received 
written notice threatening any litigation, claim or administrative proceeding against 
Owner which would materially and adversely affect the ability of Owner to perfbrm ils 
obligations hereunder. 

9.2 Manager's Representations and Warranties. Manager represents and warrants to 
Owner as of the Effective Date that: 

(a) Manager is duly organized and validly existing under the laws of the 
Delaware, is in good standing thereunder and under the laws of the State oflllinois, and 
has the full right, power and authority to execute, deliver and perform its obligations 
under this Agreement. All necessary corporate action has been taken to approve the 
execution, delivery and perfbrmance of this Agreement by Manager Each party 
executing and delivering this Agreement on behalf of Manager and all documents to be 
executed and delivered on behalf of Manager in regard to the consummation of the 
transactions conternplated hereby has due and proper authority to execute and deliver 
those documents. To the best of Manager's knowledge, the transactions contemplated by 
this Agreement are not restrained or prohibited by any injunction, order or judgment 
rendered by any court or other governmental agency of competent jurisdiction. 

(b) Neither the execution and delivery of this Agreement nor the 
consummation ofthe transactions contemplated hereby will (i) conflict with or result in a 
breach of Manager's corporate bylaws, articles of incorporation or any agreement or 
restriction lo which Manager is a party or by which il is bound or (ii) to the besl of 
Manager's knowledge, conflict with or result in the material breach or violation ofany 
law, regulation, writ, injunction, or decree of any court or governmental body applicable 

. lo Manager. This Agreenient and all documents executed and delivered by Manager in 
connection herewith shall constitute valid and binding obligations of Manager, 
enforceable in accordance vvith their terms, except as may be liniited by bankruptcy, 
insolvency, reorganization or other similar laws affecting the enforcement of creditors" 
rights generally. 

(c) I'here is no pending nor, to the knowledge of Manager, has Manager 
received written notice threatening, any litigation, claim, or administrative proceeding 
again.st Manager or any Affiliate ol" Manager, which would materially and adversely 
affect the ability of Manager to perform its obligations hereunder. 



(d) As of the date hereof, Manager or its Affiliates operate or frcinchise all 
Brand Flotels in the United States. 

9.3 Manager's Acknowledgments. Manager acknowledges that no meinber of the 
governing body of Owner or other unit of government and no other officer, employee or agent of 
Owner or other unit of government who exercises any functions or responsibilities in connection 
wilh this Agreement is permitted lo have any personal interest, direct or indirect, in this 
Agreement. No meinber of or delegate to the Congress of the United States or the Illinois 
General Assembly and no alderman of Owner or Owner employee is allowed to be admitted to 
any share or part of this Agreement or to any financial benefit to arise from it. 

9.4 OWNER'S ACKNOWLEDGEMENTS. OWNER ACKNOWLEDGES AND 
CONFIRMS TO MANAGER THAT MANAGER HAS NOT MADE ANY PROMISES, 
REPRESENTATIONS, WARRANTIES OR GUARANTIES OF ANY KIND WHATSOEVER 
TO OWNER, EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, AND NO 
PERSON IS AUTHORIZED TO MAKE ANY PROMISES, REPRESENTATIONS, 
WARRANTIES OR GUARANTIES ON BEFI.ALF OF MANAGER, EXCEPT AS 
SPECIFICALLY SET FORTH IN THIS AGREEMENT. 

A R T I C L E 10 

RELATIONSHIP QF THE PARTIES 

10.1 Owner hereby appoints Manager as its sole and exclusive agent to perforin the 
Pre-Opening Services and to coordinate and administer the Procurement Services and F&B 
Technical Consulting Services pursuant to the Services Agreements for the Term, subject to, and 
in accordance with, the terms ofthis Agreement. The relationship between Owner and Manager 
shall be that of principal and agent with scope and authority provided and liinited by the terms of 
this Agreement. Nothing in this Agreement shall be deemed or construed to render Owner and 
Manager partners, joint venturers, landlord/tenant, master-servant or any other relationship. The 
scope of Manager's authority, and duties as Owner's agent, are solely as set forth in this 
Agreement, and Owner and Manager both acknowledge and agree that the written terms of this 
Agreement are intended to define and satisfy any fiduciary or other common law duties that may 
exist as a result of the relationship between the parties, including, without limitation, all duties of 
loyalty, good faith, fair dealing or full disclosure that may be deemed to exist under common law 
principles of agency or otherwise (collectively, the "Implied Fiduciary Duties"). To the extent 
any Implied Fiduciary Duties are inconsistent with, or would have the effect of modifying, 
limiting or restricting, the express provisions of this Agreement, the terms ofthis Agreement 
prevail. 

10.2 Accordingly, to the extent there is any inconsistency between the common law 
duties and responsibilities of principals and agents and the provisions of this Agreement, the 
provisions of this Agreement shall prevail, it being the intention of the Parlies that (a) this 
Agreement shall be interpreted in accordance wilh general principles of contract interpretation 
without regard lo the common law principles of agency (except as expressly provided for in this 
Agreement), (b) any liability between the Parlies shall be based solely on principles of coniract 
lavv and the express provisions ofthis Agreenient, (c) the ability ofeither Party to develop other 
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hotels or to terminate this Agreement shall be based .solely on the terms of this Agreement 
without regard to the common law principles of agency, and (d) this Article 10 constitutes a 
knowing and intentional waiver by Owner of any duties or responsibilities (including common 
law fiduciary duties) owed by an agent to its principal, and a waiver by Manager of any 
obligations o f a principal to its agent, solely to the extent the same are inconsistent with, or 
would have the effect of modifying, limiting or restricting, the express provisions of this 
Agreement. 

10.3 The Parties also hereby unconditionally and irrevocably waive and release any 
right, power or privilege cither may have to claim or receive from the other Party any punitive, 
exemplary, statutory, or treble daniages or any incidental or consequential daniages with respect 
to any breach ofthe Implied Fiduciary Duties. Furthermore, Owner specifically consents to all 
transactions and conduct by Manager and its AfTiliates described in this Agreement, including 
those set out below, and waives any Implied Fiduciary Duties which Manager may owe to 
Owner now, or which may arise in the future, in connection with such transactions or conduct. 
Without limitation ofthe foregoing: 

(a) Except as provided in Section 28 ofthe Management Agreement, Manager 
and ils Affiliates may establish or engage in any business of any kind or participate in any 
investment ofany kind, whether using any ofthe Protected Name or Protected Marks or 
any ofthe other proprietary information of Manager, at any location, in Manager's sole 
discretion. Furthermore, subject to Section 28 ofthe Management Agreement, Manager 
and its Affiliates may exercise such rights even though these businesses or investments 
may directly or indirectly compete with the Hotel, with Owner or its AfTiliates, or with 
any other business or investment oTOwner or its Affiliates. 

(b) Subject to Section 11.15 of this Agreement, but without limiting Section 
2.6 and 2.7, Manager may elect to use the services of its Affiliates in fulfilling its 
obligations under this Agreement, as specifically described in this Agreement. 

, (c) Manager and its Affiliates may receive the fees, charges and 
reimbursements specifically described in this Agreement in connection with the provision 
of its services. 

(d) Subject to Section 11.14 of this Agreement, Manager and its Affiliates 
may receive the payments, fees, commissions and reimbursements from vendors in 
connection with Manager's purchasing services described in this Agreement fbr the Hotel 
and for other properties operated, managed, licensed or owned by Manager or its 
Affiliates. 

(e) Subject to Seclion 1.4 and Section 2.8 of this Agreement, Manager is 
permitted lo u.se the funds in the Pre-Opening Account and Procurement ScM-vices 
Account for the purpo.ses described in this Agreement (including payment to Manager or 
its Affiliates ofall lees, charges and reimbursements described in this Agreement) vvhich 
may be made in the order of priority determined by Manager in its sole discretion. 



(f) ' Subject to Section 1.1 of this Agreement, Manager has the right to 
determine all Hotel Employee policies, including transferring Hotel Employees to other 
properties owned, operated or licensed by Manager from time to time. 

(g) Owner acknowledges and agrees that its consent to the transactions and 
conduct by Manager described in this Agreement, including those specifically set out in 
Section 10.4, and its waiver of any Implied Fiduciary Duties otherwise owed by 
Manager: (i) has been obtained by Manager in good faith; (ii) is made knowingly by 
Owner based on its adequate infbrined judgment as a sophisticated party after seeking the 
advice of competent and informed counsel; and (iii) arises from Owner's knowledge and 
understanding based on advice of competent and infbrmed counsel of the specific 
transactions and actions or inactions of operators that are normal, customary and 
reasonably expected in the hotel industry generally, and also arises from those specific 
transactions and actions or inactions of Manager that are normal, customary and 
reasonably expected by Owner under this Agreement. 

Manager 
Initials 

Owner 
Initials 

ARTICLE 11 

GENERAL 

11.1 Governing Law. This Agreement shall be construed under the laws of the State of 
Illinois, without regard to any confiict of law principles. 

11.2 Miscellaneous Instruments. Each Party shall further execute and deliver all such 
other appropriate supplemental agreements and other instruments and take such other action as 
may be necessary to make this Agreement fully and legally effective, binding and enforceable as 
between the Parties hereto as the other Party may reasonably request. Neither Party shall record 
this Agreement or any memorandum thereof 

11.3 Estoppel Certificates. Upon written request ofeither Party, the other Party shall, 
within thirty (30) days ofsuch request, deliver lo the requesting Party a statement certifying (a) 
that this Agreement is in full fbrce and effect, (b) that the requesting Party has not breached its 
obligations hereunder (or, if such is not the case, lhat the requesting Party has breached ils 
obligations and staling the nature of the breach and the date on which the certifying Party 
delivered notice ofsuch alleged breach to the requesting Party); (c) the Effective Date; and (d) 
such olher information as the requesting Party reasonably shall request. 

1 1.4 Construction ofthis Agreement. I'hc Parlies intend that the following principles 
(and no others nol consistent wilh them) be applied in construing and interpreting this 
Agreement: 
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(a) Claims Limited to Contract. Neither Party shall assert against the other 
Party any contractual claim arising out ofthis Agreement, unless the claim is based upon 
the ternis of this Agreement and does not seek to vary, and is not in conflict with, those 
terms. 

(b) Presumption Against a Party. The terms and provisions ofthis Agreenient 
shall not be construed against or in favor ofa Party hereto merely because such Party is 
the Manager hereunder or such Party or its counsel is the drafter ofthis Agreement. 

(c) Severability. The invalidity or unenfbrceability of any particular 
provision, or part ofany provision, of this Agreement shall not affect the other provisions 
or parts hereof and this Agreement shall be construed in all respects as if such invalid or 
unenforceable provisions or parts were omitted. 

(d) Certain Words and Phrases. All words in this Agreement shall be deemed 
to include any number or gender as the context or sense ofthis Agreement requires. The 
words "will ," "shall," and "must" in this Agreement indicate a mandatory obligation. 
The use ofthe words "include," "includes," and "including" followed by one or more 
examples is intended to be illu.strative and is not a limitation on the scope of the 
description or term for which the examples are provided. All dollar amounts set forth in 
this Agreement are slated in U.S. dollars, unless otherwise specified. The words "day" 
and "days" refer to calendar days unless otherwise stated. The words "month" and 
"months" refer to calendar months unless otherwise stated. The words "hereof, "hereto" 
and "herein" refer to this Agreement, and are not limited to the article, section, paragraph 
or clause in which such words are used. 

(e) Fleadings. In this Agreemenl, any reference to a section or subsection is a 
reference to a section or subsection ofthis Agreenient, unless otherwise specified. Any 
table of contents and .any section and subsection headings are for convenience of 
reference only and in no way define, limit, describe or affect the scope or intent of any 
part of this Agreenient. 

(f) Entire Agreement. The Recitals set forth at the beginning of this 
Agreement and the Exhibits atiached to this Agreenient are hereby incorporated in and 
made a part ofthis Agreement. This Agreement and the other Hotel Agreements contain 
the entire agreement between the Parties with respect to the subject matter hereof and 
supersedes all prior agreements and understandings with respect thereto. No other 
agreements, representations, warranties or other matters, whether oral or written, will be 
deemed to bind the Parlies hereto vvith respect to the subject matter hereof 

(g) Third-Party Beneficiary. This Agreernent shall nol be construed as giving 
any person, olher lhan the Parlies hereto and their successors and permitted assigns, any 
legal or equitable right, remedy or claim under or in respect ofthis Agreement or any of 
the provisions herein contained, this Agreemenl and all provisions and conditions hereof 
being intended to be, and being, fbr the sole and exclusive benefit ofsuch Parties and 
their successors and perniilied assigns and fbr the benefit ofno olher person or entily. 



(h) Time of the Essence. Time is of the essence for all purposes of this 
Agreement. 

(i) Remedies Cumulative. Except as otherwise expressly provided in this 
Agreement, the remedies provided in this Agreement are cumulative and not exclusive of 
the remedies provided by Applicable Law, and a Party's exercise ofany one or more 
remedies for any default shall not preclude the Party from exercising any other remedies 
at any other time for the same default. 

(j) Written Amendments. This Agreement shall not be altered, modified or 
amended in whole or in part, except in a writing executed by each of the Parties hereto. 

(k) Survival. Notwithstanding the termination of the Term or Manager's 
performance of its obligations in accordance with this Agreement, all terms, provisions 
and obligations of either Party contained herein, which in order to give them effect and 
accomplish their intent and purpose, need to survive such termination shall survive and 
continue until they have been fully satisfied or performed. 

11.5 Use of Affiliates. Owner acknowledges and agrees that in performing its 
obligations under this Agreement, Manager may from time to time use the services of, or 
delegate some or all of its obligations, responsibilities, rights and/or benefits hereunder to, one or 
more of its Affiliates; provided, however, (i) Manager shall not be relieved of its obligations to 
Owner under this Agreement unless otherwise provided herein, and (ii) Owner shall not pay 
more for the Affiliate's services and expenses than Manager would have been entitled to receive 
under this Agreement had Manager performed such services or obligations. 

11.6 Limitation of Liability. Notwithstanding anything herein to the contrary. Owner's 
liability under this Agreement shall be liinited solely to its interest in (i) the Hotel, including the 
Improvements, the Site and amounts available from Gross Receipts, and the Hotel Accounts 
(including without limitation the FF&E Account), the Operating Reserve, and proceeds available 
from insurance policies carried pursuant to Hotel Agreements, to the extent available for such 
purpose, and (ii) the New ITotel (but only in the event that the Possible New ITotel Management 
Agreement is entered into by the Parties), including the Improvements, the Site and amounts 
available from Gross ReceipLs, the Hotel Accounts (including without limitation, the FF&E 
Account and the Operating Reserve) (as such terms are defined in the Possible New Hotel 
Management Agreement), and proceeds available from insurance policies carried pursuant to the 
ITotel Agreements for the New Hotel, lo the exient available for such purpose (collectively, the 
"Owner Collateral"), and Manager shall not seek a personal judgment against Owner (except to 
the extent necessary to realize against the Owner Collateral) or seek lo oblain a lien, levy, 
attachment or other charge upon any olher properties or assets of Owner to enforce any claim or 
award for the default by Owner of its representations, warranties, covenants or other 
undertakings under this Agreenient or the olher Hotel Agreements, except as otherwise set forth 
herein or in the Managemenl Agreenient and except Ibr Owner's obligation to pay Manager upon 
a termination as set forth in Section 7.4. No officer, director employee or agent of Owner or 
Manager or its Affiliates, nor any of their respective heirs, administrators, executors, personal 
representatives, successors and assigns, shall have any personal liability or other per.sonal 
obligation to vvith respect to any payment, perfbrmance or observance ofany amount, obligation. 
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or liability to be paid, performed or observed under this Agreenient or any of the representations, 
warranties, covenants, indemnifications or other undertakings of Owner or Manager (as 
applicable) hereunder. Neither Manager nor its Affiliates shall seek to obtain a money judgment 
against any officer, director, employee or agent of Owner, or against any of their respective 
heirs, administrators, executors, personal representatives, successors or assigns. This Section 
11.6 shall survive the expiration or any termination ofthis Agreement. The limitations set forth 
in this Section 11.6 shall not be applicable in the event Manager is attempting to satisfy a 
judgment resulting from a claim againsl Owner that Manager has proven, in a court of competent 
jurisdiction, resulted from fraud or willful misconduct of Owner. 

11.7 Waivers. Except as set forth in Section 8.4 ofthis Agreenient, a failure by either 
Party to take any action vvith respect to any default or violation by the other ofany of the terms, 
covenants, or conditions ofthis Agreement shall not in any respect limit, prejudice, diminish, or 
constitute a waiver of any rights of such Party to act with respect to any prior, contemporaneous, 
or subsequent violation or default or with respect to any continuation or repetition of the original 
violation or default. 

11.8 Notices. Any notices or other communications pertaining to this Agreement must 
be in writing and are deemed to have been given by a party i f 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 (1) day after deposit wilh a nationally recognized commercial overnight 
courier, three (3) days after deposit in the U.S. mails sent by certified mail, return receipt 
requested, postage prepaid, or otherwise upon refiisal of receipt. Unless otherwise directed by 
Manager in writing, all notices or communications from City to Manager will be sent to 
Manager's notice address as set forth in this Agreenient. All notices or communications from 
Manager to theCity must be addressed to: 

I f to Manager: 

Hilton Management LLC 
7930 Jones Branch Drive 
McLean, Virginia 22102 
Attn: General Counsel 

With a copy to: 

Hilton Chicago O'Hare 
O'lTare International Airport 
Chicago, Illinois 60666 
Attn: General Manager 
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If to Owner: 

Commissioner of Department of Aviation 
Cityofchicago 
Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 

and with copies to: 

Commissioner of Department of Aviation 
' City of Chicago 
Departinent of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attention: First Deputy Cominissioner 

and 

City of Chicago, Department of Law 
Aviation, Environmental, Regulatory and Contracts Division 
30 North LaSalle Street, Suite 1400 
Chicago, Illinois 60602 
Attn: Deputy Corporation Counsel 

If the notice or communication relates to payments lo the City or relates lo the insurance 
requirements, a copy must be sent to: 

City Comptroller 
Cityofchicago 
City Flail - Room 501 
121 N. LaSalle Sfreet 
Chicago, Illinois 60602 

Eilher Party hereto may change the address fbr notices hereunder by giving notice of such 
change lo the other Party hereto in the manner hereinabove provided. If requested by Owner and 
if Manager is given the name and address of any mortgagee, trustee or bondholder, it will give 
copies ofall notices given lo Owner to such persons, in the manner set fbrth in this Seclion 11.7. 

11.9 Owner's Representative Owner Ibr itself and all of ils principals, shall designate 
an individual to act as representative for Owner and its principals ("Owner's Representative"), 
and Manager shall have the right lo rely on all actions by, and communications vvith, Owner's 
Representative as binding on Owner and ils principals. Owner shall provide to Manager the 
name, address, telephone and fax numbers, email address and other relevant conlaci information 
for the Owner's Representative as ofthe Effective Dale and within 10 days ofany change 
thereto. 
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11.10 Further Assurances. Owner and Manager shall do and cause to be done all acts, 
and execute and deliver all documents and instruments, reasonably necessary fbr each of them to 
perform their respective obligations under, and to give effect to the transactions contemplated by, 
this Agreement. 

11.11 Force Majeure. In the event of a Force Majeure, the obligations ofthe Parties and 
the time period for the performance of such obligations (other than an obligation to pay any 
amount hereunder) shall be extended for each day that such Party is prevented, hindered or 
delayed in such performance during the period of such Force Majeure, except as expressly 
provided otherwise in this Agreement. 

11.12 Counterparts: Facsimile and Electronic Execution. This Agreement may be 
executed in any number of counterparts which, taken together, shall constitute one and the same 
agreement. This Agreement shall be effective when it has been executed by each Party and 
delivered to all Parties. To evidence the fact that it has executed this Agreement, a Party may 
send a copy of its executed counterpart to the other Party by facsimile or electronic transmission. 
Such Party shall be deemed to have executed and delivered this Agreement on the date it sent 
such facsimile or electronic transmission. In such event, such Party shall forthwith deliver to the 
other Party an original counterpart of this Agreement executed by such Party. 

11.13 Illinois Freedom of Infbrmation Act. 

(a) In connection with this Agreement, Manager will deliver to Owner certain 
information and materials which contain Manager's proprietary, privileged and/or 
confidential information (the "Delivered Materials"). In addition, certain ofthe terms of 
this Agreenient contain proprietary, privileged and/or confidential information. 
Disclosure of the Delivered Materials or such ternis of this Agreenient would cause 
competitive harm to Manager. 

(b) To the extent that the Delivered Materials or the terms of this Agreement 
constitute "trade secrets" or "commercial or financial information" under the Illinois 
Freedom of Information Act (5 ILCS 140), as amended ("IL FOIA") or any similar 
applicable law or regulation, then such Delivered Materials and such terms of this 
Agreement shall be maintained by Owner as confidential, and Owner will not disclose 
such information to any Persons other than the attorneys, accountants, financial advisors, 
consultants, bond underwriters or insurers, rating agencies, auditors and einployees of 
Owner (the "ORD Persons"). Owner agrees to inform the ORD Persons that the 
Delivered Materials and the terms ofthis Agreement are subject to the provisions of this 
Seclion and to use good faith efibrls to ensure the ORD Persons treat the Delivered 
Materials and the terms ofthis Agreement confidentially and in accordance this Section. 

(c) If any Person files a requesl under IL FOIA or any similar applicable law 
for any Delivered Materials or the leriiis of this Agreenient or the Management 
Agreement ("Requested Information''), Owner will promptly, and in any event nol more 
than three (3) Business days following receipt ofthe request, notify Manager of the 
requesl and allow Manager a period of al leasl five Business days (the "Manager Review 
Period") within vvhich to object lo Owner, and any other relevant judicial or 
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administrative body, to the disclosure of any oflhe Requested Information. If, following 
receipt of Manager's objection to the release ofthe Requested Information (or expiration 
of the Manager Review Period), Owner reasonably determines that the Requested 
Information is exempt from disclosure pursuant to IL FOIA or any similar applicable law 
or regulation. Owner will promptly, and in any event, within the time limits mandated 
under IL FOIA, assert such exemption from disclosure and decline to provide such 
Requested Information. If, fbllowing receipt of Manager's objection to the release of the 
Requested Information (or expiration ofthe Manager Review Period), Owner reasonably 
determines that any ofthe Requested Information is not exempt from disclosure pursuant 
to IL FOIA or any similar applicable law or regulation, Owner will promptly notify 
Manager of such determination, and will refrain from making such disclosure for not less 
than five (5) Business days following notice to Manager in order to affbrd Manager an 
opportunity to seek an injunction or other appropriate remedy if Manager believes that 
Owner's determination is erroneous. In no event, however, will Owner be obligated to 
withhold delivery beyond the time allowed fbr such response by IL FOIA, unless the 
request is quashed orthe time to produce is otherwise extended. 

11.14 Centralized Purchasing. The terms and conditions ofSection 8.2.5 (Centralized 
Purchasing) of the Management Agreenient arc hereby incorporated into this Agreement, 
mutadis mutandis, subject to Section 2.7 hereof 

11.15 Services by Affiliates. The terms and conditions of Section 8.2.6 (Services by 
Affiliates) ofthe Management Agreement are hereby incorporated into this Agreement, mutadis 
mutandis, subject to Section 2.7 hereof 

1 1.16 Confidentiality. The ternis and conditions ofSection 31.17 (Confidentiality) of 
the Management Agreement are hereby incorporated into this Agreement, mutadis mutandis. 

No further text on this page; signature pages follow. 
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as of 
the Effective Date. 

OWNER: 

CITY OF CHICAGO, a municipal 
corporation, home rule unit of local 
government and political subdivision of 
the State oflllinois 

By:. 

Name:. 

Title: 

MANAGER: 

HILTON MANAGEMENT LLC, a 
Delaware limited liability company 

By: Hilton Domestic Operating 
Company Inc., as "Operator" 

By:_ 

Name:. 

Title: 



EXHIBIT A 

Legal Description ofthe Premises 

T-g,-ittl i)o><ylptic!-. - "PrrccI, 1 

' f h a t p«r t e f Sectl*:* 7 sai t , TowjHlp iO North, Ho.ig» I J En i t o f Iha Tfc l rd '>r i3e lp» l X e r l J i a l , d < » c r i i e l 
a j f o l l o v t : Ccaaencinc at -tho Itorthv^s-!; comor of Soctioo 9, Tov.r,iitilp iO Hcrtb, RoTk̂ e 12 East o f tho 
7n l rd i^rlnct^al Meridlor,; t.>i«nco SO-JUJ 83 dcgreoi C7 alnutos 05 flftco::d5 Vest 3358.469 f o o t ftlong the - r - - . -
Veoterlj- oxtenaicn oC the .North Una o f the Morth^rfeot 1 / i of aaid Soctlon 9; thonco' South degrooa 5,9 
jiLnvttaa 13 aoccn'^i '.'•ist 1763.73 f o t t to tha pol i i t of bogL-miog of 'the hareln dascrlbecl prcj>arty, soi<i 
poin t bo ln i South 2 a , « J . 9 4 f e « l and I q » t 30,042.65 root, ,(l>oi=g ocordinatoa a i doflnod i n t l io Ordinance 
panaol ^ tha City Council of Chicago on Juiy 1 1 . 1957); thenca Morthwastorl/ 713.19 fea t along •tho aro 
o f 0 olrcLe o f lC67.JCi fua t rtrtllus convex to tiio Scrlhoafft yboae chord boara Sorlh 35 dOBraoo 09 ^InutcJ 
C6 aeconaa Uaat to a point which l o South 21,023.9% foo t tsti £ai>t 19 , i£S .19 f eo t ; tiionos Korth 15 dosrees 
Z3. Blnutej 35 aecoodj last . 70.(30 f ee t to a point Jultia i « South 25,956.57 f e e t arxl Baat 1 9 , i 8 7 , l i f eo t ; 
tfaance Soathaaatorlj 759.95 foot alo;-.g the aro of a o i r c l e o f 1137,5i.i f ae t radlua oonvex to tbe Morthoafft 
\.tV3fla ehorj baara ^ • j t h 55 degroaa 09 ninvjta* 06 acconda Eaat to a point whioh I s So âth 21,333*76 f e a t and 
Zast 20,C99.^ fea t ; thenea South 53 dagreao 59 sdmitao 13 aeeonda West 70.00 f ea t to tho horels deelgnatcd 
point of bogl.-inln^i a l l I n Chicago O'Hare Internat ional JLlx^ort, I s Cook Co-.mtTy n j l l a o l i ; . 

. U t a l l> , ao r l j t l oa - P - j o . l a 

That part of SooUono 7 mc 8, Township iO Sorth, Ri.isa 12 Saat of the Third Pr inc ipa l Kerldlaa , de«crlba<3 
aa fol lowo: CoEEsencing at the Sorth'i'ast comer Df Section 9, Township iO North,'Range'12 East o f tho 
Third Pr incipal Karldlant tbeace South' 83 degreea 07 elniitoa 05 eocondj 'rfoot 3358.469 foe t along tho Weatarlj 
eztenaloa o f the Sorth l i n e of tho l lo r t t iva j t 1 / i of aald Section 9; thenee So-jth 53 degreea 59 idlnltea 13 
second* Veat 1693.176 feo t to t^.e p^jlnt of beginning of the heroin deocrlbod property, naid point .being 
^ t h 21,382,73 f ee t and l a e t 20,O?9.25 fea t (balng cocrdlnatas as daflnod 1.1 tha Drdlnanee paaaod b7 tha 
City Council of Chicago on J-J1.V 11, 1957); thonco Dorthi/eatcrlr 7'59.95 feot along the ars o f a c i r c l e of 
1137.5i i feet raciua convex to the Northeast vhooe chord betra North 55 degrees 09 ftlnntee C6 secocdJ ^.at 
i o a polr.t vbicb Is 3c j t h 20,956.57 feet and East 19687.U f e e t ; thonce North 15 degreea 12 u inuus 35 
• oconda Boat 21.00 f ee t to a point vh l ch ' l a So'jth 20,933.17 feot-ana East 19,493.61 fee t ) -tS^ncs Scuth-
eaatcrly 775.99 feet along the arc of 'a c i r c l e of 1161.541 f ee t radius oonveic to tb*'Horibaset utiose 'obor(3 
beaT< South 55 dagreai 09 Jti-lvstes 06 seccndi East to a point «hich i s South 21,36^.67 fee t ar.d'Saet 20,118.69 
-eo t ; thonca South 53 degreeo 59 sdnutei 13 accond5 West 2ii,00 f e e t t? the herein designated po£iit o f 
boglrxlRg, a l l In Chicago O'Hare Internat ional JUriior't, Ln Cook Couj.,tj-, I l l i n o i s , 

That p*rt o f Sectlo.l « , Tovnahlp 10 Uorth, «anga 12 l a s t o f the t h i r d Pr inc ipa l Haj*dlaa , ,<l»«er lb«l aa 
f o l l o v a l ' CcBaoDCing at the Horthveat Vsoxcer o f Soctlsn 9, Toviuhlp iO Hcrtb, Rang* 12 laiat of this 
Third f r i n c l p a l ye r ld l a s ; thacui South SB degraea 07 rdmt'os 05 eacondi Vest 3 3 5 3 . f e e t alOEC tb« 
VeaterlT exteoslon of the Horth l i n o o f tha Xortb-.niet 1/1 of said Soctloa 9 i tbsoca 9outb }3 4e(:r««i 
59 nltutaa 13 seoonia Vest 1763.173 f e e t to the point of boglmlcg o f t h* bei-Bln deocrlbod .propar^ , 
aald point being South 21,123.91 fee t end laa t 20,012.65 f*at (being ccoTdlnatea <> deflaod Lb U x 
Ordinance pAanod t7 tha Ci ty Council o f Chicago o= Ju l r H . 1^57); thonce South-31 de^reeo 50 a l z u t e « 
54 eecondo 139.14 f o e t to a point vhl^ch i» South 21,5^1.13 feet er/l Seat 19,963.15 f e e t ; theoe* 
North 55 d a ^ « < 09 nloutes C6 aaconds 'k'oet 211.25 fee t to a point vKlcb- i s South 21,117.42 f e e t and 
East 19,78'?.73 fo-et; thence North 31 degress 50 mlaut*o 51 iwcorda East 189.08 f eo t to a poin t Mhlob la 
South 21,262.24 fee t «ad •Rest 19,897.83 foe t ; thacce Sc« thaaa t* r l r 217.15 f ee t i loog the ere of a c i r c l e 
or 'i067'.'51l"foet r a d l i i i Tiocirox tc' tbo'Vlbrtb'oaat 'Jboa'a etorrd l>4arB-Soutb- 11 degrees"5Cl olrateB H ' eoconlv 
^ a t to the herein doolgcatod point of baglnnlna, a l l l x Chicago O'Kare In temet lona l x i r p o r t . I n Cook 

^ County. I l l i n a l a . ^ _ ' _ 

L » f » l DetCTlOtlon - f M - o o l 1 

7 h « t p a r t o f Sact iong 7 «n.-t 3, Tovnoli.ip 40 ."forth, •S«ige 12 Eaot o f l h « T h i r d P r i a e l p a l H e r i J l a n , d e a e r l t s j 
eo f o U o v a : ' CoiBMr.cing o t tho Northuect eomer of Sec t ion 9 , Township 40 S o r t h , Ktngt 12 S««t of the 
Third Pr indpU Koridlun; thencs Jfcicth 83 <iajr««« 07 i i inutei 05 «»co.ida Vest 3J53.469 fast tXoBg ttie 
Vaaterl.' oxtenalen of tJv» North l ine of the llorth«5»t 1/4 of said 3«ction 9j thdttso South 53 degreea 59 
alnutos 13 oeoonda West 1763,178 foet to a point -.^tlch la South 21,423.94 feat and Seat 20,042.65 feet, 
(bel.ig coordlnataa ea defined in the Ordlniuice pasaed by the City Council of OMcoeo o.i July 11, 1977); 
tboDce Northuaatorlj 49J.74 faat 4lor.g the arc of a c i rc le of 1067,544 feat radius co.iiex to tha Kortheatt 
vhoaa chord bears Horth 49 degreea 19 nlnutea 03 aseoDda Vaat to the point of bsglnnlog of t!-.a heroin 
doBoribed property, aald point t<ilr.6 South 21, 103.68 foet ond Sast 19,670.09 foatf thar.ce Scuth 34 dagreos 
5C Blnutoe 54 saconda Voat 169.08 feot to a point which ia South 21,258.35 faat a-nd Eaat 19,562.05 faet; 
thensa North 55 dagroaa 09 nlmitoa 06 aoconds 'xost 211.25 foet to a point which I j So-Jth 21,i;i8.1t faet 
4.Td iBot 19,338.68 f se t i thsnce Ji'orth 34 dogrso," 53 alnutsa 51 seconda East 139.14 faet to i point-jMch 

- ia 3outf> 21,023.96 faet ar.i l as t 19,468,19 feat) thonoo Southeasterly 217.45 feat along an are cf aald 
circle of 1067,544 fact redlaa co.nvax to the Northeast ^tioso chord beers South 68 da^raaa 27 nlrutaa Id 
seconda Eant to tho herein -aoslgnattd point of begl.mlng, a l l i n Chicago O'Haro Iintarcaticnal Airport, 
i t Cojk County, I i i i n o i a . 

I f l^ f l l Ki^ecrlptlon - Par;el 5 

Thftt port of Section 3, Towr.eK'.p 10 Horth, Range 12 Saat of the.T'nlrd Principal Meridian, deacrlboJ na 
fo!low.i: 'Cocjnenclng at the .Vorthweet comer of Sactlor; 9, To^-nshlp 40 .V'orth, Range 12 Eaat of tha 
Third Pri.-.clpal Herldian; thenco Scuth 88 degreas 07 alnutea 05 seconds Wont 3358.469 feot along the 
'i^o'aterly crtonalon of tr.a ilorth l ine of tho Horthwoit 1/4 of said Saotlon 9) thence South 53 dajrooa 
59 ctnutta 13 seconda I'cat 1763.:7e foot to a point uMch la South 21,423.91 feet i.id Ssst 20,012.65 
foot (being ccordtnataa as -leflned in '.he Ordinance poaawi by tha Oitv Council of Chicago oa July U , 
1957); thanco Hcrthweatorly 217.45 foet aitin;; the arc of a c i rc le of 1067,541 foet radlua conrex to tha 
Northoost whoco chord boaro Nor th 11 dosreoa 50 n inutes 54 saccnds Vos'. to tha poin t o f beginning o f the 
horo in doacrlbed p r o p e r t y , said p o i n t boing South 2 i , 2 6 2 , 2 i f o e t and Saat J9,*97.33 f e e t j thcneo North 
55 dcsroaa n lna tea 06 aaconds '«o«t 777.50 f eo t t< a p o i n t '.rtilch l a South 21,103.63 f e e t and East 
19,670,09 f a o t j thence i lciuthcaStoriy 273,«'9 f ee t e l -ng an nrc o f aahl c l r e l a of 10^7.544 f ea t radl'.:s 
conva'x t c the Northoaat vhoae chord beura South 51; iegreoa 09 ainutea 06 seconds Kaat to the herein 
•Jefclgr.ati-J p o i n t o f beg inn ing , a i l i n 'JUcego C'Kar* I n t e m a t l o n i l M r p c r t , I n Cook Cnunly, I l l l n o l a . 
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EXHIBIT B 

MAP OF SOCIQ-ECONOMICALLY DISADVANTAGED AREAS 

SOCIO-ECONOMICALLY DISADVANTAGED AREAS 

1' nM'firtrQ 
4 < ( 

Target Area 25% (Households) 

» TE^tsgsa I 
» •—• i ; >i i ; i ; i ; t i zi »; 

: ? 4 », I = 

B-1 



EXHIBIT C 

INSURANCE REQUIREMENTS 

Chicago Department of Aviation 
O'Hare Airport 

Pre-Opening and Related Services 

A. INSURANCE REQUIRED 

Manager must provide the insurance coverages and requirements specified below, insuring all 
Pre-Opening Services related to the Agreenient, during the period set fbrth in Section 6.1 ofthe 
Agreement. 

1) Workers Compensation and Employer's Liability (Primary and Umbrella) 

Workers Compensation Insurance, as prescribed by applicable law covering all 
employees of Manager who are lo provide a service under this Agreement and 
Employer's Liability coverage with limits of not less than $1,000,000 each accident; 
.$1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or the fiill per 
occurrence limits ofthe policy, whichever is greater. Coverage shall include other state 
endorsement, voluntary compensation and alternate employer, when applicable. 

Manager may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein. The excess/umbrella policy/policies must provide 
the same coverages/follow form as the underlying policy/policies. 

2) Commercial General Liabilily (Primary and Umbrella) 

Commercial General Liabilily Insurance or equivalent must be maintained with limits of 
not less than $1,000,000 per occurrence, or the full per occurrence limits of the policy, 
whichever is greater, for bodily injury, personal injury, advertising injury, and property 
damage liability. Coverages must include, but not be limited to, the following: All 
preniises and operations, products/completed operations, separation of insureds, defense, 
and contractual liability (not to include Endorsement CG 21 39 or equivalent). 

The City and other entities as required by the City must be provided additional insured 
status with respect to liability arising out of Manager's work, services or operations. 
Such additional insured status shall be at least as broad as that afforded the named 
insured or the Manager, fhe City's additional insured status must apply to liability and 
defense of suits arising out oflhe performance oflhe Pre-Opening Services, whether such 
liability is attributable to the Manager or lo the Cily. The lull policy limits and scope of 

C-1 



protection also will apply to the City as an additional insured, even if they exceed the 
City's minimum limits required herein. Manager's liability insurance must be primary 
without right of contribution by any other insurance or self-insurance maintained by or 
available to the City. 

Manager may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein. The excess/umbrella policy/policies must provide 
the same coverages/follow form as the underlying policy/policies. 

3) Automobile Liability (Primary and Umbrella) 

When any motor vehicles (owned, non-owned and hired) are used in connection with 
work, services or operations to be performed, the Manager must provide Automobile 
Liability Insurance with limits of not less than $1,000,000 per occurrence, or the full per 
occurrence limits of the policy, whichever is greater, for bodily injury and property 
damage. The City is to be added as an additional insureds on a primary, non-contributory 
basis. 

Manager may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein. The excess/umbrella policy/policies must provide 
the same coverages/follow form as the underlying policy/policies. 

4) Excess/Umbrella 

Excess/Umbrella Liability Insurance must be maintained with limits of not less than 
$4,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is 
greater. The policy/policies iiiu.st provide the same coverages/follow form as the 
underlying Commercial General Liability, Automobile Liability, Employers Liability, 
and Completed Operations coverage required herein and expressly provide that the 
excess or umbrella policy/policies will drop down over reduced and/or exhausted 
aggregate limit, i f any, ofthe underlying insurance. The Excess/Umbrella policy/policies 
must be primary without right of contribution by any olher insurance or self-insurance 
maintained by or available to the Cily. 

Manager may use a combination of primary and cxccss/unibrella policies to satisfy the 
limits of liability required in sections A . l , A.2, A.3, A.4, A.5 and A.6 herein. 

5) Manaaemenl/Professional Liabilily 

Management/Professional Liability Insurance musl be maintained covering acts, en-or.s, 
or omissions with limits of not less than $5.000.000 related to Manager's work, services 
or operations in connection vvith this /Xgreemcnt. When policies are renewed or replaced, 
the policy retroactive dale must coincide with, or precede, start of work under this the 
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Agreement. A claims-made policy which is not renewed or replaced must have an 
extended reporting period of two (2) years. 

Manager may use a combination of primary and excess/umbrella policy/policies to satisfy 
the limits of liability required herein. The exces.s/umbiella policy/policies must provide 
the same coverages/follow fbrm as the underlying policy/policies. 

Manager may self-insure for Management/Professional Liability Insurance in lieu of 
obtaining coverage from a third party insurer. 

6) Property/Installation Floater 
Manager must provide or cause to be provided All Risk Property Insurance/Installation 
Floater, at replacement cost, covering all loss, damage or destruction ofthe procurement, 
delivery, warehousing, and installation of the FF&E/OS&E or any other property in 
Manager's care, cu.slody and conlroi required to fully furnish/equip the Hotels. Coverage 
must include but not be limited to in-transit, off-site, faulty workmanship or materials, 
testing and mechanical-electrical breakdown. The City of Chicago is to be named as 
additional insured and loss payee. 

B. Additional Requirements 

Manager must furnish the City, Chicago Department of Aviation, 10510 W. Zemke Rd, Chicago, 
IL 60666, original certificates of insurance and additional insured endorsement, or other 
evidence of insurance, to be in force on the date ofthis Agreement, and renewal certificates of 
Insurance and endorsement, or such similar evidence, if the coverages have an expiration or 
renewal date occurring during the term of this Agreenient. ' Manager must submit evidence of 
insurance prior to execution of Agreenient. fhe receipt of any certificate docs 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 requirenients of 
Agreenient. The failure ofthe City to pbtain, nor the City's receipt of, or failure lo object to a 
non-complying insurance certificate, endorsement or other insurance evidence from Manager, its 
insurance broker(s) and/or insurer(s) will not be construed as a waiver by the City ofany ofthe 
required insurance provisions. Manager must advise all insurers ofthe Agreement provisions 
regarding insurance. The City in no way warrants lhat the insurance required herein is sufficient 
lo protect Manager for liabilities vvhich may arise from or relate lo the Agreenient. The City may 
review the certified copies ofany required insurance policies at a inulually agreeable localion-
any time upon reasonable request. 

Failure to Maintain Insurance. Failure of the Manager to comply with the required coverage and 
terms and conditions herein vvill nol limit Manager's liabilily or responsibility nor does il relieve 
Manager ofthe obligation to provide insurance as specified in this Agreement. Nonfulfillment of 

C-3 



the insurance conditions may constitute a violation ofthe Agreenient, and the City retains the 
right to suspend this Agreement until proper evidence of insurance is provided, or the Agreement 
may be terminated. 

Notice of Material Change Cancellation or Non-Renewal. Manager must provide fbr sixty (60) 
days prior written notice to be given to the City in the event coverage is substantially changed, 
canceled or non-renewed and ten (10) days prior written notice for non-payment of premium. 

Waiver of Subrogation. Manager hereby waives its rights and its insurer(s)' rights of and agrees 
to require their insurers to waive their rights of subrogation against the City under all required 
insurance herein for any loss arising from or relating to this Agreement. Manager agrees to 
obtain any endorsement that may be necessary/ to affect this waiver of subrogation, but this 
provision applies regardless of whether or not the City received a waiver of subrogation 
endorsement for Manager's insurer(s). 

Manager's Insurance Primary. All insurance required of Manager under this Agreement shall 
.stale that Manager's insurance policy is primary and not contributory with any insurance carrier 
by the City. 

No Limitation as to Manager's Liabilities. The coverages and limits furnished by Manager in no 
way limit the Manager's liabilities and responsibilities specified within the Agreenient or by law. 

No Contribution bv City. Any insurance or self-insurance programs maintained by the City do 
not contribute with insurance provided by Manager under this Agreenient. 

Insurance not Limited bv Indemnification. The required insurance to be carried is not limited 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. 

Insurance and Limits Maintained. I f Manager maintains higher limits and/or broader coverage 
than the minimums shown herein, the Cily requires and shall be entitled the higher limits and/or 
broader coverage maintained by Manager. Any available insurance proceeds in excess ofthe 
specified minimum limits of insurance and coverage shall be available to the City. 

Joint Venture or Limited Liability Company. I f Manager is a joint venture or limited liability 
company, the insurance policies must name the joint venture or limited liabilily company as a 
named insured. 

Olher Insurance obtained by Manager. I f Manager desires additional coverages, the Manager 
vvill be responsible for the acquisition and cost. 

Insurance required of Contractors and Subcontractors. Manager shall require each Coniractor 
and each Subcontractor lo provide and maintain Commercial General Liabilily, Commercial 
Automobile Liabilily, Worker's Compensation and Employers Liability Insurance and when 
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applicable Excess/Umbrella Liability Insurance with commercially reasonable coverage. The 
limits of coverage will be determined by Manager but shall be not less than $5,000,000 per 
occurrence for access to the airfield. Manager shall determine if Contractor(s) and 
Subcontractor(s) must also provide any additional coverage or other coverage outlined in Section 
A, Insurance Required. Manager is responsible for ensuring that each Subcontractor has named 
the City as an additional insured where required on an additional insured endorsement form 
acceptable to the City. Manager is also responsible for ensuring that each Coniractor and each 
Subcontractor has complied with the required coverage and terms and conditions outlined in this 
Section B, Additional Requirements. When requested by the City, Manager must provide to the 
City certificates of insurance and additional insured endorsements or other evidence of 
insurance. The City reserves the right to obtain complete, certified copies of any required 
insurance policies at any time. Failure of the Contraclor(s) or Subconti-actor(s) to comply with 
required coverage and terms and conditions outlined herein will not limit Manager's liability or 
responsibility. 

Cily's Right to Modify. Notwithstanding any provisions in the Agreement to the contrary, the 
City, Department of Finance, Risk Management Office maintains the right to modify, delete, 
alter or change these requirements, subject to Manager's prior written approval, not to be 
unreasonably withheld, unless required by Legal Requiremenls or by Owner's Lender. 
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EXHIBIT D TO PRE-OPENING SERVICES AGREEMENT 

Special Conditions for Professional Services MBE & WBE 

CITY OF CHICAGO 
Department of Procurement Services 

Jamie L. Rhee, Chief Procurement Officer 
121 North LaSalle Street, Room 806 

Chicago, Illinois 60602-1284 

Fax: 312-744-3281 

MBE & WBE SPECIAL CONDITIONS FOR SERVICES CONTRACTS 

ARTICLE 1. SPECIAL CONDITIONS REGARDING MINORITY BUSINESS ENTERPRISE COMMITMENT AND 

WOMEN BUSINESS ENTERPRISE COMMITMENT FOR COMMODITIES OR SERVICES 

1.1. Policy and Terms 
It is the policy of the City of Chicago that Local Businesses certified as Minonty Owned Business Enterprises 
(MBE) and Women Owned Business Enterprises (WBE) in accordance with Section 2-92-420 et seq. o f the 
Municipal Code of Chicago and Regulations Governing Certification of Minority and Women-owned Businesses 
and all other Regulations promulgated under the aforementioned sections of the Municipal Code, as well as 
MBEs and WBEs certified by Cool< County, Illinois, will have full and fair opportunities to participate fully in the 
performance of this contract. Therefore, the Contractor will not discriminate against any person or business 
on the basis of race, color, sex, gender identity, age, religion, disability, national origin, ancestry, sexual 
orientation, marital status, parental status, military discharge status or source of income and will take 
affirmative action to ensure that women and minority businesses will have the maximum opportunity to 
compete for and perform subcontracts for supplies or services. 

Pursuant to Section 2-92-430 of the Municipal Code of Chicago, the Chief Procurement Officer has established 
a goal of awarding not less than 25% of the annual dollar value of all non-construction contracts to certified 
MBEs and 5% of the annual dollar value of all non-construction contracts to certified WBEs. 

Accordingly, the Contractor commits to make Good Faith Efforts to expend at least the following percentages 

of the total contract price (inclusive of any and all modifications and amendments), if awarded, for contract 

participation by MBEs and WBEs: 

MBE Percentage WBE Percentage 

25% 5% 

(See Form "Bidders Commitment to Utilize MBE and WBE Firms on No Stated Goals Contract" ior Contract 

Specific Goals m the case of a contract subject to a bid preference pursuant to MCC 2-92-525.) 

This commitment is met by the Contractor's status as a MBE or WBE, or by a joint venture with one or more 
MBEs or WBEs as prime contractor (to the extent of the MBE or WBE participation in such joint venture), or by 
subcontracting a portion of the work to one or more MBEs or WBEs, or by the purchase of materials used in 
the performance of the contract from one or more MBEs or WBEs, or by any combination of the foregoing. 
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Note: MBE/WBE participation goals are separate and those businesses certified with the City of Chicago as 

both MBE and WBE may only be listed on a bidder's compliance plan as either a MBE or a WBE, but not both 

to demonstrate compliance with the Contract Specific Goals, 

The Contractor also may meet all or part of this commitment through credits received pursuant to Section 2-
92-530 of the Municipal Code of Chicago for the voluntary use of MBEs or WBEs in private sector contracts. 

Pursuant to MCC 2-92-535, the prime contractor may apply be awarded an additional 0.5 percent credit, up to 
a maximum of a total of 5 percent additional credit, for every 1 percent of the value of a contract self-
performed by MBEs or WBEs, or combination thereof, that have entered into a mentoring agreement with the 

.contractor or subcontractor-to-subcontractor mentoring agreement. This up to 5% may be applied to the 
Contract Specific Goals, or it may be in addition to the Contract Specific Goals. 

1.2. Definitions 

"Area of Specialty" means the description of an MBE or WBE firm's business which has been determined by 
the Chief Procurement Officer to be most reflective of the MBE or WBE firm's claimed specialty or expertise. 
Each MBE/WBE letter of certification contains a description of the firm's Area of Specialty. This information is 
also contained in the Directory (defined below). Credit toward this Contract's MBE and WBE participation 
goals shall be limited to the participation of firms performing within their Area of Specialty. 

NOTICE: Ttie City of Ctiicago does not make any representation concerning the ability ofany MBE/WBE to 

perform work within their Area of Specialty. It is the responsibility ofall contractors to determine the 

capability and capacity of MBEs/WBEs to satisfactorily perform the work proposed. 

"Bid" means a bid, proposal, or submittal detailing a description of the services or work to be provided by the 
contractor in response to a bid solicitation, request for proposal, request for qualification of task order request 
(issued in accordance with the Master Consulting Agreement) that is issued by the City. 

"Bidder" means any person or business entity that submits a bid, proposal, qualification or submittal that 

seeks to enter into a contract with the City, and includes all partners, affiliates and joint ventures of such 

person or entity. 

"Broker" means a person or entity that fills orders by purchasing or receiving supplies from a third party 
supplier rather than out of its own existing inventory and provides no commercially useful function other than 
acting as a conduit between his or her supplier and his or her customer. 

"Chief Procurement Officer" or "CPO" means the chief procurement officer of the City of Chicago or his or her 

designee. 

"Commercially Useful Function" means responsibility for the execution of a distinct element of the work of 
the contract, which is carried out by actually performing, managing, and supervising the work involved, 
evidencing the responsibilities and risks of a business owner such as negotiating the terms of (sub)contracts, 
taking on a financial risk commensurate with the contract or its subcontract, responsibility for acquiring the 
appropriate lines of credit and/or loans, or fulfilling responsibilities as a joint venture partner as described in 
the jomt venture agreement. 

"Contract Specific Goals" means the subcontracting goals for MBE and WBE participation established for a 

particular contract. In the case of a contract subject to the bid incentive set forth in MCC 2-92-525, "Contract 

Specific Goals" means the utilization percentage for MBEs or WBEs to which contractor committed with its 

bid. 

"Contractor" means any persori or business entity that has entered into a contract with the City as described 
herein, and includes all partners, affiliates, and joint ventures of such person or entity. 

"Direct Participation" the value of payments made to MBE or WBE firms for work that is performed in their 
Area of Specialty directly related to the performance of the subject matter of the Contract will count as Direct 
Participation toward the Contract Specific Goals. 
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"Directory" means the Directory of Certified "Minority Business Enterprises" and "Women Business 
Enterprises" maintained and published by the City of Chicago. The Directory identifies firms that have been 
certified as MBEs and WBEs, and includes both the date of their last certification and the area of specialty in 
which they have been certified. Contractors are responsible for verifying the current certification status of all 
proposed MBE, and WBE firms. 

"Good Faith Efforts" means actions undertaken by a bidder or contractor to achieve a Contract Specific Goal 

that the CPO or his,or her designee has determined, by their scope, intensity, and appropriateness to the 

objective, can reasonably be expected to fulfill the program's requirements. 

"Indirect Participation" refers to the value of payments made to MBE or WBE firms for work that is done in 
their Area of Specialty related to other aspects of the Contractor's business. (Note: no dollar of such indirect 
MBE or WBE participation shall be considered in a Good Faith Efforts determination more than once against a 
contractor's MBE or WBE commitment with respect to all government contracts held by that contractor.) 

"Joint venture" means an association of a MBE or WBE firm and one or more other firms to carry out a single, 
for-profit business enterprise, for which each joint venture partner contributes property, capital, efforts, skills 
and knowledge, and in which the MBE or WBE is responsible for a distinct, clearly defined portion of the work 
of the contract and whose share in the capital contribution, control, management, risks, and profits of the 
joint venture are commensurate with its ownership interest. 

"Mentor-Protege Agreement" means an agreement between a prihne and MBE or WBE subcontractor 
("Mentoring Agreement"), or an agreement between a prime's subcontractor and MBE or WBE subcontractor 
("Subcontractor-to-Subcontractor Mentoring Agreement"), pursuant to MCC 2-92-535, that is approved by the 
City of Chicago and complies with all requirements of MCC 2-92-535 and any rules and regulations 
promulgated by the Chief Procurement Officer. 

"Minor i ty Owned Business Enterprise" or "MBE" means a firm awarded certification as a minority owned and 
controlled business in accordance with City Ordinances and Regulations as well as a firm awarded certification 
as a minority owned and controlled business by Cook County, Illinois. However, it does not mean a firm that 
has been found ineligible or which has been decertified by the City or Cook County. 

"Municipal Code of Chicago" or "MCC" means the Municipal Code of the City of Chicago. 

"Supplier" or "Distr ibutor" refers to a company that owns, operates, or maintains a store, warehouse or other 
establishment in which materials, supplies, articles or equipment are bought, kept in stock and regularly sold 
or leased to the public in the usual course of business. A regular distributor or supplier is a firm that owns, 
operates, or maintains a store, warehouse, or other establishment in which the materials or supplies required 
for performance of a contract are bought, kept in stock, and regularly sold to the public in the usual course of 
business. To be a regular distributor the firm must engage in, as its principal business and in its own name, the 
purchase and sale of the products in question. A regular distributor in such bulk items as steel, cement, 
gravel, stone, and petroleum products need not keep such products in stock if it owns or operates distribution 
equipment. 

"Women Owned Business Enterprise" or "WBE" means a firm awarded certification as a women owned and 
controlled business in accordance with City Ordinances and Regulations as well as a firm awarded certification 
as a women owned business by Cook County, Illinois. However, it does not mean a firm that has been found 
ineligible or which has been decertified by the City or Cook County 

1.3 Joint Ventures 
The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the prime 
contracting level, and thereby meet Contract Specific Goals (m whole or in part) is encouraged. A joint 
venture may consist of any combination of MBEs, WBEs, and non-certified firms as long as one member is an 
MBE or WBE. 

a The joint venture may be eligible for credit towards the Contract Specific Goals only if: 
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i. The MBE or WBE joint venture partner's share in the capital contribution, control, 

management, risks and profits of the joint venture is equal to its ownership interest; 

ii. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined 

portion of the requirements of the contract for which it is at risk; 

iii. Each joint venture partner executes the bid to the City; and 

iv. The joint venture partners have entered into a written agreement specifying the terms 
and conditions of the relationship between the partners and their relationship and 
responsibilities to the contract, and all such terms and conditions are in accordance with 
the conditions set forth in Items i, ii, and iii above in this Paragraph a. 

b. The Chief Procurement Officer shall evaluate the proposed joint venture agreement, the 
Schedule B submitted on behalf of the proposed joint venture, and all related documents to 
determine whether these requirements have been satisfied. The Chief Procurement Officer shall 
also consider the record of the joint venture partners on other City of Chicago contracts. The 
decision of the Chief Procurement Officer regarding the eligibility of the joint venture for credit 
towards meeting the Contract Specific Goals, and the portion of those goals met by the joint 
venture, shall be final. 

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE joint 
venture partner(s) equal to the value of work performed by the MBE or WBE with its own forces 
for a distinct, clearly defined portion of the work. 

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE 
or WBE partner) perform the work, then the value of the work may be counted toward the 
Contract Specific Goals at a rate equal to the MBE or WBE firm's percentage of participation in 
the joint venture as described in Schedule B. 

The Chief Procurement Officer may also count the dollar value of work subcontracted to other 
MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall not 
be counted toward the Contract Specific Goals. 

c. Schedule B: MBE/WBE Affidavit of Joint Venture 

Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a joint 
venture partner, the bidder must submit with its bid a Schedule B and the proposed joint venture 
agreement. These documents must both clearly evidence that the MBE or WBE joint venture 
partner(s) wilhbe responsible for a clearly defined portion o f the work to be performed, and that 
the MBE's or WBE's responsibilities and risks are proportionate to its ownership percentage. The 
proposed joint venture agreement must include specific details related to: 

i. The parties' contributions of capital, personnel, and equipment and share of the costs of 

insurance and bonding; 

ii. Work items to be performed by the MBE's or WBE's own forces and/or work to be 
performed by employees of the newly formed joint venture entity; 

ill. Work Items to be performed under the supervision of the MBE or WBE joint venture 

partner; and 

IV. The MBE's or WBE's commitment of management, supervisory, and operative 
personnel to the performance of the contract, 

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture partner do not 
provide any basis for awarding credit. For example, descriptions such as "participate in the budgeting 
process," "assist with hiring," or "work with managers to improve customer service" do not identify distinct, 
clearly defined portions of the work. Roles assigned should require activities that are performed on a regular, 
recurring basis rather than as needed. The roles must also be pertinent to the nature of the business for 
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which credit is being sought. For instance, if the scope of work required by the City entails the delivery of 
goods or services to various sites in the City, stating that the MBE or WBE joint venture partner will be 
responsible for the performance of all routine maintenance and all repairs required to the vehicles used to 
deliver such goods or services is pertinent to the nature of the business for which credit is being sought. 

1.4. Counting MBE/WBE Participation Toward the Contract Specific Goals 
Refer to this section when preparing the MBE/WBE compliance plan and completing Schedule D-1 for 
guidance on what value of the participation by MBEs and WBEs will be counted toward the stated Contract 
Specific Goals. The "Percent Amount of Participation" depends on whether and with whom a MBE or WBE 
subcontracts out any portion of its work and other factors. 

Firms that are certified as both MBE and WBE may only be listed on a bidder's compliance plan as either a 
MBE or a WBE to demonstrate compliance with the Contract Specific Goals. For example, a firm that is 
certified as both a MBE and a WBE may only be listed on the bidder's compliance plan under one of the 
categories, but not both. Except as provided in MCC 2-92-525(b)(2), only Payments made to MBE and WBE 
firms that meet BOTH the Commercially Useful Function and Area of Specialty requirements above will be 
counted toward the Contract Specific Goals. 

a. Onlv expenditures to firms that perform a Commercially Useful Function as defined above may 
count toward the Contract Specific Goals. 

i. The CPO will determine whether a firm is performing a commercially useful function by 
evaluating the amount of work subcontracted, whether the amount the firm is to be 
paid under the contract is commensurate with the work it is actually performing and the 
credit claimed for its performance of the work, industry practices, and other relevant 
factors. 

ii. A MBE or WBE does not perform a commercially useful function if its participation is 
only required to receive payments in order to obtain the appearance of MBE or WBE 
participation. The CPO may examine similar commercial transactions, particularly those 
in which MBEs or WBEs do not participate, to determine whether non MBE and non 
WBE firms perform the same function in the marketplace to make a determination. 

iii. Indications that a subcontractor is not performing a commercially useful function 
include, but are not limited to, labor shifting and equipment sharing or leasing 
arrangements with the prime contractor or a first tier subcontractor. 

b. Only the value of the dollars paid to the MBE or WBE firm for work that it performs in its Area of 

Specialty in which it is certified counts toward the Contract Specific Goals, except as provided in 

MCC 2-92-525(b)(2). 

c. For maintenance, installation, repairs or inspection, or professional services, if the MBE or WBE 
performs the work itself: 100% of the value of work actually performed by the MBE's or WBE's 
own forces shall be counted toward the Contract Specific Goals, including the cost of supplies 
and materials purchased or equipment leased by the MBE or WBE from third parties or second 
tier subcontractors in order to perform its (sub)contract with its own forces (except supplies and 
equipment the MBE or WBE subcontractor purchases or leases from the prime contractor or its 
affiliate). 0% of the value of work at the project site that a MBE or WBE subcontracts to a non-
certified firm counts toward the Contract Specific Goals. 

d. If the MBE or WBE is a manufacturer' 100% of expenditures to a MBE or WBE manufacturer for 
items needed for the Contract shall be counted toward the Contract Specific Goals. A 
manufacturer is a firm that operates or maintains a factory or establishment that produces on 
the premises the materials or supplies obtained by the bidder or contractor. 

e If the MBE or WBE is a distributor or supplier: 60% of expenditures for materials and supplies 

purchased from a MBE or WBE that is certified as a regular dealer or supplier shall be counted 

toward the Contract Specific Goals. 

D-5 



f. If the MBE or WBE is a broker: 

i. Zero percent (0%) of expenditures paid to brokers will be counted toward the Contract 

Specific Goals. 

ii. As defined above. Brokers provide no commercially useful function. 

g. If the MBE or WBE is a member of the joint venture contractor/bidder: 

i. A joint venture may count the portion of the total dollar value of the contract equal to 
the distinct, clearly defined portion of the work of the contract that the MBE or WBE 
performs with its own forces toward the Contract Specific Goals; or 

ii. If employees of this distinct joint venture entity perform the work then the value of the 
work may be counted toward the Contract Specific Goals at a rate equal to the MBE or 
WBE firm's percentage of participation in the joint venture as described in the Schedule 
B. 

iii. A joint venture may also count the dollar value of work subcontracted to other MBEs 

and WBEs. 

h. If the MBE or WBE subcontracts out any of its work: 

i. 100% of the value of the work subcontracted to other MBEs or WBEs performing work 

in its Area of Specialty may be counted toward the Contract Specific Goals. 

ii. 0% of the value of work that a MBE or WBE subcontracts to a non-certified f irm counts 

toward the Contract Specific Goals (except as allowed by (c) above). 

ill. The fees or commissions charged for providing a bona fide service, such as professional, 
technical, consulting or managerial services or for providing bonds or insurance and 
assistance in the procurement of essential personnel, facilities, equipment, materials or 
supplies required for performance of the Contract, provided that the fee or commission 
is determined by the Chief Procurement Officer to be reasonable and not excessive as 
compared with fees customarily allowed for similar services. 

iv. The fees charged for delivery of materials and supplies required on a job site (but not 
the cost of the materials and supplies themselves) when the hauler, trucker, or delivery 
service is not also the manufacturer of or a regular dealer in the materials and supplies, 
provided that the fee is determined by the Chief Procurement Officer to be reasonable 
and not excessive as compared with fees customarily allowed for similar services. 

V. The fees or commissions charged for providing any bonds or insurance, but not the cost 
of the premium itself, specifically required for the performance of the Contract, 
provided that the fee or commission is determined by the Chief Procurement Officer to 
be reasonable and not excessive as compared with fees customarily allowed for similar 
services. 

1.5. Regulations Governing Reductions to or Waiver of MBE/WBE Goals 
The following Regulations set forth the standards to be used in determinihg whether or not a reduction or 
waiver of the MBE/WBE commitment goals of a particular contract is appropriate. If a bidder determines that 
it is unable to meet the MBE and/or WBE Contract-Specific Goals on a City of Chicago contract, a written 
request for the reduction or waiver of the commitment must be included in the bid or proposal. 

The written request for reduction or waiver from the commitment must be in the form of a signed petition for 
grant of relief from the MBE/WBE percentages submitted on the bidder's letterhead, and must demonstrate 
that all required efforts as set forth in this document were taken to secure eligible Minority and Women 
Business Enterprises to meet tho commitments. The Chief Procurement Officer or designee shall determine 
whether the request for the reduction or waiver will be granted. 
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A bidder will be considered responsive to the terms and conditions of these Regulations if, at the time of bid, it 
submits a waiver request and all supporting documentation that adequately addresses the conditions for 
waiver of MBE/WBE goals, including proof of notification to assist agencies except: 

• Bidders responding to Request for Proposals (RFPs) who have been identified as a short listed 
candidate and/or a prospective awardee will be given a designated time allowance, but no more than 
fourteen (14) calendar days to submit to the Department of Procurement Services complete 
documentation that adequately addresses the conditions for waiver described herein; and 

• Bidders responding to Request for Information and or Qualifications (RFI/RFQs) deemed by the Chief 

Procurement Officer or authorized designee to be the most responsive and responsible shall submit 

documentation that adequately addresses the conditions for waiver described herein during 

negotiations. 

Failure to submit documentation sufficient to support the waiver request will cause the bid/proposal to be 
found non-responsive by the Chief Procurement Officer, and the bid/proposal will be rejected. In such cases 
the remedies to be taken by the Chief Procurement Officer, in his or her discretion, may include, but are not 
limited to, forfeiture of bid deposit; negotiating with the next lowest bidder; or re-advertising the 
bid/proposal. All bidders must submit all required documents at the time of bid opening to expedite the 
contract award. 

1.5.1. Direct Participation 
Each of the following elements must be present in order to determine whether or not such a reduction or 

waiver is appropriate. 

a. The bidder has documented the unsuccessful solicitation for either subcontractors or joint 
venture partners of at least 50% (or at least five when there are more than eleven certified firms 

in the commodity area) of the appropriate certified MBE/WBE firms to perform any direct work 

identified or related to the advertised bid/proposal. Documentation must include but is not 

necessarily limited to: 

1. A detailed statement of efforts to identify and select portions of work 
identified in the bid solicitation for subcontracting to certified MBE/WBE firms; 

2. A listing of all MBE/WBE firms contacted that includes: 

o Name, address, telephone number and email of MBE/WBE firms 
solicited; 

o Date and time of contact; 

o Method of contact (written, telephone, transmittal of facsimile 

documents, email, etc.) 

3. Copies of letters or any other evidence of mailing that substantiates outreach 
to MBE/WBE vendors that includes; 

o Project identification and location; 

o Classification/commodity of work items for which quotations were 

sought; 

o Date, item and location for acceptance of subcontractor bid proposals; 

o Detailed statement which summarizes direct negotiations with 
appropriate MBE/WBE firms for specific portions of the work and 
indicates why negotiations were unsuccessful; 

o Affirmation that Good Faith Efforts have been demonstrated by: 
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choosing subcontracting opportunities likely to achieve 
MBE/WBE goals; and 

not imposing any limiting conditions which were not 
mandatory for all subcontractors; and 

, providing notice of subcontracting opportunities to M/WBE 
firms and assist agencies at least five (5) business days in 
advance of the initial bid due date; and 

documented efforts or actual commitment to the indirect 
participation of MBE/WBE firms. 

OR 

Subcontractor participation will be deemed excessively costly when the MBE/WBE subcontractor 
proposal exceeds the average price quoted by more than twenty percent (20%). In order to 
establish that a subcontractor's quote is excessively costly, the bidder must provide the following 
information: 

1. A detailed statement of the work identified for MBE/WBE participation for which the 
bidder asserts the MBE/WBE quote(s) were excessively costly (in excess of 20% higher). 

o A listing of all potential subcontractors contacted for a quotation on that work item; 

o Prices quoted for the subcontract in question by all such potential subcontractors 

for that work item. 

2. Other documentation which demonstrates to the satisfaction of the Chief Procurement 
Officer that the MBE/WBE proposals are excessively costly, even though not in excess of 
20% higher than the average price quoted. This determination will be based on factors 
that include, but are not limited to the following: 

o The City's estimate for the work under a specific subcontract; 

o The bidder's own estimate for the work under the subcontract; 

o An average of the bona fide prices quoted for the subcontract; 

o Demonstrated increase in other contract costs as a result of subcontracting to the 

M/WBE orother firm. 

1.5.2. Assist Agency Participation in waiver/reduction requests 
Every waiver and/or reduction request must include evidence that the bidder has provided timely notice 
of the need for subcontractors to an appropriate association/assist agency representative of the 
MBE/WBE business community. This notice must be given at least five (5) business days in advance of the 
initial bid due date. 

The notice requirement of this Section will be satisfied if a bidder contacts at least one of the associations 
on Attachment A to these Regulations when the prime contractor seeks a waiver or reduction in the 
utilization goals. Attachment B to these Regulations provides the letter format that a prime contractor 
may use. Proof of notification prior to bid submittal (e.g. certified mail receipt or facsimile transmittal 
receipt) will be required to be submitted with the bid for any bid/proposal to be deemed responsive. If 
deemed appropriate, the Contract Compliance Officer may contact the assist agency for verification of 
notification. 
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1.5.3. Impracticability 
If the Chief Procurement Officer determines that a lesser MBE and/or WBE percentage standard is 
appropriate with respect to a particular contract subject to competitive bidding prior to the bid 
solicitations for such contract, bid specifications shall include a statement of such revised standard. 

The requirements set forth in these Regulations (this subsection 1.5.3.) shall not apply where the Chief 

Procurement Officer determines prior to the bid solicitations that MBE/WBE subcontractor participation 

is impracticable. 

This may occur whenever the Chief Procurement Officer determines that for reasons of time, need, 
industry practices or standards not previously known by the Chief Procurement Officer, or such other 
extreme circumstances as may be deemed appropriate, such a Waiver is in the best interests of the City. 
This determination may be made in connection with a particular contract, whether before the contract is 
let for bid, during the bid or award process, before or during negotiation of the contract, or during the 
performance of the contract. 

For all notifications required to be made by bidders, in situations where the Chief Procurement Officer has 

determined that time is o f the essence, documented telephone contact may be substituted for letter 

contact. 

1.6. Procedure to Determine Bid Compliance 
A bid may be rejected as non-responsive if it fails to submit-one or more of the following with its bid 
demonstrating its Good Faith Efforts to meet the Contract Specific Goals by reaching out to MBEs and WBEs to 
perform work on the contract: 

• An MBE/WBE compliance plan demonstrating how the bidder plans to meet the Contract Specific 

Goals; and/or 

• A request for reduction or waiver of the Contract Specific Goals in accordance with Section 2-92-450 

of the MCC. 

In the case of a bid utilizing the "Bid Incentive to Encourage MBE and WBE Utilization" pursuant to MCC 2-92-
525(b)(2), failure to submit an MBE/WBE compliance plan demonstrating how the bidder plans to meet the 
Contract Specific Goal to which the bidder has committed will not result in rejection of the bid, but the bidder 
may be found ineligible for the bid incentive. > 

Except as provided in MCC 2-92-525(b)(2), only compliance plans utilizing MBE and WBE fij-ms that meet BOTH 

the Commercially Useful Function and Area of Specialty requirements will be counted toward the Contract 

Specific Goals. 

The following Schedules and described documents constitute the bidder's MBE/WBE proposal, and must be 

submitted in accordance with the guidelines stated: 

(1) Schedule C-1: Letter of Intent from MBE/WBE to Perform as Subcontractor, Supplier and/or 
Consultant. 

The bidder must submit the appropriate Schedule C-1 with the bid for each MBE and WBE 
included on the Schedule D-1 Suppliers must submit the Schedule C-1 for Suppliers, first tier 
subcontractors must submit a Schedule C-1 for Subcontractors to the Prime Contractor and 
second or lower tier subcontractors must submit a Schedule C-1 for second tier Subcontractors. 
The City encourages subcontractors to utilize the electronic tillable format Schedule C-1. which is 
available at the Department of Procurement Services website, http://cityofchicago.org/forms. 
Each Schedule C-1 must be executed by each MBE and WBE and accurately detail the work to be 
performed by the MBE or WBE and the agreed upon rates/prices. Each Schedule C must also 
include a separate sheet as an attachment on which the MBE or WBE fully describes its proposed 
scope of work, including a description of the commercially useful function being performed by 
the MBE or WBE in its Area of Specialty. If a facsimile copy of the Schedule C-1 has been 
submitted with the bid, an executed original Schedule C-1 must be submitted by the bidder for 
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each MBE and WBE included on the Schedule D-1 within five business days after the date of the 
bid opening. 

Failure to submit a completed Schedule C-1 in accordance with this section shall entitle the City 

to deem the bid/proposal non-responsive and therefore reject the bid/proposal. 

(2) Letters of Certification. 
A copy of each proposed MBE/WBE firm's current Letter of Certification from the City of Chicago 
or Cook County Illinois, must be submitted with the bid/proposal. All Letters of Certification 
issued by the City of Chicago and Cook County include a statement of the MBE/WBE firm's Area 
of Specialty. The MBE/WBE firm's scope of work, as detailed by their Schedule C-1, must 
conform to their stated Area of Specialty. Letters of Certification for firms that the City or Cook 
County has found ineligible or has decertified will not be accepted. 

(3) Schedule B: Affidavit of Joint Venture, and Joint Venture Agreements (if applicable). 
If the bidder's MBE/WBE proposal includes the participation of a MBE/WBE as joint venture on 
any tier (either as the bidder or as a subcontractor), the bidder must provide a copy of the joint 
venture agreement and a Schedule B along with all other requirements listed in Section 1.6. 
above. In order to demonstrate the MBE/WBE partner's share in the ownership, control, 
management responsibilities, risks and profits of the joint venture, the proposed joint venture 
agreement must include specific details related to: (1) contributions of capital and equipment; 
(2) work responsibilities or other performance to be undertaken by the MBE/WBE; and (3) the 
commitment of management, supervisory and operative personnel employed by the MBE/WBE 
to be dedicated to the performance of the contract. The joint venture agreement must also 
clearly define each partner's authority to contractually obligate the joint venture and each 
partner's authority to expend joint venture funds (e.g., check signing authority). 

(4) Schedule D-1: Required Schedules Regarding MBE/WBE Utilization 
Bidders must submit, together with the bid, a completed Schedule D-1 committing them to the 
utilization of each listed MBE/WBE firm. The City encourages bidders to utilize the electronic 
tillable format Schedule D-1, which is available at the Department of Procurement Services 
website, http://cityofchicago.org/forms. Except in cases where the bidder has submitted a 
request for a complete waiver of or variance from the MBE/WBE commitment in accordance 
with Section 1.5 herein, the bidder must commit to the expenditure of a specific dollar amount of 
participation by each MBE/WBE firm included on their Schedule D-1. The total dollar 
commitment to proposed MBEs must at least equal the MBE goal, and the total dollar 
commitment to proposed WBEs must at least equal the WBE goal. Bidders are responsible for 
calculating the dollar equivalent of the MBE and WBE goals as percentages of their total base 
bids or in the case of Term Agreements, depends upon requirements agreements and blanket 
agreements, as percentages of the total estimated usage. All commitments made by the bidder's 
Schedule D-1 must conform to those presented in the submitted Schedule C-1. If Schedule C-1 is 
submitted after the opening, the bidder may submit a revised Schedule D-1 (executed and 
notarized to conform with the Schedules C-1). Bidders shall not be permitted to add MBEs or 
WBEs after bid opening to meet the Contract Specific Goals, however, contractors are 
encouraged to add additional MBE/WBE vendors to their approved compliance plan during the 
performance of the contract when additional opportunities for participation are identified. 
Except in cases where substantial and documented justification is provided, bidders will not be 
allowed to reduce the dollar commitment made to any MBE or WBE in order to achieve 
conformity between the Schedules C-1 and D-1. 

All commitments for joint venture agreements must be delineated in tho Schedule B. 

(5) Application for Approval of Mentor Protege Agreement 
Any applications for City approval of a Mentor Protege agreement must be included with the bid. 
If the application is not approved, the bidder must show that it has made good faith efforts to 
meet the contract specific goals, 

* 
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1.7. Reporting Requirements During the Term of the Contract 
a. The Coritractor wil l , not later than thirty (30) calendar days from the award of a contract by the 

City, execute formal contracts or purchase orders with the MBEs and WBEs included in their 
approved MBE/WBE Utilization Plan.'These written agreements will be made available to the 
Chief Procurement Officer upon request. 

b. The Contractor will be responsible for reporting payments to all subcontractors on a monthly 
basis in the form of an electronic report. Upon the first payment issued by the City of Chicago to 
the contractor for services performed, on the first day of each month and every month 
thereafter, email and or fax audit notifications will be sent out to the Contractor with instructions 
to report payments that have been made in the prior month to each subcontractor. The 
reporting of payments to all subcontractors must be entered into the Certification and 
Compliance Monitoring System (C2), or whatever reporting system is currently in place, on or 
before the fifteenth (15th) day of each month. 

c. Once the prime Contractor has reported payments made to each subcontractor, including zero 
dollar amount payments, the subcontractor will receive an email and or fax notification 
requesting them to log in tothe system and confirm payments received. All monthly 
confirmations must be reported on or before the 20th day of each month. Contractor and 
subcontractor reporting to the C2 system must be completed by the 25th of each month or 
payments may be withheld. 

d. All subcontract agreements between the contractor and MBE/WBE firms or any first tier non-
certified firm and lower tier MBE/WBE firms must contain language requiring the MBE/WBE to 
respond to email and/or fax notifications from the City of Chicago requiring them to report 
payments received for the prime or the non-certified firm. 

Access to the Certification and Compliance Monitoring System (C2), which is a web based 

reporting system, can be found at: https://chicago.mwdbe.com 

e. The Chief Procurement Officer or any party designated by the Chief Procurement Officer, shall 
have access to the contractor's books and records, including without limitation payroll records, 
tax returns and records and books of account, to determine the contractor's compliance with its 
commitment to MBE and WBE participation and the status of any MBE or WBE performing any 
portion of the contract. This provision shall be in addition to, and not a substitute for, any other 
provision allowing inspection of the contractor's records by any officer or official of the City for 
any purpose, 

f. The Contractor shall maintain records of all relevant data with respect to the utilization of MBEs 
and WBEs, retaining these records for a period of at least five years after project closeout. Full 
access to these records shall be granted to City, federal or state authorities or other authorized 
persons. 

1.8. Changes to Compliance Plan 

1.8.1. Permissible Basis for Change Required 
No changes to the Compliance Plan or contractual MBE and WBE commitments or substitution of MBE or 
WBE subcontractors may be made without the prior written approval of the Contract Compliance Officer. 
Unauthorized changes or substitutions, including performing the work designated for a subcontractor 
with the conlractor's own forces, shall be,a violation of these Special Conditions and a breach of the 
contract with the City, and may cause termination of the executed Contract for breach, and/or subject the 

"bidder or contractor to contract remedies or other sanctions. The facts supporting the request for 
changes must not have been known nor reasonably could have been known by the parties prior to 
entering mto the subcontract Bid shopping is prohibited. The bidder or contractor must negotiate with 
the subcontractor to resolve the problem. If requested by either party, the Department of Procurement 
Services shall facilitate such a meeting. Where there has been a mistake or disagreement about the scope 
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of work, the MBE or WBE can be substituted only where an agreement cannot be reached for a 

reasonable price for the correct scope of work. 

Substitutions of a MBE or WBE subcontractor shall be permitted only on the following basis: 

a) Unavailability after receipt of reasonable notice to proceed; 

b) Failure of performance; 

c) Financial incapacity; 

d) Refusal by the subcontractor to honor the bid or proposal price or scope; 

e) Mistake of fact or law about the elements of the scope of work of a solicitation where a 

reasonable price cannot be agreed; 

f) Failure of the subcontractor to meet insurance, licensing or bonding requirements; 

g) The subcontractor's withdrawal of its bid or proposal; or 

h) De-certification of the subcontractor as a MBE or WBE (graduation from the MBE/WBE program 

does not constitute de-certification). 

i) Termination of a Mentor Protege Agreement. 

1.8.2. Procedure for Requesting Approval 

If it becomes necessary to substitute a MBE or WBE or otherwise change the Compliance Plan, the 

procedure will be as follows: 

a) The bidder or contractor must notify the Contract Compliance Officer and Chief Procurement 
Officer in writing of the request to substitute a MBE or WBE or otherwise change the Compliance 
Plan. The request must state specific reasons for the substitution or change. A letter from the 
MBE or WBE to be substituted or affected by the change stating that it cannot perform on the 
contract or that it agrees with the change in its scope of work must be submitted with the 
request. 

b) The City will approve or deny a request for substitution or other change within 15 business days 

of receipt of the written request. 

c) Where the bidder or contractor has established the basis for the substitution to the satisfaction 
of the Chief Procurement Officer, it must make Good Faith Efforts to meet the Contract Specific 
Goal by substituting a MBE or WBE subcontractor. Documentation of a replacement MBE or 
WBE, or of Good Faith Efforts, must meet the requirements in section 5. If the MBE or WBE 
Contract Specific Goal cannot be reached and Good Faith Efforts have been made, as determined 
by the Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE or 
non-WBE. 

d) If a bidder or contractor plans to hire a subcontractor for any scope of work that was not 
previously disclosed in the Compliance Plan, the bidder or contractor must obtain the approval of 
the Chief Procurement Officer to modify the Compliance Plan and must make Good Faith Efforts 
to ensure that MBEs or WBEs have a fair opportunity to bid on the new scope of work. 

e) A new subcontract must be executed and submitted to the Contract Compliance Officer within 

five business days of the bidder's or contractor's receipt of City approval for the substitution or 

other change. 

The City shall not be required to approve extra payment for escalated costs incurred by the contractor 

when a substitution of subcontractors becomes necessary to comply with MBE/WBE contract 

requirements 

1.9 Non-Compliance and Damages 
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Without limitation, the following shall constitute a material breach of this contract and entitle the City to 
declare a default, terminate the contract, and exercise those remedies provided for in the contract, at law or 
in equity: (1) failure to demonstrate Good Faith Efforts, except in the case of a contract where a bid incentive 
under MCC 2-92-525 was taken into consideration in the award; and (2) disqualification as a MBE or WBE of 
the contractor or any joint venture partner, subcontractor or supplier if its status as an MBE or WBE was a 
factor in the award of the contract and such status was misrepresented by the contractor. 

Payments due to the contractor may be withheld until corrective action is taken. 

Pursuant to MCC 2-92-445 or 2-92-740, as applicable, remedies or sanctions may include a penalty in the 
amount of the discrepancy between the amount of the commitment in the Compliance Plan, as such amount 
may be amended through change orders or otherwise over the term of the contract, and the amount paid to 
MBEs or WBEs, and disqualification from contracting or subcontracting on additional City contracts for up to 
three years. The consequences provided herein shall be in addition to any other criminal or civil liability to 
which such entities may be subject. 

The contractor shall have the right to protest the final determination of non-compliance and the imposition of 
any penalty by the Chief Procurement Officer pursuant to MCC 2-92-445 or 2-92-740, within 15 business days 
of the final determination. 

In the case of a in the case of a contract for which a bid incentive under MCC 2-92-525 was taken into 
consideration in the award, any contractor that has failed to retain the percentage of MBE or WBE 
subcontractor committed to in order for the bid incentive to be allocated will be fined an amount equal to 
three times the amount of the bid incentive allocated, unless the contractor can demonstrate that due to 
circumstances beyond the contractor's control, the contractor for good cause was unable to retain the 
percentage of MBE or WBE subcontractors throughout the duration of the contract period. 

1.10. Arbitration 
a) In the event a contractor has not complied with the contractual MBE/WBE percentages in its 

Schedule D, underutilization of MBEs/WBEs shall entitle the affected MBE/WBE to recover from the 
contractor damages suffered by such entity as a result of being underutilized; provided, however, 
that this provision shall not apply to the extent such underutilization occurs pursuant to a waiver or 
substitution approved by the City. The Ordinance-and contracts subject-thereto provide that any 
disputes between the contractor and such affected MBEs/WBEs regarding damages shall be resolved 
by binding arbitration before an independent arbitrator other than the City, with reasonable 
expenses, including attorney's fees, being recoverable by a prevailing MBE/WBE in accordance with 
these regulations. This provision is intended for the benefit of any MBE/WBE affected by 
underutilization and grants such entity specific third party beneficiary rights. Any rights conferred by 
this regulation are non-waivable and take precedence over any agreement to the contrary, including 
but not limited to those contained in a subcontract, suborder, or communicated orally between a 
contractor and a MBE/WBE. 

b) An MBE/WBE desiring to arbitrate shall contact the contractor in writing to initiate the arbitrative 
process. Except as otherwise agreed to in writing by the affected parties subject to the limitation 
contained in the last sentence of the previous paragraph, within ten (10) calendar days of the 
contractor receiving notification of the intent to arbitrate from the MBE/WBE the above-described 
disputes shall be arbitrated in accordance with the Commercial Arbitration Rules of the American 
Arbitration Association (AAA), a not-for-profit agency, with an office at 225 North Michigan Avenue, 
Suite 2527, Chicago, Illinois 60601-7601 [Phone: (312) 616-6560; Fax: (312) 819-0404). All such 
arbitrations shall be initiated by the MBE/WBE filing a demand for arbitration with the AAA; shall be 
conducted by the AAA; and held in Chicago, Illinois. 

c) All arbitration fees are to be paid pro rata by the parties, however, that the arbitrator is authorized to 

award reasonable expenses, including attorney and arbitrator fees, as damages to a prevailing 

MBE/WBE 
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d) The MBE/WBE must send the City a copy of the Demand for Arbitration within ten (10) calendar days 
after it is filed with the AAA. The MBE/WBE also must send the City a copy of the decision of the 
arbitrator within ten (10) calendar days of receiving such decision. Judgment upon the award 
rendered by the arbitrator may be entered in any court of competent jurisdiction. 

1.11. Equal Employment Opportunity 

Compliance with MBE and WBE requirements will not diminish or supplant equal employment opportunity 

and civil rights provisions as required by law. 

1.12. • Attachments and Schedules 
The following attachments and schedules follow, they may also be downloaded from the Internet at: 
http://www.citvofchicago.org/forms 

Attachment A: Assist Agencies 

Attachment B: Sample Format for Requesting Assist Agency Comments on Bidder's Request for 
Reduction or Waiver of MBE/WBE Goals 

Schedules: Affidavit of Joint Venture (MBE/WBE) 

Schedule C-1: Letter of Intent From MBE/WBE To Perform As Subcontractor, Supplier and/or 
Consultant 

Schedule D-1: Compliance Plan Regarding MBE/WBE Utilization 
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D E P A R T M E N T O F 

PROCUREMENT 
SERVICES ^.ai;''tii4'::i<:'^-'^.-W^ijfry. 

Attachment A -Assist Agency List (Rev. Sept 2016) 

Assist Agencies are comprised of not-for-profit agencies and/or chamber of commerce agencies that 
represent the interest of small, minority and/or women owned businesses. 

Prime Contractors should contact with subcontracting opportunities to connect certified firms 

51^' Street Business Associat ion * 

220 E. 5 1 " Street 
Chicago, IL 60615 
Phone: 773-285-3401 
Fax: 773-285-3407 
Email: the51ststreetbusinessassociation(a)yahoo.com 
Web: vww.51stStreetChicaqo.com 

Maintains list of certified firms: Yes 

Provides training for businesses: Yes 

Austin African American Business Networking Assoc. 

5820 W. Chicago Ave., 

Chicago, IL 60651 

Phone: 773-626-4497 

Email: aaabna(S)yahoo.com 

Web' vww aaabna.orq 

Maintains list of certified firms; No 

Provides training for businesses Yes 

Association of Asian Construction Enterprises 

5677 W. Howard 

Niles, IL 60714 
Phone' 847-673-7377 

Fax' 847-673-2358 

Email; nakmancorp(S!aol com 

Maintains list of certified firms' Yes 

Provides training for businesses: Yes 

Black Contractors United 

12000 S. Marshfield Ave 
Calumet Park, IL 60827 
Phone: 708-389-5730 
Fax: 708-389-5735 

Email valen8(a)blackcontractorsunited com 

Web; www blackcontractorsunited.com 

Maintains list of certified firms' Yes 

Provides training for businesses; Yes 

LGBT Chamber of Commerce of Illinois 

3179 N. Clark St, 2nd Floor 
Chicago, IL 60657 
Phone 773-303-0167 
Fax 773-303-0168 
Email qrodnquez(S)lqbtcc com 
Web www Iqbtcc com 

Maintains list of certified firms Yes 

Provides training for businesses Yes 

Chatham Business Association Small Business Dev. 

800 E 78"" Street 
Chicago, IL 60619 
Phone: 773-994-5006 
Fax. 773-855-8905 
Email: melindakellv(a!cbaworks org 
Web www.cbaworks org 

Maintains list of certified firms Yes 

Provides training for businesses Yes 
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Chicago Minority Supplier Development Council Inc. 

105 W Adams, Suite 2300 
Chicago, IL 60603-6233 
Phone' 312-755-2550 
Fax 312-755-8890 
Email: pbarreda(S)chicaqomsdc.orq 
Web; wvw.chicaqomsdc.orq 

Maintains list of certified f ims; Yes 

Provides training for businesses; Yes 

Chicago Urban League 

4510 S. Michigan Ave 
Chicago, IL 60653 
Phone; 773-624-8810 
Fax 773-451-3579 

Email; sbrinston(S)thechicaqourbanleaque.orq 
Web: vww.cul-chicaqo.orq 

Maintains list of certified firms Yes 

Provides training for businesses Yes 

Chicago Women in Trades (CWIT) 
2444 W 16"" Street 
Chicago, IL 60608 
Phone 773-942-1444 
Fax; 312-942-1599 
Email |vellinqa(S)cwit2.orq 
Web; vww chicaqowomenintrades2.orq 

Maintains list of certified firms; No 

Provides training for businesses: Yes 

Contractor Advisors Business Development Corp. 

1507 E 53'" Street, Suite 906 

Chicago, IL. 60615 
Phone; 312-436-0301 
Email. info(a)contractoradvisors.us 
Web: vwvw.contractoradvisors.us 

Maintains list of certified firms Yes 

Provides training for businesses Yes 

Do For Self Community Development Co. 

7447 S South Shore Drive, Unit 22B 

Chicago, IL 60649 

Phone; 773-356-7661 

Email; dennisdoforself(3ihotmail com 

Web; vww.doforself org 

Maintains list of certified firms; No 

Provides training for businesses: Yes 

Far South Community Development Corporation 

9923 S. Halsted Street, Suite D 

Chicago, IL 60628 

Phone; 773-941-4833 

Fax 773-941-5252 

Email' mailto:lacv(a)farsouth.orq 

Web' www farsouthcdc orq 

Maintains list of certified firms No 

Provides training for businesses Yes 
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Federation of Women Contractors Greater Englewood Community Development Corp. 

216 W. Jackson Blvd. #625 815 W 63rd Street 

Chicago, IL 60606 Chicago, IL 60621 
Phone: 312-360-1122 Phone 773-651-2400 

Fax' 312-750-1203 
Email: fwcchicago(gaol.com Fax 773-651-2400 

Web www.fwcchicaqo com Email. iharbin(a)qreaterenqlewoodcdc orq 
Web: www qreaterenqlewoodcdc orq 

Maintains list of certified firms. Yes 
Maintains list of certified firms; Yes 

Provides training for businesses; Yes 
Provides training for businesses Yes 

if 

Greater Pilsen Economic Development Assoc. 
if 

Greater Far South Halsted Chamber of Commerce 

1801 S Ashland 
Chicago, IL 60608 10615 S. Halsted Street 

Phone. 312-698-8898 
Email; greaterpilsen@gmail com Chicago, IL 60628 

Web; www.qreateroilsen.orq 
Phone. 518-556-1641 

Maintains list of certified firms. Yes 
Fax: 773-941-4019 

Provides training for businesses' Yes 
Email halstedchamberevents{53qmail com 

Web' www.qreaterfarsouthhalstedchamber orq 

Maintains list of certified firms. Yes 

Provides training for businesses Yes 

Hispanic American Construction Industry Association 
(HACIA)* 
650 W Lake SL, Unit 415 
Chicago, IL 60661 
Phone. 312-575-0389 
Fax 312-575-0544 
Email; jperez@haciaworks.org 

Ill inois Hispanic Chamber of Commerce * 

222 Merchandise Mart Plaza, Suite 1212 c/o 1871 

Hispanic American Construction Industry Association 
(HACIA)* 
650 W Lake SL, Unit 415 
Chicago, IL 60661 
Phone. 312-575-0389 
Fax 312-575-0544 
Email; jperez@haciaworks.org 

Chicago, IL 60654 
Phone 312-425-9500 
Email. aalcantar(@ihccbusiness net 

Hispanic American Construction Industry Association 
(HACIA)* 
650 W Lake SL, Unit 415 
Chicago, IL 60661 
Phone. 312-575-0389 
Fax 312-575-0544 
Email; jperez@haciaworks.org 

Web; www.ihccbusiness net 

Web; wvw.haciaworks orq Maintains list of certified firms Yes 

Maintains list of certified firms Yes Provides training for businesses Yes 

Provides training for businesses Yes 
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Illinois state Black Chamber of Commerce 

411 Hamilton Blvd , Suite 1404 
Peoria, Illinois 61602 
Phone: 309-740-4430 / 773-294-8038 

Fax; 309-672-1379 
Email, Larrvlvop/(S)lllinoisBlackChamber orq / 
vqilb66709(Q)vahoo com 
www.illinoisblackchamberofcommerce.orq 

Maintains list of certified fiims. Yes 

Provides training for businesses; Yes 

Latin American Chamber of Commerce 

3512 W Fullerton Avenue 
Chicago, IL 60647 
Phone; 773-252-5211 
Fax; 773-252-7065 

Email;d.lorenzopadron@LACCUSA com 
Web; vww LACCUSA com 

Maintains list of certified firms. Yes 

Provides training for businesses; Yes 

National Organization of Minority Engineers (NOME) 
* 

33 W, Monroe, Suite 1540 

Chicago, IL 60603 
Phone, 312-960-1239 
Email; grandevents1(gsbcglobal net 
Web: www.nomeonline.orq 

Maintains list of certified fimris. Yes 

Provides training for businesses: Yes 

National Association of Women Business Owners 

500 Davis Street, Ste 812 
Evanston, IL 60201 
Phone; 773-410-2484 
Fax 847-328-2018 
Email; wjaehn(@nawbochicago.org 
Web; vww nawbochicaqo.orq 

Maintains list of certified firms' Yes 

Provides training for businesses: Yes 

Rainbow/PUSH Coalition 

930 E 50'" Street 
Chicago, IL 60615 
Phone: 773-256-2768 
Fax. 773-373-4103 
Email jmitchell@rainbowpush.org 
Web; vww rainbowpush.orq 

Maintains list of certified firms; Yes 

Provides training for businesses. No 

South Shore Chamber, Inc. 

1750 E 7 1 " Street, Suite 208 
Chicago, IL 60649-2000 
Phone. 773-955- 9508 
Email: twertz(3)southshorechamberlnc.orq 
Web www.southshorechamberinc orq 

Maintains list of certified firms. Yes 

Provides training for businesses. Yes 
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The Monroe Foundation 

1547 South Wolf Road 

Hillside, Illinois 60162 

Phone. 773-315-9720 

Email omonroe@themonroefoundation.orq 

Web wvw.themonroefoundation orq 

Maintains list of certified finns; No 

Provides training for businesses; Yes 

US Minority Contractors Association, Inc. 

1250 Grove Ave Suite 200 
Barrington, IL 60010 
Phone 847-708-1597 
Fax; 847-382-1787 
Email; admin@usminontvcontractors.orq 
Web; USMinorityContractors.org 

Maintains list of certified firms: Yes 

Provides training for businesses; Yes 

Women's Business Development Center 

8 S Michigan Ave , 4th Floor 
Chicago, IL 60603 
Phone; 312-853-3477 
Fax: 312-853-0145 
Email. fcurrv@wbdc orq 
Web www.wbdc orq 

Maintains list of certified firnis; Yes 

Provides training for businesses; Yes 

Women Construction Owners & Executives (WCOE) 

Chicago Caucus 
308 Circle Avenue 
Forest Park, IL 60130 
Phone: 708-366-1250 
Email; m km @m km servi ces com 
Web; www wcoeusa.orq 

Maintains list of certified finns. Yes 

Provides training for businesses. No 

Your Community Consultants Foundation 
9301 S Parnell Ave , 

Chicago, IL 60620 
Phone 773-224-9299 

Fax 773-371-0032 
Email; allen81354@aol com 
Maintains list of certified firms; No 

Provides training for businesses; Yes 
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Attachment B - Sample Format for Requesting Assist Agency Comments on Bidder's Request for Reduction or 

Waiver of MBE/WBE Goals 

On Bidder/Proposer's Letterhead - SEND TO THE ASSIST AGENCIES - DO NOT SEND TO THE CITY 

RETURN RECEIPT REQUESTED 

(Date) 

Specification No.: (Specification Number} 

Project Description: {PROJECT DESCRIPTION} 

(Assist Agency Name and Address - SEND TO THE ASSIST AGENCIES - DO NOT SEND TO THE CITY) 

Dear : / 

(Bidder/Proposer) intends to submit a bid/proposal in response to the above referenced 

specification with the City of Chicago. Bids are due advertised specification with the City of Chicago. 

The following areas have been identified for subcontracting opportunities on both a direct and indirect basis: 

Our efforts to identify potential subcontractors have not been successful in order to meet the Disadvantaged/ 

Minority/Women Business,Enterprise contract goal. Due to the Inability to identify an appropriate DBE/MBE/WBE firm 

certified by the City of Chicago to participate as a subcontractor or joint venture partner, a request for the waiver of the 

contract goals wil l be submitted. If you are aware of such a f irm, please contact 

Name of Company Representative at Address/Phone 

within (10) ten business days of receipt of this letter. 

Under the City of Chicago's MBE/WBE/DBE Ordinance, your agency is entitled to comment upon this waiver request to the 

City of Chicago. Written comments may be directed within ten (10) working days of your receipt of this letter to. 

Monica Jimenez, Deputy Procurement Officer 

Department of Procurement Services 

City of Chicago 

121 North La Salle Street, Room 806 

Chicago, Illinois 60602 

If you wish to discuss this matter, please contact the undersigned at . 

Sincerely, 
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Schedule B - Affidavit of Joint Venture 

S C H E D U L E B: Affidavit of Joint Venture (MBE/WBE) 

This form need not be submitted if all joint venturers are MBEs and/or WBEs. In such a case, however, a 
written joint venture agreement among the MBE and WBE venturers must be submitted. In all proposed joint 
ventures, each MBE and/or WBE venturer must submit a copy of their current Letter of Certification. 

All Information Requested by this Schedule must Bo Ansvwred in the Spaces Provided, Do Not Refer to Your 
Joint Venture Agreement Except to Expand on Answers Provided on this Form. If Additional Space Is 
Required, Additional Sheets May Be Attached. 

I. Name of joint venture: ' 
Address of joint venture:. 

Phone number of joint venture:_ 

Identify each non-MBEAft/BE venturer(s): 
Name of Firm 
Address: 
Phone: 
Contact person for matters concerning MBE/WBE compliance: 

Identify each MBBWBE venturer(s): 
Namo of Firm 
Address: 
Phone: 
Contact person for rnatters concerning MBE/WBE compliance:_ 

IV, Describe tho rolc(s) ofthe MBE and/or WBE vonturer(s) in tho joint venture: 

Attach a copy of the joint venture aqreement. In order to demonstrate the MBE and.'or WBE venturer's 
share in the ownership, control, management responsibilities, nsks and profits of the joint venture, the 
proposed joint venture agreement must include specific details related to: (1) the contributions of 
capital and equipment; (2) ^ r k items to be performed by the MBE/WBE's own forces; (3) work items to 
be performed under tho supervision of the MBE/WBE venturer; and (4) the commitment of 
management, supervisory and operative personnel employed by the MBE.WBE to be dedicated to the 
performance of the project. 

VI. O'ATiership of the Joint Venture. 
A What aro the percentage(s) of MBE/WBE ownership of the joint venture? 

MBE/WBE ownership percentage(s) 
Non-MBE/'A/BE ownership percentage(s) 

B. Specify MBE/WBE percentages for each of the following (provide narrative descriptions and other 
detail as applicable): 

1. Profit and loss sharing, 

2 Capital contributions: 
(a) Dollar amounts of initial contribution 
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Schedule B: Affidavit of Joint Venture (MBE/WBE) 

(b) Dollar amounts of anticipated on-going contributions;. 

3. Contributions of equipment (Specify types, quality and quantities of equipment to be provided by each 
venturer): 

4 Other applicable ownership interests, including ownership options or other agreements which restrict or 
limit ownership and/or control ' 

5, Provide copies of all written agreements beUveen venturers concerning this project. 

6 Identify each current City of Chicago contract (and each contract completed during the past two (2) 
years) by a joint venture of two or more firms participating in this joint venture: 

Vll. Control of and Participation in the Joint Venture Identify by name and firm those individuals who are, 
or will be, responsible for, and have the authority to engage in the following management functions and 
policy decisbns. (Indicate any limitations to their authority such as dollar limits and co-signatory 
requirements): 

A. Joint venture check signing: 

B. Authority to enter contracts on behalf of the joint venture 

C, Signing, co-signing and/or collateralizing loans 
L 

D Acquisition of lines of credit: 
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Schedule B: Affidavit of Joint Venture ( M B E / W B E ) 

Acquisition and indemnification of payment and performance bonds: 

Negotiating and signing labor agreements: 

Managemenl of contract performance, (Identify by name and firm only): 

1. Supervision of field operations: 

2 Major purchases:_ 

3. Estimating: 

4. Engineering: 

VIII. Financial Controls of joint venture, 
A. Which firm and/or individual will be responsible for keeping the books of accounP 

B, Identify the managing partner, if any. and describe the means and measure of their compensation. 

What authority does each venturer have to commit or obligate the other to insurance and bonding 
companies, financing institutions, suppliers, subcontractors, and/or other parties participating in the 
performance of this contract or the work of this p ro jec f 

IX State the approximate number of operative personnel (by trade) needed to perform the joint venture's 
work under this contract. Indicate whether they v.ill be employees of the non-MBE/WBE firm, the 
MBE/WBE firm, or the joint venture. 
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Schedule B: Affidavit of Joint Venture (MBE/WBE) 

Trade Non-MBE/WBE Firm 
(Number) 

MBE/WBE 
(Numbor) 

Joint Venture 
(Number) 

If any personnel proposed for this project will be employees of the joint venture, 
A. Are anv proposed joint venture employees currently employed by either venturer? 

Currently employed by non-MBE/WBE (number) Employed by MBE/WBE _ 

B. Identify by name and firm the individual who will be responsible for hiring joint venture employees 

C, Which venturer will be responsible for the preparation of joint venture payrolls: 

X, Please state any material (acts of additional information pertinent to the control and structure of this 
joint venture 
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Schedule B: Affidavitof Joint Venture (MBE/WBE) 

The undersigned affirms that the foregoing statements are correct and include all material 
information necessary to identify and explain the terms and operations of our joint venture and 
the intended participation of each venturer in the undertaking. Further, the undersigned 
covenant and agree to provide to the City current, complete and accurate information regarding 
actual joint venture work and the payment therefore, and any proposed changes in any 
provision of the joint venture agreement, and to permit the audit and examination of the books, 
records and files of the joint venture, or those of each venturer relevant to the joint venture by 
authorized representatives of the City or the Federal funding agency, 

/\ny material misrepresentation VAW be grounds for terminating any contract which may be 
awarded and for initiating action under federal or state laws concerning false statements. 

Note: If, after filing Ihis Schedule B and before the completion on the joint venture's work 
on the project, there is any change in the information submitted, the joint venture must 
inform the City of Chicago, either directly or through the prime contraclor if the joint 
venture is a subcontractor. 

Name of MBE/WBE Partner Firm Name of Non-MBE/WBE Partner 
Firm 

Signature of Affiant Signature of Affiant 

Name and Title of Affiant Name and Title of Affiant 

Date Date 

On this day of , 20 , the above-signed officers 

personally appeared and, known to me be the persons described in the foregoing 
Affidavit, acknowledged that they executed the same in the capacity therein stated and 
for the purpose therein contained. 

IN WITNESS WHEREOF, I hereunto set my hand and official seal. 

Signature of Notary Public 

My Commission Expires: 

(SEAL) 
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Schedule C-1: Letter of Intent From MBE/WBE To Perform As Subcontractor, Supplier and/or Consultant 

SCHEDULE C-1 
MBE/WBE Letter of Intent to Perform as a 

Subconlraclor, Supplier, or Consultant 

FOR 
NON-CONSTRUCTION 

PROJECTS ONLY 

Project Name 

From. 

To: 

Specification No 

(Name of MBEMBE Firm) 

_and the City of Chicago, 
(Name of Prime Contractor) 

The MBE or WBE status of the undersigned is confirmed by the attached City of Chicago or Cook County, Illinois 
Certification Letter ^0Q% MBE or WBE participation is credited for the use of a MBE or WBE "manufacturer" 60% 
participation is credited for the use of a MBE or WBE "regular dealer" 

The undersigned is prepared to perform the following services in connection with the above named project/contract. If more 
space is required to fully descnbe the MBE or WBE proposed scope of work and/or payment schedule, including a 
descnption of the commercially useful function being performed Attach additional sheets as necessary. 

The above described performance is offered for the following price and described terms of payment. 

SUB-SUBCONTRACTING LEVELS 
A zero (0) must be shown in each blank if the MBE or WBE will not be subcontracting any of the work listed or attached to 
this schedule. 

% of the dollar value of the MBE or WBE subcontract that will be subcontracted to non MBE/WBE contractors. 

% of the dollar value of the MBE or WBE subcontract that will be subcontracted to MBE or WBE contractors. 

NOTICE: If any of the MBE or WBE scope of work will be subcontracted, list the name of the vendor and attach a 
brief explanation, description and pay item number of the work that will be subcontracted. MBE/WBE 
credit will not t>e given for work subcontracted to Non-MBE/WBE contractors, except for as allowed in the 
Special Conditions Regarding Minority Business Enterprise Commitment and Women Business Enterprise 
Commitment. 

The undersigned will enter into a formal written agreement for the above work with you as a Pnme Coniractor, conditioned 
upon your execution of a contract with the City of Chicago, within three (3) business days of your receipt of a signed contract 
from the City of Chicago 

The undersigned has entered into a formal written mentor protege agreement as a subcontractor/protege with you as a 
Prime Contractor/mentor ( ) Yes ( ) No 

NOTICE: THIS SCHEDULE AND ATTACHMENTS REQUIRE ORIGINAL SIGNATURES. 

tbignatiire ot h'fesiacnULfATicr/CbU or Auttiorizec] Agent of Mdb/Wbb) (Uate) 

(iiamf./iirie.r'iease Prifit:i 

(tiniiiil c. Knone numDer) 

f̂ ayc 1 of 
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Schedule D-1: Affidavit of Implementation of M B E / W B E Goals and Participation Plan 

S C H E D U L E D-1 
C o m p l i a n c e Plan R e g a r d i n g MBENSBE Utilization 

Affidavit of P r ime Cont rac tor 

F O R 
N O N - C O N S T R U C T I O N 

P R O J E C T S O N L Y 

MUST BE SUBMITTED WITH THE BID. FAILURE TO SUBMIT THE SCHEDULE D-1 WILL CAUSE THE 
BID TO BE R E J E C T E D . DUPLICATE AS NEEDED. 

Project Name _ 

Specification No 

In connection with the above captioned contract, I HEREBY DECLARE AND AFFIRM that I am a duly authorized 
representative of 

(Name of Prime Consultant/Contractor) 

and that I have personally reviewed the material and facts set forth herein describing our proposed plan to achieve the 
MBE/WBE goals of this contract 

All MBE/WBE firms included in this plan have been certified as such tiy the City of Chicago a n d / o r Cook County, 
Illinois (Letters of Certification Attached) 

I. Direct Participation of MBE/WBE Firms: 

NOTE: The bidder/proposer shall, in determining the manner of MBE/WBE participation, first consider involvement with 
MBEAA/BE firms as joint venture partners, subcontractors, and suppliers of goods and services directly related to the 
performance of this contract 

A If bidder/proposer is a joint venture and one or more joint venture partners are certified MBEs or WBEs, attach 
copies of Letters of Certification, Schedule B form and a copy of Joint Venture Agreement clearly describing the role 
of each MBE/WBE firm(s) and its ownership interest in the joint venture 

B. Complete this section for each MBE/WBE Subcontractor/Supplier/Consultant participating on this contract 

1. Name of MBE/WBE , 

Address 

Contact Person 

Phone Number: 

Dollar Value of Participation $_ 

Percentage of Participation % _ 

Mentor Protege Agreement (attach executed copy/) ( ) Yes ( ) No Add'l Percentage Claimed ^ % 

Total Participation % 

Name of MBEAA/BE 

Address" 

Contact Person 

' The Prime Contractor may claim an additional 0 333 percent participation credit (up to a maximum of five (5) percent) for 
every one (1) percent of the value o( the contract performed by the MBE/WBE prot^gfe firm 

D-27 



Schedule D-1: Prime Contractor Affidavit-MBE/WBE Compliance Plan 

Phone Number 

Dollar Value of Participation S_ 

Percentage of Participation % _ 

Mentor Protege Agreement (attach executed copy) ( ) Yes ( ) No Add'l Percentage Claimed % 

Total Participation % 

Name of MBEAA/BE 

Address 

Contact Person 

Phone Number 

Dollar Value of Participation S_ 

Percentage of Participation % _ 

Mentor Protege Agreement (attach executed copy) ( ) Yes ( ) No Add'l Percentage Claimed % 

Total Participation % 

Name of MBEAA/BE 

Address 

Contact Person 

Phone Number 

Dollar Value of Participation $_ 

Percentage of Participation % 

Mentor Proteg6 Agreement (attach executed copy) ( JYes ( ) No Add'l Percentage Claimed % 

Total Participation % 

5. Attach Additional Sheets as Needed 

II. Indirect Participation of MBE/WBE Firms 

NOTE: This section need not be completed if the MBE/WBE goals have been met through the direct participation 
outlined in Section I If ttie MBE/WBE goals have not been met through direct participation. Contractor will be 
expected to demonstrate that the proposed MBE/WBE direct participation represents the maximum achievable under 
the circumstances Only after such a demonstration will indirect participation be considered. 

MBE/WBE Subconlraclois/Suppliers/Consultants proposed to perform work or supply goods or services where such 
performance does not directly relate to the performance of this contract 

1. Name of MBEAA/BE 

Address 

Contact Person 

OSrSOV. P a g e S o I S 
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Schedule D-1: Prime Contractor Affidavit-MBE/WBE Compliance Plan 

Phone Number 

Dollar Value of Participation S_ 

Percentage of Participation % _ 

Mentor ProtegS Agreement (attach executed copy). ( ) Yes ( ) No Add1 Percentage Claimed % 

Total Participation % 

2. Name of MBEAA/'BE 

Address 

Contact Person _ 

Phone Number 

Dollar Value of Participation $_ 

Percentage of Participation % _ 

Mentor ProtfegS Agreernent (attach executed copy). ( ) Yes ( ) No Add'l Percentage Claimed % 

Total Participation % 

3. Name of MBEAA/BE 

Address 

Contact Person 

Phone Number 

Dollar Value of Participation $_ 

Percentage of Participation % _ 

Mentor Prot6g6 Agreement (attach executed copy)' ( ) Yes ( ) No Add'l Percentage Claimed % 

Total Participation % 

4. Name of MBEA^SE 

Address 

Contact Person 

Phorie Number 

Dollar Value of Participation $_ 

Percentage of Participation % 

Mentor Protege Agreement (attach executed copy) ( ) Yes ( ) No Add'l Percentage Claimed % 

Total Participation % 

5. Attach Additional Sheets as fsleeded 

P-dtje 3 ot 5 
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Schedule D-1: Prime Contractor Affidavit-MBE/WBE Compliance Plan 

III. Summary of MBE/WBE Proposal 

A. MBE Proposal (Direct & Indirect) 

1 MBE Direct Participation 

B. WBE Proposal (Direct S Indirect) 

1. WBE Direct Participation 

MBE Firm Name Dollar Amount 
Participation ($) 

Percent Amount 
Participation (%) 

Total Direct MBE Participation 

MBE Indirect F^rticipation 

MBE Firm Name Dollar Amount 
Participation ($) 

Percent Amount 
Participation (%) 

Total Indirect MBE Participation 

WBE Firm Name Dollar Amount 
Participation ($) 

Percent Amount 
Participation (%) 

Total Direct WBE Participation 

WBE Indirect Participation 

WBE Firm Name Dollar Amount 
Participation ($) 

Percent Amount 
Participation (%) 

Total Indirect WBE Participation 
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Schedule D-1: Prime Contractor Affidavit-MBE/WBE Compliance Plan 

The Prime Contractor designates the following person as its MBE/WBE Liaison Officer: 

(Name- Please Print or Type) (Phone) 

I DO SOLEMNLY DECLARE AND AFFIRM UNDER PENALTIES OF PERJURY THAT THE CONTENTS OF THE 
FOREGOING DOCUMENT ARE TRUE AND CORRECT, THAT NO MATERIAL FACTS HAVE BEEN OMITTED, AND 
THAT I AM AUTHORIZED ON BEHALF OF THE PRIME CONTRACTOR TO MAKE THIS AFFIDAVIT. 

(Name of Prime Contractor - Print or Type) State of _i_ 

County of _ 
(Signature) 

(Name/Title of Affiant - Prmt or Type) 

(Date) 

On this day of , 20 , the atxive signed officer _ 
(Name of Affiant) 

personally appeared and, known by me to te the person descritsed in the foregoing Affidavit, acknowledged that (s)he 
executed the same in the capacity stated therein and for the purposes therein contained 

IN WITNESS WHEREOF, I hereunto set my hand and seal 

(Notary Public Signature) 

SEAL. 

Commission Expires . 
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FOOD & BEVERAGE OPERATIONS MANAGEMENT AGREEMENT 

This FOOD & BEVERAGE OPERATIONS MANAGEMENT AGREEMENT (this 
"Agreement") is made as of , 2018 (the "Effective Date"), by and between: 

(1) The City of Chicago acting by and through its Commissioner of Aviation (the 
"Owner" or the "City"), a municipal corporation, body politic, unit of local government and political 
subdivision of the State of Illinois and 

(2) Hyde Park Hospitality L L C , a Delaware limited liability company ("F&B 
Operator"). 

WHEREAS: 

A. Owner is the owner of that certain hotel commonly known as the O'Hare Hilton Hotel located at 
O'Hare International Airport (the "Airport") in Chicago, lllinpis (the "Hotel"). 

B. The Hotel is managed and operated by Hilton Management LLC (the "Hotel Operator") 
on behalf of Owner pursuant to that certain Hotel Management Agreement dated 

, 2018, as the same may be amended from time to time (the "Hotel Management 
Agreement"). 

C. F&B Operator and its Affiliates are engaged in the business of providing food and 
beverage services for third parties and providing operation and management services related to 
the same. 

D. Owner desires to retain F&B Operator to operate, and F&B Operator desires to operate, 
certain food and beverage operations at the Hotel, including the (i) restaurants within the Hotel, 
along with kitchen, food storage areas, refrigerators, freezers and other back-of-house areas 
related to the restaurants, (ii) the provision of food and beverage services to the banquet and 
second floor meeting spaces at the Hotel, and (iii) the grab-and-go retail outlet, all subject to the 
terms and conditions of this Agreement (collectively, the "F&B Operation"). 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Owner and the F&B Operator hereby agree as follows: 

1. Interpretation 

1.1 Definitions. In this Agreement, the following terms shall have the meaning set forth 
in this Section I . l . 

"Accountant" shall have the meaning .set forth in Seclion 7.2. 

"Affected Party" shall have the meaning set forth in Section 17.2. 
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"Affiliate" shall mean, as to any person, any other person that, directly or indirectly, controls, or 
is controlled by, or is under common control with, such person. For this purpose, "control" 
(including, with its correlative meanings, "controlled by" and "under common control with") 
ineans the possession, directly or indirectly, of the power to direct or cause the direction of 
management or policies ofa person, whether through the ownership of securities or partnership or 
other ownership interests, by coniract or otherwise. 

"Agreement" shall have the meaning set forth in the preamble. 

"Annual Fee" shall have the meaning set forth in Section 8.3. 

"Annual Plan" shall have the meaning set forth in Section 5.1. 

"Approved Annual Plan" shall mean the Initial Annual Plan or any subsequent Annual Plan 
approved by Owner in accordance with this Agreement, including without limitation. Section 5.3 
hereof 

"Arbitrator" shall have the meaning set forth in Section 18.2(ii). 

"Assistant Executive Manager" shall mean the assistant executive manager of the F&B 
Operation. 

"Base Managem^ent Fee" shall have the meaning set forth in Section 8.4.1. 

"Beneficiary Parties" shall have the meaning set forth in Section 26. 

"Capital Contribution" shall mean Capital Expenses and Pre-Opening Expenses. 

"Capital Expenses" shall mean, for any period, all capital expenses incurred by Owner in 
connection with the F&B Operation, including but not limited to: (a) all capital items that are 
capitalized according to GAAP and are necessary for the build-out of the F&B Operation included 
in the Renovation Expense Budget (or, i f not included in the Renovation Expense Budget, the 
expenditure for such capital item has been approved by Owner); (b) the cost of the development 
ofthe F&B Operation, including detailed design, construction, engineering, fitting-out, decorating 
and space planning; and (c) costs associated with the purchase of capital items throughout the 
Term. I f Owner determines to lease rather than purchase a capital item, the cost of such lease shall 
be treated as a capital expense and not as an F&B Operation Expense. 

"Confidential Information" shall have the meaning set forth in Section 21.1. 

"Controlling Interest" in an entily shall mean the ownership of more than 50% of the ownership 
interests in such entity and the right to manage the business affairs of such entily. Thus, a change 
in Controlling Interest shall be deemed to have occurred only if more than 50% of the voting 
interests and the right to manage the business affairs of an entity are transferred. 

"Development Fee" shall have the meaning set forth in Section 8.4.3. 

"Dispute" shall have the meaning set forth in Section 18.2. 
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"Effective Date" shall have the meaning set forth in the introductory paragraph. 

"Emergency" shall have the meaning set forth in Section 13.2. 

"Employees" shall mean the employees providing food and beverage services (whether full-time 
or part-time) within the Hotel (or in such other location or locations as mutually agreed by Owner 
and F&B Operator), including but not limited to the F&B Operation Executive Staff. 

' "Event of F&B Operator Default" shall have the meaning set forth in Section 15.2. 

"Event of Owner Default" shall have the meaning set forth in Section 15.3. 

"Executive Chef shall mean the head chef of the F&B Operation. 

"Executive Manager" shall mean the executive manager ofthe F&B Operation. 

"F&B Complimentarics" shall have the meaning set forth in Section 5.5(ii). 

"F&B Operating Standard" shall mean the quality of food, beverages, operation and 
management in a manner consistent with prudent management practices commensurate with those 
utilized by similarly situated food and beverage operators for facilities of comparable size and 
quality as the F&B Operations. 

"F&B Operation" shall have the meaning set forth in Recital E. 

"F&B Operation Customer Lists" shall have the meaning set forth in Section 10.12. 

"F&B Operation Executive S ta f f shall have the meaning set forth in Section 4.2(ii)(A). 

"F&B Operation Expenses" shall mean, for any period after the Opening Date, subject to the 
Approved Annual Plan, all costs and expenses incurred to manage and operate the F&B Operation 
and expensed on an as used basis, including, but nol limited to the following: (a) the cost of salaries 
and benefits for Employees (provided, however, that if any Employees also engage in services 
unrelated to the F&B Operation, there shall be an equitable allocation of the salaries and benefits 
for such Employees for purposes of determining F&B Operating Expenses); (b) the cost of goods 
sold, including, but not limited to, the cost of food and beverages; (c) the Base Management Fee; 
(d) supplies and inventory (other than those items included as Capital Expenses); (e) the cost of 
linen and uniform cleaning and servicing; (f) equipment leases and rentals that relate specifically 
to F&B Operations as mutually agreed upon by Owner and F&B Operator, but specifically 
excluding the lease or rental of any equipment required for the build-out or the initial operation of 
the F&B Operation or any replacement of such equipmenl; (g) mutually agreed upon professional 
fees and outside services, public relations, human resources and general overhead or 
administration) including but not limited to, janitorial expenses; (h) expenses reimbursed to F&B 
Operator pursuant to the provisions of this Agreement; (i) the cost of typical office supplies, 
printing and postage required by F&B Operator in connection with the F&B Operation; (j) amounts 
representing the direct cost of meals or other services provided as compensation to Employees; (k) 
credit card commissions; (1) the F&B Operation's proportionate share of all shared costs incurred 
by Owner which are shared services provided lo both the F&B Operation and the Hotel operation; 
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which proportionate share of such costs shall be determined in good faith by Owner; (m) any and 
all other direct and reasonable costs associated with the operation of the F&B Operation which are 
not excluded under any other provision of this Agreement; (n) the Annual Fee; and (o) the costs 
related to F&B Complimentarics. 

"F&B Operation IP" shall have the meaning set forth in Section 10.8. 

"F&B Operation Receipts" shall mean, for the F&B Operation, for any period, detennined on an 
"accrual basis," all receipts, revenues or income of any kind directly attributable to the F&B 
Operation, and from permitted concessions or any business interruption proceeds (but only to the 
extent attributable to lost F&B Operation Receipts) and other insurance proceeds intended to cover 
the F&B Operation or the insured from lost receipts and any olher receipts, payments, revenue, or 
income of any kind directly attributable to the F&B Operation; provided, however. "F&B 
Operation Receipts" shall not include the following: (a) gratuities or service charges added to 
guests' bills or statements which are paid over to Employees; (b) VAT or other excise, sales, use 
or rent taxes collected directly from patrons or guests as part of or as an addition to the sales price 
ofany goods or services; (c) any proceeds or other economic benefit of any borrowings; (d) any 
funds furnished by Owner; (e) insurance proceeds (other lhan business interruption and lost 
receipts proceeds to the extent included above); (f) condemnation awards, litigation damages and 
settlement payments (except to the extent such awards, damages or payments are intended to 
reimburse the F&B Operation or the parties from lost F&B Operation Receipts and/or to the extent 
fees, costs or other expenses incurred in connection with any such litigation or settlement have 
been included in F&B Operation Expenses for any period); (g) proceeds of collection of accounts 
receivable to the extent the amount of any accounts receivable was previously included in F&B 
Operation Receipts; (h) proceeds of the sale of any FF&E; (i) any amounts charged to the F&B 
Operation's customers' credit cards or charge cards which are uncollected as of the date on which 
the Base. ManageinentF.ee becomes due and payable (provided, however, that i f any such amount 
is later collected, such amount shall be included within F&B Operations Receipts for the month in 
which such amount is collected); (j) the amount of any F&B Operator Complimentarics or Owner 
Complimentarics; and (k) any rental revenue from any banquet or meeting spaces at the Hotel, or 
any revenue from any audio/video rentals in connection with the rental of any banquet or meeting 
spaces at the Hotel. 

"F&B Operation Trade Mark" shall mean the Restaurant Names and all rights and interests, 
whether registered or unregistered, in any other names, logos or marks other than the F&B 
Operator IP (or Hotel Operator TP) used in connection with the F&B Operation. 

"F&B Operator" shall have the meaning set forth in the introductory paragraph. 

"F&B Operator Indemnified Person" shall have the meaning set forth in Section 20.2. 

"F&B Operator IP" shall mean the F&B Operator Trade Marks and all rights and interests, 
whether registered or unregistered, throughout the world, in the F&B Operator Trade Marks and 
any other names, logos or marks other than the Hotel Operator IP. 
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"F&B Operator Trade Marks" shall mean the registered trademarks described in Schedule A to 
this Agreement, as such Schedule A may be amended and supplemented from time to time by the 
parties. 

"FF&E" shall mean the furniture, fixtures and equipment required for the F&B Operation, 
including, without limitation, built-in serving or service furniture, room furniture, fixtures, 
carpeting, decorative millwork, decorative lighting, speakers and sound system, plantings, artifacts 
and artwork, interior and exterior graphics and signage. 

"Financial Statements" shall collectively mean a profit and loss statement and a balance sheet. 

"Force Majeure Event" shall have the meaning set forth in Section 17.1. 

"GAAP" shall mean generally accepted accounting principles as applied in the United States, 
consistently applied. 

"Gross Operating Profit" shall mean, for any time period, F&B Operation Receipts for such time 
period, reduced by F&B Operation Expenses for such period, provided, however, that for purposes 
ofthis definition, in determining the amount of F&B Operation Expenses, no Incentive Fee paid, 
payable or accrued pursuant to this Agreement during any such time period, shall be included in 
F&B Operation Expenses. 

"Hotel" shall have the meaning set forth in the Recital A. 
) 

"Hotel Guest Records" shall, subject to Section 10.11, mean all guest contact information, guest 
profiles, guest histories, guest preferences and other guest information in the customer database of 
Owner, Hotel Operator or its Affiliates which is maintained or obtained by Owner, Hotel Operator, 
or its Affiliates, from: (i) guests of the Hotel; (ii) guests of any hotel or similar facility which 
Owner, Hotel Operator, or its Affiliates, owns, leases, licenses, manages, or franchises; (iii) Hotel 
Operator's sales and reservation operations; (iv) Owner or Hotel Operator's websites; (v) Hotel 
Operator's guest loyalty or rewards programs; and (vi) any other sources or databases maintained 
by Owner, Hotel Operator or its Affiliates. For the purposes ofthis definition, "guest" shall include 
customers of any hotels or other facilities owned, leased, operated, or licensed by Owner, Hotel 
Operator or its Affiliates, and any customers of any ofthe facilities associated with such hotels. 

"Hotel Management Agreement" shall have the meaning set forth in the Recital B. 

"Hotel Operating Standards" shall mean the levels of quality and service consistent with Hotel 
Operator's Brand Standards. 

"Hotel Operator" shall have the meaning set forth in the introductory paragraph. 

"Hotel Operator IP" shall mean the Hotel Operator Trade Marks and all rights and interests, 
whether registered or unregistered, throughout the world, in the Hotel Operator Trade Marks and 
any other names, logos or marks other than the F&B Operator IP that may be used by Hotel 
Operator or its Affiliates from time to time. 

{- Hilton O'Hare Airport FB Managemenl Agreemenl docx, 1 }5 



"Hotel Operator Trade Marks" shall mean the registered trademarks described in Schedule B 
to this Agreement, as such Schedule B may be amended and supplemented from lime to time by 
the parties. 

"Incentive Fee" shall have the meaning set forth in Section 8.4.2. 

"Indemnified Party" shall have the meaning set forth in Section 20.3. 

"Indemnifying Party" shall have the meaning set forth in Section 20.3. 

"Initial Capital Expenses" shall mean those Capital Expenses incurred by Owner in connection 
with the F&B Operation prior to the Renovation Completion Date, including but not limited to: 
(a) all capital items that are capitalized according to GAAP, are necessary for the build-out oflhe 
F&B Operation whether or not included in the Renovation Expense Budget; and (b) the cost of the 
development of the F&B Operation, including its detailed design, construction, fitting-out and 
decoration, the purchase ofall FF&E, the Development Fee and the Working Capital required for 
the initial F&B Operation. 

"Laws" shall mean all statutes, ordinances, laws, rules, regulations, orders and determinations 
affecting or issued in connection with the management, operation or use of the F&B Operation by 
any govemmental authority having jurisdiction thereof, including without limitation, the City. 

"Liquor License" shall mean the liquor license or licenses pursuant to which F&B Operator will 
operate the alcoholic beverage operations at the F&B Operation. 

"Mitigation Event" shall mean any of the following: (i) the existence of unrepaired damage or 
destruction to a material portion of the Hotel or the F&B Operation, (ii) the occurrence or 
continuation of any Force Majeure Event that has an impact on the F&B Operation and/or the 
Hotel, (iii) any remodeling or relocation of the F&B Operation, or (iv) i f the F&B Operation or 
any portion thereof is closed or ceases operations as a result of any actions of Owner or in 
connection with any rights exercised by Owner which result in such closure or cessation of 
operafions. 

"Mortgage" shall mean any mortgage, deed of trust or similar document, as the context may 
require, encumbering the Hotel which may now or hereafter be outstanding. 

"Opening Date" shall mean the date when F&B Operator takes over operation of the F&B 
Operation, and when, as publicly announced, the Hotel and F&B Operation are formally opened 
to the public for the regular conduct of business as determined by Owner. The Opening Date is 
anticipated to be January 1, 2019. 

"Operating Standards" shall mean collectively, the F&B Operating Standard and the Hotel 
Operating Standards; provided, however, except as may be expressly set forth herein lo the 
contrary, in the event of a confiict between any ofthe standards, the Hotel Operating Standards 
shall control. 

"Other Companies" shall have the meaning set forth in Section 12.2. 
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"Working Capital" shall mean from time to time, the financial contributions required in order to 
ftmd the operation ofthe F&B Operation after the Opening Date, excluding the cost of purchase 
of capital items but including any amounts required to pay the Annual Fee, Base Management 
Fee and/or the Incentive Fee. 

2. Engagement of F&B Operator 

2.1 Engagement by Owner. As more fully described in, and subject to the terms and 
conditions of, this Agreement, Owner hereby engages F&B Operator to operate and manage the 
F&B Operation throughout the Term. 

2.2 Overview of F&B Operator's Responsibilities. F& B Operator shall have full 
responsibility for the operation, management, direction and supervision ofthe F&B Operation, 
subject lo (i) the approval by Owner of the Renovation Expense Budget and each Approved Annual 
Plan, (ii) the limitations set forth in this Agreement, and (iii) Owner's express rights under this 
Agreement to approve specified matters. Subject to (i)-(iii) above, F&B Operator shall have all 
rights, powers and authorities which in the exercise of its prudent business judgment F&B Operator 
deems necessary or proper for it to manage and operate the F&B Operation in accordance with 
terms and provisions of this Agreement. 

2.3 Acceptance of Engagement. F&B Operator accepts such engagement and agrees to 
operate and manage the F&B Operation, and to provide all and any other services under this 
Agreement (i) in a commercially prudent and professional manner; (ii) with the degree of skill and 
care that can reasonably be expected of someone holding themselves out as skilled and experienced 
in the provision of restaurant, food and beverage management, and other services at a hotel, which 
F&B Operator is appointed under this Agreement to provide; (iii) subject at all times to compliance 
with the Operating Standards, in an economical, efficient and cost effective manner so as to 
maximize Gross Operating Profit oflhe F&B Operations over the Term; and (iv) in accordance 
with the terms and conditions set forth in this Agreement and the Operating Standards. 

2.4 No Unlawful Activities. F&B Operator shall not use any portion of the F&B 
Operation and shall not knowingly permit any portion of the F&B Operation lo be used, for any 
unlawful purpose by any of its officers, employees, agents, subcontractors or guests or olher 
persons related to F&B Operator. 

2.5 Relationship ofthe Parties. Owner, Hotel Operator, and F&B Operator acknowledge 
and agree that F&B Operator shall be an independent business entity and not Owner's or Hotel 
Operator's employee, partner, joint venturer or subcontractor. F&B Operator has no aulhority or 
power to bind, to contract in the name of, or to create a liability for Owner or Hotel Operator except 
as expressly set out in this Agreement. F&B Opera!tor shall have no legal or beneficial ownership 
interest in the Hotel, the F&B Operation or its business and nothing in this Agreement shall create, 
or be interpreted as creating, any such interest in favor of F&B Operator. 

2.6 Related-Party Agreements. In the event F&B Operator or any employee, officer, 
director, stockholder, partner or member of F&B Operator or any of its Affiliates shall own any 
direct or indirect interest ofany kind in, or conlroi or be a director, officer, employee or partner 
of, or consultant to, or have the right to participate in the profits of, any entity or person which 
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F&B Operator desires to provide services to, be a supplier to, or may otherwise do business with 
the F&B Operation, then F&B Operator shall disclose such relationship to Owner and Hotel 
Operator prior to entering into any agreement with such related entity or person and F&B Operator 
.shall not enter inlo any such agreement without Owner's prior written consent, which may be 
withheld in Owner's sole discretion. 

3. Term 

3.1 Term. Subject to Section 3.2 below, the term of this Agreement (the "Term") shall 
commence on the Opening Date and shall expire on the later of (i) the date which is the last day 
of the month in which the tenth (10"̂ ) anniversary ofthe Opening Date occurs, or (ii) the expiration 
date of the Hotel Management Agreement for the Hotel, unless sooner terminated or extended as 
set forth herein; provided, however, that Owner, in its sole discretion, may elect to extend the Temi 
for an additional seven (7) years by providing written notice to F&B Operator of Owner's election 
to extend the Term no later than four (4) months before the date that the Term would otherwise 
terminate. 

3.2. Conditions Precedent to Effectiveness. Notwithstanding anything contained herein 
to the contrary, the effectiveness of this Agreement shall be conditioned upon F&B Operator 
reaching agreement with UNITE HERE Locals I and 450 (the "Union") for the assumption of the 
Hotel CBA (as defined and described below). 

4. F&B Operator's Pre-Opening Obligations 

4.1 Pre-Opening Responsibilities. Owner shall be responsible for managing the 
detailed design, construction, fitting-out works and decoration (including all relevant tender 
processes) of, and purchasing of FF&E for, the F&B Operation, both before the Opening Date and 
before the Renovation Completion Date. F&B Operator shall render all reasonable assistance 
required by Owner in connection therewith and, in particular in the preparation of a Capital 
Expense budget for the detailed design of the F&B Operation and its subsequent construction, 
fitting-out, decoration, furnishing and equipping. 

4.2 F&B Operator's Additional Responsibilities. During the period beginning on the 
Effective Date until the Opening Date, F&B Operator shall also perform the following services: 

(a) F&B Operator shall assist Owner in preparing an expense budget for both the 
period prior to the Opening Date and for the initial renovation of the Flotel (as approved by the 
Owner, the "Renovation Expense Budget") for the F&B Operation based on information 
provided to F&B Operator by Owner in accordance with the terms hereof Owner and F&B 
Operator acknowledge that Owner will regain possession of the ITotel on the Opening Date and 
that on such date, F&B Operator will commence its services with respect to the F&B Operations. 
During the period between the Opening Date and the Renovation Completion Date, however, the 
Owner will be undertaking an extensive renovation ofthe Hotel, including without limitation the 
F&B Operations. Such budget shall include but shall not be limited to estimated costs for opening 
supplies, payroll, ground travel, printing, marketing and promotion, uniforms, linen, tableware, 
opening parlies, non-perishable food items, glasses, and glassware, china, kitchen smallwarcs, 
silverware, table tops, plates, linens, silverware, point of sale equipment, artwork, computers, 
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security systems, dining room supplies, employee apparel and menus, and all other utensils and 
all costs and expenses, (other than those in relation to any building and fitting-out works) 
ordinarily occurred in the pre-opening and opening o fa new F&B Operation (collectively, the 
"Renovation Expenses"), broken out by those items required on or before the Opening Date and 
those items required after the Opening Date and on or before the Renovation Completion Date. 
Owner shall be responsible for the payment ofall Renovation Expenses of the F&B Operafion set 
forth in the approved Renovation Expense Budget or otherwise approved by Owner. Owner shall 
reimburse F&B Operator for any out-of-pocket Renovation Expense that F&B Operator incurs in 
accordance with this Agreement and set forth in the approved Renovation Expense Budget or 
otherwise approved by Owner, within thirty (30) days of presentation of invoice; provided, 
however, F&B Operator shall not mark-up or earn a profit with respect to any costs F&B Operator 
is paid or reimbursed hereunder. 

(b) F&B Operator shall have principal responsibility for: 

(1) identifying, recruiting and training the Executive Manager, the Execufive 
Chef and the Assistant Executive Manager (collectively, the "F&B Operation 
Executive Staf f ) , who shall in turn identify, recmit and train the other Employees. 
Owner shall have approval rights over the hiring and replacement ofall ofthe F&B 
Operation Executive Staff members, which approval rights shall not be 
unreasonably withheld, conditioned or delayed, and F&B Operator, with input from 
Owner, shall establish and determine the compensation payable to the F&B 
Operation Executive Staff and all Employees, which compensation shall be agreed 
upon as part of the Annual Budget process or otherwise between the parties, and 
shall be comparable to the compensation levels within the Hotel's competifive 
market; 

(2) supervising Employees, including developing a training program and 
training manual; 

(3) any and all liabilities and obligations arising under or associated with the 
Hotel CBA and any other union collective bargaining agreements which may be 
applicable to the F&B Operations (collectively, the "CBAs"); 

(4) sourcing vendors for food and beverage needs and other purchasing for the 
F&B Operation in accordance with the Operation Standards, the approved 
Renovation Expense Budget and the approved Initial Annual Plan (or otherwise 
with the consent of Owner); 

(5) coordinating with Owner the ordering by F&B Operator, as set forth in the 
approved Renovation Expense Budget, as a F&B Operation Expense, of all 
necessary food and beverages and other supplies required for the F&B Operation's 
opening; 

(6) providing qualified personnel to assist in fulfilling F&B Operator's 
obligations under this Agreement; 
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' (7) selecting and coordinating with Owner the ordering by F&B Operator, in 
accordance with the approved Renovation Expense Budget, all items falling within 
the definition of Renovation Expenses to the extent such items are to be selected by 
F&B Operator in accordance with the terms hereof and have not otherwise already 
been ordered or supplied by Owner; and 

(8) determining the food and beverage menus for the F&B Operation, all 
consistent with the Operating Standards, provided that F&B Operator can seek 
Owner's and Hotel Operator's input on the food and beverage menus and any 
changes thereto. 

4.3 Employees' Handbook and Employment Contracts. F&B Operator shall at all 
times implement, maintain and enforce compliance with an employee handbook and employee 
code of conduct and rules that comply with all Laws and all CBAs and do not confiict with the 
Operating Standards. F&B Operator shall at all times comply with the terms and conditions 
ofany formal offers of employment to Employees and related contracts of employment, all to 
the extent consistent with this Agreement. 

4.4 Public Relations. F&B Operator, Hotel Operator and Owner shall consult and 
agree on plans to market and conduct public relations on behalf of the F&B Operation. F&B 
Operator shall assist Owner or Hotel Operator in organizing and planning opening events as 
the parties may mutually agree, such agreement not to be,unreasonably withheld. 

4.5 ACDBE Efforts. This Agreement is subject to the requiremenls of the U.S. 
Department of Transportation's regulations at 49 C.F.R. Parts 23 and 26, as amended from time to 
time. The City has implemented an Airport Concession Disadvantaged Business Enterprise 
("ACDBE") Program under which qualified firms may have the opportunity to participate in the 
ownership and operation of Airport concession businesses. F&B Operator represents and warrants 
that, as ofthe Effecfive Date, it is a duly recognized and qualified ACDBE and F&B Operator 
recognizes that Owner will count F&B Operator's gross receipts from the F&B Operations towards 
Owner's ACDBE goals. F&B Operator shall not lake any action, including without limitafion, 
selling, assigning or otherwise transferring all or portion ofthe control of its business, without the 
Owner's prior written consent which will cause the Owner to cease its ability to count F&B 
Operator's participation towards Owner's ACDBE goals. An ACDBE goal of fifteen percent 
(15%), as measured by total estimated annual Gross Receipts from the Hotel (including all gross 
receipts from the F&B Operations) following the Effective Date has been established for the Hotel 
under the Hotel Management Agreement. 

During the Term, F&B Operator shall provide the City with an annual report (or as more 
frequently as may be required by the City) in the format required by the FAA evidencing F&B 
Operator's good faith efforts lo use ACDBEs (certified either by the City or pursuant lo the Illinois 
Unified Certification Program) in the operation and supply ofthe F&B Operations, including F&B 
Operator's purchase of goods and .services from ACDBEs. Subsequent to the Opening Date, 
purchasing from and installation of FF&E by ACDBEs may be counted as ACDBE participation. 

F&B Operator acknowledges that the Special Conditions Regarding ACDBE Participation 
attached hereto as Schedule D shall be utilized by the Owner in evaluating whether F&B Operator 
has used good faith efforts to assist the Cily in reaching such goal. The Parties will consider such 

{- l-Mlon O'Hare Airport FB Management Agreemenl doex; 1)11 



Special Conditions Regarding ACDBE Participation as part ofthe discussion and collaboration by 
the Parties in establishing the Legal Compliance Policies pursuant to Section 13.5. Failure to 
comply with this Section 4.5 by the F&B Operator shall be a default under this Agreement. 

F&B Operator shall provide all infomiation and reports as may be required by the City and 
shall permit access to F&B Operator's books, records and accounts and facilities (other than F&B 
Operator IP and Hotel Employee records) to determine compliance with this Section. 
Commencing on the Opening Date and continuing thereafter during the Term, F&B Operator shall 
provide semi-annual reports to the City (in addition to the annual report referenced above). Said 
reports shall be in a format acceptable to the City and shall provide the level of ACDBE 
participation for the period in question and on a year-to-date basis, including the percentage of 
F&B Operations Receipts attributable to each ACDBE entity. To the extent ACDBE participation 
is in the form of joint venture, F&B Operator (or a consultant at F&B Operator's expense) will be 
responsible to work with and assist the certifying agency in the evaluation of the work performed 
by the ACDBE with the ACDBE's own forces to ensure that it meets the F&B Operator's stated 
ACDBE goals in accordance with the FAA's ACDBE joint venture guidance. During the Term, 
F&B Operator shall prepare, and the CDA shall be responsible for submitting, any and all ACDBE 
reports to the FAA. 

F&B Operator agrees to insert appropriate provisions regarding ACDBE compliance in all 
subcontracts or other agreements entered into as agent on behalf ofthe City with ACDBEs relating 
to maintaining records ofand reporting ACDBE participation in agreements covering work under 
this Agreement and to use its commercially reasonable efforts to enforce compliance of all 
ACDBE contractors with the requirements of those provisions. 

5. Preparation of Annual Plans 

5.1 Annual Plans. From time to time throughout the Term, on a schedule consistent 
with the budgeting timeline ofthe Hotel, and in no event later than October 1 of each year, F&B 
Operator shall review prior year's annual plan and revise and submit to Owner and Hotel Operator, 
for Owner's comment and approval, a proposed annual plan (the "Annual Plan") for the 
subsequent calendar year (or portion thereof i f applicable) of the Term. Each Annual Plan 
(including the Initial Annual Plan) shall be on a form template provided by Hotel Operator, and 
shall include, without limitation: 

(a) F&B Operator's reasonable estimate (on a monthly basis) of F&B Operation 
Receipts, F&B Operation Expenses, Gross Operating Profit, planned Capital Expenses and 
amounts Owner will be required to provide as Working Capital or to fund as Capital Expen.ses 
during the next year, itemized in a reasonable manner; 

(b) a compensafion plan for all Employees, including without limitation, management 
positions, bartenders, wait staff and kitchen staff (including bonuses in accordance with Hotel 
Operator's policies and procedures) for such Employees; 

(c) a description of the current legal status of pending or threatened suits, actions, 
proceedings, grievances, arbitrations, inquiries, or investigations conceming the F&B Operation; 
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(d) a comparison of budgeted revenue and expense levels to the previous year's 
estimated actual results; and 

(e) any other matter deemed appropriate by F&B Operator or reasonably requested by 
Owner consistent with the responsibilities of F&B Operator set forth in this Agreement. 

5.2 Owner's Approval. Each party shall provide to the other with all guidance and input 
with respect to the Initial Annual Plan and any subsequent Annual Plan as the parties shall 
reasonably require. Subject to the terms and conditions of this Agreement, Owner, in consultation 
with Hotel Operator, shall have the right, in its sole discretion, to approve or disapprove any 
Annual Plan (including the Initial Annual Plan), including, without limitation, any Capital 
Expenses provided for in the Initial Annual Plan or any subsequent Annual Plan. 

5.3 Owner's Objections. With respect to any Annual Plan other than the Initial Annual 
Plan, i f Owner does not submit its written objecfions to such Annual Plan within sixty (60) days 
after F&B Operator's submittal of such Annual Plan to Owner, Owner shall be deemed to have 
approved such Annual Plan. Owner's objections to a proposed Annual Plan shall include a 
reasonably detailed explanation of each objection. I f Owner fails to approve a proposed Annual 
Plan, or a portion thereof, and if Owner and F&B Operator fail to resolve their differences with 
respect thereto prior to the commencement of the year to which such Annual Plan relates (or as to 
any subsequent revision ofa previously approved Annual Plan submitted by F&B Operator), only 
those portions of the Annual Plan approved by Owner shall be implemented, and, as to those 
provisions as to which Owner disapproves, the prior year's approved Annual Plan shall be deemed 
in effect until such time as agreement is reached on such disapproved provisions by the parties or 
such dispute is resolved in accordance with Section 18.2. 

5.4 Operation in Accordance With Annual Plan. F&B Operator shall use commercially 
reasonable efforts to operate the F&B Operafion in accordance with the Approved Annual Plan 
(including, for the avoidance of doubt, the approved Initial Annual Plan). F&B Operator shall 
have the right to enter into any agreement or transaction with respect to the F&B Operation that 
is consistent with this Agreement and an Approved Annual Plan. F&B Operator shall obtain 
Owner's prior written consent, which shall not be unreasonably withheld, to enter into any other 
agreement or transaction with respect to the F&B Operation; provided, however, subject to the 
Approved Annual Plan, F&B Operator shall be permitted to enter into an agreement or transaction 
with respect to the F&B Operation if the term of such agreement is less than twelve (12) months, 
and is temiinable upon thirty (30) days' notice without payment or penalty. 

5.5 Complimentary Benefits. 

(i) Owner may authorize Hotel Operator and senior management and sales staff of the 
Hotel to provide complimentary and discounted food and beverages from the F&B Operation for 
purposes of business promotion and patron goodwill (including but not limited to free or 
discounted meals to select customers, industry professionals, travel agents or event coordinators). 
Such complimentary and discounted food and beverages shall be provided in accordance with the 
Hotel's then current policies and procedures regarding complimentary benefits, and shall be 
referred to as the "Owner Complimentarics." The Owner Complimentaries shall not be included 
in the F&B Operation Receipts whether for purposes of determination ofthe Annual Fee, the Base 
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Management Fee, the Incentive Fee or satisfaction of the Performance Thresholds pursuant to 
Section 15. All costs and expenses associated with any Owner Complimentaries, including but 
not limited to cost of goods sold and cost of salaries and benefits of Employees, shall be included 
in the F&B Operation Expenses for all purposes hereunder. 

(ii) F&B Operator may authorize or otherwise provide complimentary and discounted 
food and beverages from the F&B Operation (the "F&B Complimentarics"), for piirposes of 
business promotion and patron goodwill in accordance with the limits set forth below. The F&B 
Complimentaries shall not be included in the F&B Operation Receipts whether for purposes of 
determination of the Annual Fee, the Base Management Fee, the Incentive Fee or satisfaction of 
the Performance Thresholds pursuant to Seclion 15. The cost and expenses of the F&B 
Complimentaries, including costs of goods and cost of salaries and benefits for Employees, shall 
be included in the F&B Operation Expenses. Except for any greater percentage as may be set forth 
in any applicable Approved Annual Plan, such F&B Complimentaries shall not exceed, with 
respect to the restaurant and bar/lounge portions of the F&B Operation, one-half percent (0.5%) 
ofthe F&B Operation Receipts each year ofthe Term. 

6. F&B Operator's Obligations and Duties After the Opening Date 

6.1 Operating Standards. During the Term, F&B Operator shall operate and maintain 
the F&B Operation in a manner consistent with, and no lower than, the Operating Standards. 

6.2 Hours of Operafion. Subject to all ofthe terms and conditions ofthis Agreement 
and applicable Laws, F&B Operator and Owner, through the Hotel Operator, shall from time to 
time mutually agree on hours of operation for the various components of the F&B Operation that 
are usual and customary for a food and beverage operation within a hotel comparable to the Hotel 
in accordance with the Operating Standards, and that are intended to maximize profitable F&B 
Operation Receipts and Gross Operating Profits. 

6.3 Sale of Food and Alcoholic Beverages. F&B Operator shall operate the F&B 
Operation for the purpose of on-premises and retail sale of food, non-alcoholic beverages, and 
alcoholic beverages. Owner, Hotel Operator and F&B Operator shall cooperate with each other to 
ensure that the Liquor License is and remains valid during the Term. 

6.4 Additional Duties. Without limiting the forgoing, and in addition to the 
continuafion of the responsibilities and duties of F&B Operator elsewhere in this Agreement, F&B 
Operator, as an F&B Operation Expense, shall: 

(a) in accordance with the Approved Annual Plan and consistent wilh the Hotel CBA, 
procure the arrangements for cleaning ofthe F&B Operation on a daily basis in order to keep the 
F&B Operation in a clean, neal and orderly condition and promptly notify Hotel Operator of the 
need to make repairs to the F&B Operation or to any of the equipment servicing the F&B 
Operation; , 

(b) keep the F&B Operation free from vermin, rats, mice and insects, and procure the 
aiTangements for fumigation services; 
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(c) procure, subject to the Approved Annual Plan, such supplies and merchandise as 
F&B Operator reasonably requires in order to operate the F&B Operation; 

(d) subject to the Approved Annual Plan, operate the F&B Operation with adequate 
FF&E which, when initially installed, and at all times thereafter, shall be maintained and replaced, 
and owned, by Owner at Owner's sole cost and expense, in good order and condition, funcfional, 
sufficient and of first-class quality, design and workmanship, reasonable wear and tear excepted; 

(e) handle and dispose of all rubbish, garbage and waste from the F&B Operation in 
areas Hotel Operator reasonably designates from time to time, clean hoods and remove grease 
traps, all in accordance with the reasonable regulations Hotel Operator establishes therefore and 
not permit the accumulation of any rubbish, garbage or waste in, on, or about any part ofthe F&B 
Operation; 

(f) supervise the work of each of the Employees of the F&B Operation, including, 
without limitation the F&B Operation Executive Staff; 

(g) receive, consider and handle (through Employees) the complaints of patrons and 
Employees in a manner consistent with the requirements of the Hotel CBA and the levels of 
service and professionalism ofthe Hotel, maintain a record ofthe date and nature of all complaints 
received and the handling thereof and promptly report to Owner and Hotel Operator all material 
complaints and responses thereto; 

(h) maintain a passing health grade with respect to the F&B Operation at all times; , 

(i) cause the F&B Operation to comply with all Laws; 

(j) provide reasonable cooperafion (at Owner's sole cost and expense) with legal 
representatives designated by Owner in connection wilh all necessary legal actions or proceedings 
to collect sums payable to Owner and to protest or dispute in any court or other forum any 
violation, order, rule or regulation affecting the F&B Operation; 

(k) arrange with Hotel Operator for the direct billing to the rooms of Hotel guests who 
patronize or utilize the F&B Operation; 

(1) subject to the limitations set forth in Section 11, cooperate with Owner and Hotel 
Operator, at Owner's sole cost and expense, in all reasonable respects in all advertising programs 
for the Hotel and the F&B Operation and engage in the promotion of the F&B Operation; 

(m) establish food and beverage menus, including prices, for the F&B Operation; 

(n) cooperate with Owner and Hotel Operator to. obtain and thereafter maintain all 
necessary licenses and permits (including without limitation the Liquor License) to permit the 
sale of food and alcoholic beverages in the F&B Operation and comply with (A) all laws of any 
governmental authority having jurisdiction over the F&B Operation, (B) any direction or 
occupancy certificate validly issued by any public officer pursuant to any law, the terms of which 
arc disclosed to F&B Operator in writing, (C) the provisions ofall insurance policies maintained 
in respect of the F&B Operation under the terms of this Agreement, and (D) all orders and 
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requirements of any governmental body or agency which has jurisdiction over the F&B 
Operafion; and 

(o) cause a representative of F&B Operator, who may be a member of the F&B 
Operation Executive Staff, to attend no less than semi-annual operational meetings conducted by 
the Hotel Operator. 

6.5 Labor Relations: Employees. 

(a) F&B Operator shall assume and become a party to the Collective Bargaining 
Agreenient between Hotel Operator and the Union (the "Hotel CBA"), and shall be the sole 
employer of all existing bargaining unit employees who work in F&B Operations. In that regard, 
as the successor to the F&B Operations, F&B Operator shall assume all rights, liabilities and 
obligations associated with the Hotel CBA from Hotel Operator and shall employ all existing 
barjgaining unit employees who work in F&B Operations, subject to changes in the level of 
staffing, pursuant to the terms and conditions of the Hotel CBA. After the assumption by F&B 
Operator, Hotel Operator shall no longer employ any ofthe employees represented by the Union 
at the Hotel who work in the F&B Operations or be bound by the Hotel CBA for any liabilities or 
obligations that arise thereunder relating to the F&B Operations after the date of assumption. F&B 
Operator shall be required to retain the Employees' original dates of hire with the Hotel for 
seniority purposes and maintain existing levels of vacation, paid sick leave, and any other benefits 
available to or accrued by current Employees as they exist at the time F&B Operator assumes the 
Hotel CBA. 

(b) F&B Operator agrees that any successor CBA to the current Hotel CBA shall 
provide increases to economic terms (e.g., classification wage rates, health and welfare, pension 
contributions and other economic benefits) equal to the corresponding increases allocated by the 
Union at the Hilton Chicago pursuant to the terms of such hotel's then-current Collective 
Bargaining Agreement with the Union. 

(c) In addition to F&B Operator's obligations under this Agreement, it is expressly 
acknowledged and agreed by F&B Operator that it is F&B Operator's responsibility to follow all 
applicable requirenients, including applicable work rules, side letters, memoranda of 
understanding or agreemenl, grievance settlements, and established past practices, ofthe Hotel 
CBA as to all work lo be performed under this Agreement, as existing and as may be revised in 
any successor CBA or other amendments or agreements relating thereto. F&B Operator 
acknowledges receipt of the Hotel CBA, and that at all times as of the Effective Date of this 
Agreenient, F&B Operator must take immediate action to correct its failure to adhere to any ofthe 
applicable provisions in the Hotel CBA or successor CBA, and shall promptly advise Owner and 
Hotel Operator of any such failure. F&B Operator further agrees that it shall not, through any act 
or omission, cause Hotel Operator to breach any provision ofthe Hotel CBA or a successor CBA 
or any agreements or obligations relating thereto. F&B Operator further agrees that it shall not 
engage in any act or omission resulting in a labor dispute or threatened labor dispute between Hotel 
Operator and the Union that has or may have any adverse effect on Hotel Operator's business, 
operations, customer service, customer relations, community relations, government relations, 
employee relations, or its labor relations with the Union. In the event Hotel Operator notifies F&B 
Operator ofany act or omission having any such adverse effect, F&B Operator shall immediately 
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take all actions necessary and appropriate to correct the situation. F&B Operator acknowledges 
and understands that this Agreement is subject to tenninafion in the event of egregious and/or 
willful and/or repeated violations of the Hotel CBA or any successor CBA or any amendments or 
agreements related thereto, including, but not limited to, applicable written work rules. 

(d) Subject to Section 6.5(a) above, F&B Operator shall hire, supervise, direct, and 
control all Employees in accordance with, and subject to, the terms and provisions of this 
Agreenient. F&B Operator shall be the sole employer of all Employees and shall provide, all 
required human resources functions including, but not limited to, oversight and administration of 
hiring, discipline, termination of employmenl, payroll, and the Hotel CBA with respect to any and 
all Employees that F&B Operator employs. As set forth in the Approved Annual Plan, all labor 
and benefit cosls ofall Employees shall be an F&B Operation Expense. 

. (e) F&B Operator shall reiain facially valid 1-9 Forms provided by Hotel Operator for 
Employees referenced in this Section 6.5 without re-verifying the work authorization status of any 
such Employee for whom Hotel Operator provides a facially valid 1-9 Form. This provision 
concerning 1-9 Forms shall not apply where applicable Law obligates F&B Operator to require 
bargaining unit employees represented by the Union to complete new 1-9 Forms, and shall not 
prohibit F&B Operator from taking reasonable actions and/or requiring such employees to take 
reasonable actions lo correct material omissions and eirors in 1-9 Forms received from Hotel 
Operator. Nothing in this provision shall be construed to require F&B Operator or any successor 
entity for the F&B Operations to employ individuals who are not authorized to work in the United 
States, or to prohibit F&B Operator or any successor management entity from conducting an E-
Verify review of 1-9 Forms received from Hotel Operator i f such E-Verify review is mandated 
pursuant to F&B Operator's or successor's status as a Federal Govemment contractor or by other 
provision of Law. 

6.6 Limitations on F&B Operator's Authority. F&B Operator shall not, at any time: 

(a) knowingly permit any person or entity to use or occupy any portion ofthe F&B 
Operation except for F&B Operation patrons or permit any person or entily to manage or operate 
all or any portion of the F&B Operation or otherwise perform any of F&B Operator's duties or 
responsibilities under this Agreement; 

(b) operate the F&B Operation or any portion thereof in violation of any Law, or for 
any immoral purpose or in a manner inconsistent with the Operating Standards; 

(c) use, or knowingly permit to be used or obstructed, any corridor, or the sidewalk or 
any other space outside the F&B Operation for display, sale, storage, or any other similar 
undertaking or allow the F&B Operation or any portion thereof to be used for housing 
accommodations or sleeping purposes; 

(d) use, or knowingly permit to be used, any advertising medium with respect to the 
F&B Operation that have not been subjected to the collaborative efforts contemplaled by Section 

i i ; 
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(e) operate any coin or token-operated gaming, amusement, or vending devices without 
Owner's prior written consent in each instance, which consent may be withheld in Owner's sole 
and absolute discretion; 

(f) mortgage, pledge, grant a security interest in or otherwise encumber or cause a lien 
to be placed upon all or any part of the F&B Operation or the property located therein or used in 
connecfion therewith (other than standard equipment leases), or any of Owner's monies generated 
by the F&B Operation, or any intangible rights associated with the F&B Operation; 

(g) make any alterations, changes or improvements, or otherwise perform any work, 
in, to or on the F&B Operation or any other portion of the Hotel, except for (A) minor and routine 
repairs and maintenance, and (B) alterations, changes or improvements included in an Approved 
Annual Plan, without the Owner's prior written consent in each instance, which consent may not 
be unreasonably withheld; 

(h) incur any liabilities or obligations to third parties in connection with the F&B 
Operation which are unrelated to the operation, maintenance and security of the F&B Operation 
or to the performance of F&B Operator's responsibilities under this Agreement; 

(i) use any unreasonably large portion of the F&B Operation for office, clerical or 
other non-selling purposes not related to the food and beverage operations of the F&B Operation 
or perform therein any other business of F&B Operator or of any other person or entily; 

(j) commence any litigation in the name, or on behalf, of Owner without Owner's prior 
written consent, which may be withheld in Owner's sole discretion; 

(k) subject to Section 5.4. enter into any contracts or agreements on behalf of Owner, 
without Owner's prior writti^n consent, which may be withheld in Owner's sole discretion; 

(1) pay any additional compensation, bonuses, commissions or other incenfives to 
Employees beyond any such amounts set forth in an Approved Annual Plan, without the written 
consent of Owner, which may be withheld in Owner's sole discretion; or 

(m) direct any inquiries or communications regarding any requests for banquet or 
catering services to be provided by the Hotel to anyone other than the banquet and catering 
manager of the Hotel. 

6.7 Purchasing. F&B Operator shall be the party contracfing to purchase and shall 
purchase all food, beverages, goods, services, inventory and supplies for the F&B Operation, 
subject to the Approved Annual Plan. F&B Operator shall submit purchase orders to Owner for 
prior approval for amounts above $5,000 with respect to any items not included in any Approved 
Annual Plan. 

6.8 Point of Sale. Owner shall employ a point of sales system and related software to 
tabulate all F&B Operation Receipts and other customer data (the "POS System") as may be 
selected by Hotel Operator, or its Affiliates from time to time in Hotel Operator's, or its Affiliates' 
sole discretion. F&B Operator shall register, or cause to be registered, upon the POS System at 
the lime of sale, all sales made upon or originating from the F&B Operation, whether for cash or 
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on credit, and shall comply with Hotel Operator's normal practices and procedures regarding the 
use ofthe POS System and the recordation of sales. The registration shall be made real-fime at 
the time the sale is made and a receipt from the POS System showing the correct amount of 
purchase shall be produced at that time. Owner, Hotel Operator and F&B Operator shall permit 
each other to currently access on a real-time basis all information in or generated by the POS 
System. Subject to F&B Operator's obligation to utilize the POS System and to record all sales 
on such POS System as set forth herein, Hotel Operator shall keep and retain all sales invoices 
and other information generated from the POS System. Owner or Hotel Operator may, at any 
time, with or without prior notice to F&B Operator, inspect the POS System and F&B Operator's 
utilization thereof (including all real-time sales as and when made). F&B Operator hereby agrees 
that it (i) will not use any other point of sale system other than the POS System as specified by 
Flotel Operator from time to time; and (ii) will not change, modify or tamper with the approved 
POS System without the prior written consent of Hotel Operator, which consent may be withheld 
in Hotel Operator's sole discretion. 

7. Accounting and Records 

7.1 Daily Receipts. Through access to the POS, F&B Operator shall make available to 
Hotel Operator's accounting department at the Hotel, not less frequently than daily, all records of 
daily receipts (including cash and credit card receipts), cash and other revenues received, and all 
necessary statements, information, receipts, invoices and other documents with respect to expenses 
for the F&B Operation together with such additional information as is necessary in order for Hotel 
Operator's accounting department at the Hotel to, among other things, record, pay and account for 
all F&B Operation Receipts (including allocate all F&B Operation Receipts by venue), F&B 
Operation Expenses, Capital Expenses, Working Capital and other standard accounting issues in 
a manner consistent with the operation of the Hotel, as disclosed to F&B Operator in writing. F&B 
Operator shall promptly forward to Hotel Operator's accounting department al the Hotel any data 
which is not in Hotel Operator's possession necessary for Owner or Hotel Operator to prepare and 
file all necessary reports and returns; provided, however, F&B Operator shall be solely responsible 
for filing and paying (from the F&B Operation Receipts) all sales tax, withholding taxes, social 
security taxes, unemployment insurance, and disability insurance in connection with the F&B 
Operations. F&B Operator shall reasonably cooperate with Owner, Hotel Operator and Owner's 
and Hotel Operator's accountants and auditors. 

7.2 Periodic Reports; Audit Rights. Hotel Operator shall, in accordance with the terms 
of this Agreement, record, pay and account for all F&B Operation Receipts, F&B Operation 
Expenses, Capital Expenses and Working Capital expenditures and other standard accounting 
issues and shall provide such accounting services to F&B Operator consistent with the same 
accounfing services used in the operation of the Hotel. For the avoidance of doubt, for accounting 
purposes. Hotel Operator shall establish the F&B Operation as a separate division within its 
operations and shall keep all appropriate ledgers and accounts in relation to the F&B Operation 
that are consistent with the running of the same as a discrete business and a separate profit and loss 
center. Without limiting the generality ofthe foregoing, F&B Operator shall provide Owner and 
ITotel Operator with monthly Financial Statements not later than fifteen (15) days after the end of 
each calendar month. F&B Operator shall provide Owner and Hotel Operator with annual 
Financial Statements not more than forty-five (45) days after the end of each calendar year. Owner 
and ITotel Operator shall each have the right to review the monthly and annual Financial 
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Statements at F&B Operator's expense, at reasonable times and on reasonable notice. I f Owner 
questions or disputes any such Financial Statemenls, Owner may, at F&B Operator's expense, 
cause the Financial Statements to be reviewed by an accredited accounting firm reasonably 
acceptable to both parties (the "Accountant"). If the Accountant detemiines that any sums paid or 
due to be paid under this Agreement by Hotel Operator on behalfof Owner to F&B Operator have 
been incorrectly calculated, the parties agree to be bound by the Accountant's findings in this 
regard and (i) Hotel Operator on behalf of Owner shall pay to F&B Operator, within thirty (30) 
days after any such determination, any underpayment of an amount due to F&B Operator by Owner 
hereunder without interest (in light ofthe fact that the miscalculation was committed by F&B 
Operator); or (ii) F&B Operator shall pay to Owner, within thirty (30) days after any such 
determination, any overpayment of an amount due to F&B Operator by Owner hereunder with 
interest in accordance with Section 22.15. The parties shall reasonably coordinate to ensure the 
timely and accurate exchange of financial informalion. 

7.3 Cooperation. Each party shall cooperate wilh, and provide reasonable access to its 
records for the F&B Operation's operations during normal business hours to, the other party and 
such party's accountants and auditors. Such right shall survive the expiration or termination of this 
Agreement. 

7.4 F&B Operator Reports. In addition to preparing and submitting the Initial Annual 
Plan to Owner and working with Owner to develop each Annual Plan in accordance with Section 
5, and to complying with its obligations under Section 7.1, F&B Operator shall, as an F&B 
Operation Expense, prepare and deliver to Owner and Hotel Operator within thirty (30) days after 
the end of each applicable period the following items: (a) a pro forma/budget profit and loss 
statement for each subsequent quarter and a pro forma/budget cash flow statement for each 
subsequent quarter, (b) a list of capital expenditure requests for each subsequent quarter, (c) a 
staffing plan on a semi-annual basis, (d) a marketing plan for each subsequent quarter antj (e) such 
other reports as Owner may reasonably requesl and as are customarily provided by F&B Operators 
of similar first-class F&B Operation facilities. 

8. Owner's Obligations and Rights to Payment; F&B Operator's Compensation 

8.1 Overview. Owner is the sole legal and beneficial owner ofthe F&B Operation and 
therefore, subject to F&B Operator's compensation provisions set forth below, is enfified to all 
revenues and profits from the F&B Operation and, subject to the terms ofthis Agreement, is also 
liable for all its losses and expenses. 

8.2 Capital Contributions and Working Capital. Subject to Section 8.5 hereof. 
Owner shall provide all Capital Contributions and Working Capital required for the build-out, pre-
opening, opening, renovation and operation of the F&B Operation in accordance with the 
Operafing Standards, the Initial Capital Expenses, the approved Initial Annual Plan, the approved 
Renovation Expense Budget and all subsequent Approved Annual Plans. F&B Operator shall 
obtain Owner's approval prior to incurring any capital or operating expenses relating to the F&B 
Operation, other than those set forth in the approved Initial Annual Plan, the approved Pre-
Opening Expense Budget and the Approved Annual Plan. F&B Operator shall never be required 
to provide any Capital Contributions or Working Capital required for the operation for the F&B 
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Operation, or to otherwise fund any Capital Expenses, Renovation Expenses, or F&B Operafion 
Expenses. 

8.3 Intentionally Omitted. 

8.4 F&B Manager's Compensation. In consideration for the performance by F&B 
Operator of its obligations under this Agreement, Owner shall pay F&B Operator the sums set 
forth below. 

(a) Base Management Fee.. From the Opening Dale, Hotel Operator, on behalf of 
Owner, shall pay to F&B Operator, without setoff or reduction, an annual fee for each year (the 
"Base Management Fee"), in the amount of: (i) six percent (6%) of F&B Operation Receipts, 
where F&B Operafion Receipts are $0 to $25,000,000.00; plus (ii), seven percent (7%) ofthe 
amount of the incremental F&B Operation Receipts that are greater than $25,000,000.00 but less 
than $30,000,000.00; and (iii) eight percent (8%) of the amount of the incremental F&B Operation 
Receipts that are greater than $30,000,000.00. The Base Management Fee shall be payable in 
monthly installments within twenty (20) days after the conclusion of each calendar month, based 
on the F&B Operation Receipts for such month and a pro-rata portion ofthe dollar thresholds 
above. The dollar thresholds above (i.e. the $25,000,000 and $30,000,000 thresholds) shall be 
subject to an increase every five (5) years equal to the increase in the Consumer Price Index for 
All Urban Consumers most recently published by the Bureau of Labor Stafistics of the United 
States Department of Labor. 

(b) Incentive Fee. Hotel Operator, on behalf of Owner, also shall pay to F&B Operator, 
without setoff or reduction, an annual amount ("Incentive Fee") which shall be payable within 
twenty (20) days of the conclusion of each calendar quarter, equal lo one percent of Gross 
Operating Profit, i f Gross Operating Profit as a percentage of F&B Operation Receipts is greater 
than 30% but less than or equal to 35%; two percent of Gross Operating Profit, if Gross Operating 
Profit as a percentage of F&B Operation Receipts is greater than 35% but less than or equal to 
40%; or three percent of Gross Operating Profit, i f Gross Operating Profit as a percentage of F&B 
Operation Receipts is greater than 40%. For the avoidance of doubt, no Incentive Fee shall be 
payable if Gross Operating Profit as a percentage of F&B Operation Receipts is less than or equal 
to 30%. At the end of each year, there shall be a reconciliation and true-up based on the quarterly 
Incentive Fee payments made during such year, and the annual Gross Operating Profit for such 
year. 

(c) SALT Fee. Hotel Operator, on behalf of Owner, shall also pay to F&B Operator, 
without setoff or reduction, an amount ("SALT Fee") which shall be payable within twenty (20) 
days of the conclusion of each calendar year, equal to one percent (1%) of F&B Operation 
Receipts, provided that F&B Operator achieves SALT scores of at least the following, for the 
calendar year for each and every such satisfaction category: Breakfast Satisfaction 42.2, Restaurant 
Satisfaction 35.8, Bar Satisfaction 43.5, and Meeting & Events Satisfaction 45.4 (the "Minimum 
SALT Scores"); it being acknowledged and agreed, however, if F&B Operator fails to achieve 
such Minimum SALT Scores for each and every such satisfaction category, then F&B Operator 
shall sfill be entitled to a SALT Fee of (i).one-half percent (0.5%) of F&B Operation Receipts i f 
F&B Operator achieves the Minimum SALT Scores for two (2) of the four (4) salisfacfion 
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categories, or (ii) seventy-five one hundredths percent (0.75%) of F&B Operation Receipts if F&B 
Operator achieves the Minimum SALT Scores for three (3) ofthe four (4) salisfacfion categories. 
In connection with the foregoing. Hotel Operator, on behalf of Owner, shall provide F&B Operator 
with a quarterly report with the quarterly SALT scores for each ofthe above satisfaction categories. 

(d) Development Fee. In consideration for F&B Operator assisting in making 
necessary operational arrangements for the opening of the F&B Operation, Owner shall pay F&B 
Operator, as part of the Inifial Capital Expenses, a development fee (the "Development Fee") of 
$75,000. The Development Fee shall be payable as follows: (i) $50,000 upon execution of this 
Agreenient, and (ii) the remaining $25,000 payable in equal monthly installments over the 
remaining full calendar months in calendar year 2018. 

8.5 Limitations on Owner's Liability 

(a) Notwithstanding anything in this Agreement to the contrary. Owner's liability 
under this Agreement shall be limited solely to ils interest in the Hotel including the Improvements, 
the Site and amounts available from Gross Receipts, and the Hotel Accounis (including, without 
limitation, the Operating Reserve and the FF&E Account), in each case relating to the Hotel and 
including proceeds available from insurance policies carried pursuant to Seclion 14 of this 
Agreement to the extent available for such purpose (collectively, the "Owner Collateral"); and 
F&B Operator shall not seek a personal judgment against Owner (except to the exient necessary 
to realize against the Owner Collateral) or seek to obtain a lien, levy, attachment or other charge 
upon any other properties or assets of Owner to enforce any claim or award for the default by 
Owner of its representations, warranties, covenants or other undertakings under this Hotel 
Agreements. Further, it is hereby agreed and acknowledged by F&B Operator that Owner's 
obligations for F&B Operation Expenses, Working Capital, Renovation Expenses, and Capital 
Contributions shall be limited solely to the Owner Collateral in accordance with this Section 8.5. 
The parties, together Hotel Operator, shall mutually agree upon what percentage of the Working 
Capital contributed by Owner for the operation of the Hotel shall be allocated to the F&B 
Operation. 

(b) No elected official, commissioner, officer, director, employee or agent of Owner, 
nor any of their respective heirs, administrators, executors, personal representatives, successors 
and assigns, shall have any personal liability or other personal obligation lo with respect to any 
payment, performance or observance ofany amount, obligation, or liabilily lo be paid, performed 
or observed under this Agreement or any of the representations, warranties, covenants, 
indemnifications or other undertakings of Owner hereunder. Neither F&B Operator nor its 
Affiliates shall seek to obtain a money judgment against any elected official, commissioner, 
officer, director, employee or agent of Owner, or against any of their respective heirs, 
administrators, executors, personal representatives, successors or assigns. 

9. Access to the Hotel; Employees' Behavior 

9.1 No Delegation By F&B Operator. F&B Operator shall not authorize or attempt to 
authorize any person, other than Employees and persons employed by (or part of the ownership 
ol) F&B Operator to carry out the obligations of F&B Operator under this Agreement, or to come 
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on to the premises ofthe Hotel without the prior written consent of Hotel Operator (which consent 
shall not be unreasonably withheld). 

9.2 Employees' Behavior. While on the premises of the Hotel, F&B Operator shall use 
commercially reasonable efforts to ensure that Employees behave in an orderly manner and in 
accordance with rules or any requirements which Owner or the Hotel Operator may impose on 
Employees from time to time and previously disclosed in writing to F&B Operator. 

9.3 Refusal of Access. Owner or the Hotel Operator shall have the right to refuse access 
to and remove from the Hotel's premises any member of F&B Operator's staff or any of its 
employees, and any Employees or guest whose admission or presence would be, in the reasonable 
opinion of Owner or the Hotel Operator, undesirable. Such refusal of admission or removal shall 
not relieve F&B Operator of its obligations under this Agreement. 

10. Intellectual Property 

The F&B Operator IP 

10.1 F&B Operator IP. Except as set out herein, F&B Operator has the righl to grant 
the rights and licenses of the F&B Operator IP in respect of use as expressly provided herein. 

10.2 License to Owner of F&B Operator IP. In consideration of Owner's performance of 
its obligation hereunder, F&B Operator hereby licenses the F&B Operator IP to Owner solely for 
use during the Term and solely for use in respect of the F&B Operation the extent necessary to 
effectuate the express terms ofthis Agreement. By virtue ofthis Agreement, neither Owner nor ' 
any Affiliate of Owner has or shall claim any license or any right, title or interest in or to the F&B 
Operator IP and/or names or any other marks or names so nearly resembling them as to be likely 
to deceive or cause confusion in any part ofthe world. 

10.3 Protecfion of IP. 

(a) Protection of F&B Operator IP. 

(i) Owner shall not: 

(A) adopt or use any trade mark, symbol or device which includes or is 
confusingly similar to, or is a simulation or colorable imitation of any oflhe F&B 
Operator IP or unfairly competes with the F&B Operator IP; or 

(B) apply to register any F&B Operator IP nor any marks so nearly resembling 
it as to be likely to deceive or cause confusion in any part ofthe world. 

(ii) If Owner learns of any infringement or threatened infringement ofthe F&B 
Operator IP or of any activity potentially detrimental to the F&B Operator IP or that any 
third party alleges or claims that the F&B Operator IP is liable to cause deception or 
confusion to the public. Owner shall forthwith without delay notify F&B Operator giving 
full particulars in its possession of such circumstances. 
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(iii) F&B Operator and its Affiliates shall have the conduct ofall proceedings 
relating to the F&B Operator IP and shall in their sole discretion decide what action 
(including litigation, arbitration or compromise), if any, to take in respect of any 
infringement or alleged infringement of the F&B Operator IP or passing off or any other 
claim or counterclaim brought or threatened in respect of the use of the F&B Operator IP. 
Owner shall, at F&B Operator's cost, provide all assistance reasonably requested by F&B 
Operator in relation to such infringement, alleged infringement, passing off, claim or 
counterclaim. 

(iv) In the event of any infringement or threatened infringement of the F&B 
Operator IP by Owner, F&B Operator and its Affiliates shall have the right, in addition to 
any and all other rights available to F&B Operator under this Agreement, at law, or in 
equity, to seek injunctive, declaratory or other type of legal or equitable relief againsl 
Owner to prevent or prohibit such activity. 

(b) Protection of Hotel Operator IP. 

(i) F&B Operator shall not: 

(A) adopt or use any trade mark, symbol or device which includes or is 
confusingly similar to, or is a simulation or colorable imitation of any ofthe 
Hotel Operator IP or unfairly competes with the Hotel Operator IP; or 

(B) apply to register any Hotel Operator IP nor any marks so nearly 
resembling it as to be likely to deceive or cause confusion in any part of the 
world. 

(ii) I f F&B Operator learns pf any infringement or threatened 
infringement of the Hotel Operator IP or of any activity potentially detrimental to 
the Hotel Operator IP or that any third party alleges or claims that the Hotel 
Operator IP is liable to cause deception or confusion to the public, F&B Operator 
shall forthwith without delay nofify Owner and Hotel Operator giving full 
particulars in its possession ofsuch circumstances. 

(iii) Hotel Operator and its Affiliates shall have the conduct of all 
proceedings relating to the ITotel Operator IP and shall in their sole discretion 
decide what action (including litigation, arbitration or compromise), i f any, to take 
in respect of any infringement or alleged infringement ofthe Hotel Operator IP or 
passing off or any other claim or counterclaim brought or threatened in respect of 
the use of the Flotel Operator IP. F&B Operator shall, at Hotel Operator's cost, 
provide all assistance reasonably requested by Hotel Operator in relation to such 
infringement, alleged infringement, passing off, claim or counterclaim. 

(iv) In the event ofany infringement or threatened infringement of the 
Hotel Operator IP by F&B Operator, Hotel Optirator and its Affiliates shall have 
the right, in addition lo any and all other rights available to Hotel Operator under 
this Agreement, al law, or in equity, to seek injunctive, declaratory or olher type of 
legal or equitable relief against F&B Operator to prevent or prohibit such activiiy. 
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The F&B Operation Trade Mark 

10.4 Name and Use of F&B Operation Trade Mark. The parties shall mutually agree upon 
the name (and concept) ofthe restaurants of the F&B Operation (the "Restaurant Names"), no 
less than sixty (60) days prior lo the anticipated Opening Date. Upon agreeing on the Restaurant 
Names, the parties shall mutually agree to amend this Agreement as necessary to refiecl the proper 
ownership and rights to use and license the Restaurant Names and the F&B Operation IP, as 
between the parties, including, without limitation, provisions addressing each parties' rights or 
restrictions on the continued use of the Restaurant Names and F&B Operation IP upon a 
termination ofthis Agreement, as well as updates to Schedules A and B. Thereafter, Owner and 
F&B Operator shall use the F&B Operation Trade Mark solely for the purposes of giving effect 
to, and in accordance with, the terms of this Agreement. In particular, each party agrees that il shall 
not: 

(a) use the F&B Operation Trade Mark in any way which would tend to allow it lo 
become generic, lose its distinctiveness, become liable to mislead the public, or be materially 
detrimental or materially inconsistent with the good name, goodwill, reputation and image of 
Owner or F&B Operator or any of their Affiliates and/or of the F&B Operation; 

(b) use the F&B Operation Trade Mark accompanied by other trademarks (whether 
registered or not); 

(c) adopt or use any trade mark, symbol or device which includes or is confusingly 
similar to, or is a simulation or colorable imitation of the F&B Operafion Trade Mark, or unfairly 
competes with the F&B Operation Trade Mark; or 

(d) use the F&B Operation Trade Mark as part of any corporate business or trade name 
or style other than in respect ofthe F&B Operation. 

10.5 Effect of Termination. Upon termination of this Agreement for any reason 
whatsoever: 

(a) any and all rights of use for Owner, in relation to the F&B Operator IP, including 
the license granted in Clause 10.2, shall immediately come to an end; and 

(b) Upon expiration or earlier termination ofthis Agreement for any reason. Owner 
shall ensure (or shall procure) that, as from such expiration or termination date ofthis Agreenient, 
the F&B Operation is not held out to the public as being managed by F&B Operator or having 
any connection with F&B Operator or with the F&B Operator IP and shall take whatever action 
is necessary to reasonably (i) ensure that no use is made of any part ofthe F&B Operator IP 
(including in all forms of advertising and olher indicia of operation, whether on exterior and 
interior signs, stationery, FF&E and operating supplies, internet sites, email addresses, brochures 
and other promotional material at or in connection with the Hotel, the F&B Operation or 
otherwise) and (ii) preclude the possibility of confusion on the part of the public that the F&B 
Operation is holding itself out to the public as being managed by or otherwise having any 
connection wilh F&B Operator or its Affiliates or the F&B Operator IP. 
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At either party's request, the other party shall do all things and execute any and all 
documents that are reasonably necessary or desirable to give effect to this Section 10.8. 

The F&B Operation IP 

10.6 Ownership of F&B Operation IP. After mutually agreeing upon the Restaurant 
Names, the parties shall mutually agree upon and determine which party will own the intellectual 
property rights (including registration rights) in relation to any other logos or marks, olher than 
the F&B Operator IP and Flotel Operator IP, adopted by the parties pursuant to this Agreemenl 
specifically and exclusively for use in connection with the operation of the F&B Operation, 
(collectively, the "F&B Operation IP"), including without limitation: 

(a) any design or other intellectual property rights in all FF&E, including all interior 
design and decor features (including lighting fixtures), 

(b) the F&B Operation's databases and technology systems; and 

(c) the F&B Operation's promotional materials, advertisements (in any media known 
now or hereinafter developed) newsletters and the like relating to any of the foregoing. 

Except as set out in the remainder of this Agreement or as otherwise mutually agreed upon 
by the parties, neither party may use or exploit any of the F&B Operation IP otherwise than in 
connection with the F&B Operation without the prior written consent of the other parly. 

10.7 Protection of F&B Operation IP. At either party's request, the other party shall 
execute any and all documents that are reasonably necessary or desirable for registration or other 
protection ofany of the F&B Operation IP. 

10.8 Infringements. If either party learns of any infringement or threatened infringement 
of the F&B Operation Trade Mark or other F&B Operation IP or that any third party alleges or 
claims that the F&B Operation Trade Mark or other F&B Operation IP is liable to cause deception 
or confusion to the public, that party shall forthwith without delay notify the other party giving 
full particulars in ils possession of such circumstances. 

10.9 Conduct of Claims. Depending on which party will own the F&B Operation IP, 
Owner and F&B Operator shall determine which party will be responsible for undertaking all 
proceedings relating lo the F&B Operation Trade Mark and/or other F&B Operation IP and shall 
determine which party will be responsible for deciding what action (including litigation, arbitration 
or compromise), i f any, to take in respect ofany infringement or alleged infringement ofthe F&B 
Operation Trade Mark or other F&B Operation IP or passing off or any other claim or counterclaim 
brought or threatened in respect of the use of the F&B Operation Trade Mark or other F&B 
Operation IP. 

10.10 F&B Operation Customer Lists. The parties acknowledge that, during the course of 
operation of the F&B Operation, they from time to time may gather contact information and other 
data from customers ofthe F&B Operation who elect or "opt-in" to receive information from cither 
or both of the parties (collectively, "F&B Operation Customer Lists"). Owner and F&B 
Operator jointly shall own and may each utilize (and their respective Affiliates and Hotel Operator 
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may utilize) the F&B Operation Customer Lists and take commercially reasonable efforts to 
proiect the content thereof. Each party may use the F&B Operation Customer Lists for all business 
purposes, to the extent consistent with applicable Laws, including domestic and international 
privacy laws. Each party also shall use best efforts to prevent the unauthorized use, dissemination 
or publication of the F&B Operation Customer Lists by (i) maintaining an effective information 
security program; (ii) to the exient permitted by law, keeping the F&B Operation Customer Lists 
confidential; and (iii) taking appropriate action to secure and protect the F&B Operation Customer 
Lists against unauthorized, unlawful or accidental access, disclosure, transfer, destruction, loss or 
alteration. The Hotel Guest Records shall not be considered F&B Operation Customer Lists, and 
Owner and/or Hotel Operator shall have no obligation to share or provide such Hotel Guesl 
Records in connection with the F&B Operation Customer Lists. 

10.11 Hotel Guest Records. In no event shall F&B Operator have access to any Hotel 
Guest Records, and Owner and/or Hotel Operator shall have no obligation to provide to F&B 
Operator access to, or copies of the Hotel Guest Records. I f F'&B Operator, in the course of 
operating the F&B Operation, including in obtaining reservations and bookings for the restaurant, 
obtains any Hotel Guest Records, from a Hotel guest, non-hotel guest, restaurant guest or 
otherwise, F&B Operator shall not either during or after the Term use any such Hotel Guest 
Records (including in marketing programs) except for the limited purposes of enhancing the 
service and experience ofsuch guest at the F&B Operation, and such Hotel Guest Records shall 
at all times be owned, as between F&B Operator and Owner and Hotel Operator, by Owner and 
Hotel Operator. Upon receipt of any such Hotel Guest Records, F&B Operator shall promptly 
provide such information to Hotel Operator and, except as permitted above, shall destroy the 
original and any copies it may have of such Hotel Guest Records. Subject to compliance with all 
applicable Laws, however. Owner and/or Hotel Operator may (but shall not be obligated to), in 
their sole discretion, upon F&B Operator's requests from time to time, mail or distribute to the 
Hotel's customers promotional materials relating to the F&B Operation. 

10.12 Legal Relief I f Owner or F&B Operator violates the terms of this Section 10. the 
other party shall have the right, in addition to any other rights available to it under this Agreement, 
at law, or in equity, to seek injunctive, declaratory or other type oflegal or equitable relief against 
the defaulting party to prevent or prohibit such activity. 

11. Advertising and Promotion 

11.1 Required Promotion. Subject to Section 10.7. Owner shall ufilize the F&B 
Operation Trade Mark and, as approved by F&B Operator, the F&B Operator TP, to promote the 
F&B Operation in on site and off site marketing efforts. An adequate budget for the foregoing 
shall be included by F&B Operator as part ofthe Approved Annual Plan. 

11.2 Restrictions on F&B Operator. In relation to the F&B Operation, F&B Operator 
may not without Hotel Operator's prior written consent (which shall not be unreasonably 
withheld) publish any advertising or promotional material related lo the F&B Operation (provided 
F&B Operator and its Affiliates may list it on F&B Operator's and its Affiliates' web site and 
may include it in any other promotional material related to F&B Operator and the F&B 
Operation). In order to oblain Hotel Operator's consent to any such items, F&B Operator shall 
provide Hotel Operator with samples or related reasonable documentation. 
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11.3 Cessation of Promotion. Upon receipt ofa request from Owner or Flotel Operator 
so to do, F&B Operator shall immedialely cease the use or display of any advertising or 
promotional material reasonably deemed inappropriate by Owner or Hotel Operator. 

11.4 Consultation With Owner. Owner or Hotel Operator shall consult with and obtain 
the approval of F&B Operator concerning the proposed use ofthe F&B Operation Trade Mark by 
Owner or Hotel Operator in connection with any advertising, advertising material and/or 
broadcasts associated with the business of Owner or Hotel Operator or any of their Affiliates, 
including television, radio and internet broadcasts and broadcasts in any other media whatsoever. 

11.5 Continued Use of Approved IP. F&B Operator shall have prior approval over the 
manner in which the F&B Operator IP (including, any font selection), respectively, is used by 
Owner or Hotel Operator, such approval to be granted or withheld in F&B Operator's sole but 
reasonable discretion (except as otherwise specifically provided herein). I f the materials requiring 
the F&B Operator IP are approved by F&B Operator, then repeat, comparable uses of the F&B 
Operator TP are hereby deemed permissible uses and shall not require the prior written approval of 
the other party; provided such uses are consistent with the Operating Standards. 

11.6 Other Restrictions. F&B Operator shall not, without Owner's or Hotel Operator's 
prior written approval, advertise or promote within the Hotel or the F&B Operation, any other 
restaurant, food and beverage operation or related business owned or operated by F&B Operator 
or its Affiliates. 

12. F&B Operator's Reimbursement 

12.1 F&B Operator's Reimbursable Expenses. To the extent set forth in an Approved 
Annual Plan or the approved Renovation Expense Budget, or as otherwise approved by Owner, 
Hotel Operator, on behalf of Owner, shall reimburse F&B Operator, on receipt of corresponding 
invoices and in accordance with the provisions of this Section 12. reasonable out-of-pocket 
expenses actually incurred or paid by F&B Operator which F&B Operator incurs on Owner's 
behalf in accordance with this Agreement; provided, however, that except as provided in Section 
12.2, in no event shall Owner be obligated to pay or reimburse F&B Operator for the cost and 
expense of any employees hired by F&B Operator lo undertake specific obligafions of F&B 
Operator unrelated to this F&B Operation, general overhead of F&B Operator or its Affiliates, the 
travel expenses incurred by F&B Operator, or the costs of any consultants that F&B Manager 
engages or hires. Reimbursements shall be made within thirty (30) days after a statement has been 
submitted in an approved expense report format to Owner and Flotel Operator setting forth the 
nature of such expenses accompanied by corresponding invoices. All such reimbursed expenses 
shall be treated as F&B Operation Expenses. 

12.2 Compensation Expenses. The parties acknowledge that in order to avoid the need 
lo hire a full time Employee to provide certain services, certain employees or principals of F&B 
Operator may, subject to the Hotel CBA and with the prior written approval of Owner, perform 
services for both Owner and/or the F&B Operation, on the one hand, and restaurants and entities 
owned or operated by Affiliates of F&B Operator (the "Other Companies'j), on the other hand. 
Subject always to Owner's prior written approval and agreement as lo the appropriate allocation 
(which approval may be set forth by way of an Approved Annual Plan, Initial Annual Plan, Pre-
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Opening Expense Budget or otherwise in writing), F&B Operator shall allocate any out-of-pocket 
expenses and apportion salaries and benefits of qualifying employees-or agents, between the F&B 
Operation and the Other Companies (such agreed allocation to be fair and equitable based upon 
the purposes of the expenditures in question and a reasonable and good faith approximation ofthe 
time spent in service for the F&B Operation and the Olher Companies) so as to cause the expenses, 
salaries and benefits ofsuch employees and agents to be home proportionately by the enfifies to 
which such employees and agents render services. Notwithstanding the foregoing. Owner shall not 
be responsible for, and no amounts shall be allocated to Owner for any salary of any employee of 
any Other Company who performs an accounting, legal or other administrative function for any 
Other Company, or any other function commonly considered "back office" or general 
administration. 

13. Compliance with Laws 

13.1 Notice. Owner shall promptly notify F&B Operator in writing ofany alleged or 
actual violation of applicable Law brought to the attention of Owner, including, without 
limitation, providing copies of any notices received by Owner regarding any non-compliance with 
Laws or any change in Laws. F&B Operator shall promptly notify Owner in writing of any alleged 
or actual violation of applicable Law brought to the attention of F&B Operator, including, without 
limitation, providing copies of any notices received by F&B Operator regarding any non
compliance with Laws or any change in Laws. 

13.2 Non-Compliance With Laws. Tf Owner provides written notice to F&B Operator 
of any non-compliance with Laws, or F&B Operator receives written notice of any non
compliance with Laws from any person or entity other than Owner, then subject to the terms of 
this Agreement, F&B Operator shall, as an F&B Operation Expense for items that are not repairs, 
maint<?nance. Capital Expenses or otherwise expressly excluded herein from F&B Operation 
Expenses, cause the F&B Operation to comply with all Laws, including taking any immediate 
action to remedy any such violation in the case of an imminent danger to persons or property or 
if the failure promptly to comply with any order or to cure any violation of Laws would likely 
expose Owner, Hotel Operator or F&B Operator to the imminent danger of criminal liability or 
the payment of fines (an "Emergency"). 

13.3 No Structural or Material Changes. F&B Operator shall not, without Owner's prior 
written consent, which may be withheld in Owner's sole discretion, in each instance, make any 
structural or material non-structural alterations or repairs so ordered or so required that are not 
included in an Approved Annual Plan. 

13.4 Notification of Owner and Hotel Operator. Tn the event of an Emergency, F&B 
Operator shall immediately notify Owner and Hotel Operator ofthe nature of such Emergency 
and the actions taken by F&B Operator as result ofsuch Emergency. 

13.5 Applicable Laws. F&B Operator acknowledges that the F&B Operation is subject 
to compliance with all applicable laws, statutes, ordinances, rules, regulations, court orders and 
executive or administrative orders' and directives of the federal, state and local government 
(including those ofthe Chicago Department of Aviation ("CDA") as in effect from time to time), 
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, those promulgated by the 
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Federal Aviation Administration ("FAA") and those set forth in clauses (a) through (r) below, in 
each case to the extent applicable to the F&B Operation (collectively, "Laws"). Except as 
elsewhere herein limited or excused, F&B Operator shall, throughout the term, comply with all 
Laws, in each case as such Laws apply to the operation of the ITotel. F&B Operator must nolify 
the City within ten (10) days of receiving notice from a competent governmenlal authority that 
F&B Operator, or any of its agents, employees and contractors may have violated any Laws with 
respect to the F&B Operation. Provisions required by any Law to be inserted in this Agreement 
are deemed inserted in this Agreement whether or not they appear in this Agreement or, upon 
application by either Party, Ihis 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. 

Upon execution of this Agreement, Owner and F&B Operator shall meet to discuss the 
application of the Laws with respect to the F&B Operation. The parties shall collaborate in good 
faith to mutually detemiine and establish guidelines, policies and practices specific to the F&B 
Operafion in accordance with this Agreement that are necessary in order to cause the F&B 
Operation to comply with the Laws (the "Legal Compliance Policies"). F&B Operator also 
acknowledges that certain Laws may require specific contract provisions to be incorporated in 
subcontracts and Hotel specific contracts that F&B Operator enters into in Owner's name, if any, 
and that the subcontractors and contractors party to such agreements may be required by Law to 
execute certain certifications and affidavits for the benefit of the Owner. Accordingly, as part of 
the Legal Compliance Policies, and notwithstanding any conflicting provisions of this Agreement 
requiring F&B Operator to incorporate certain provisions into such subcontracts or contracts or 
requiring such subcontractors and contractors to execute certificates or affidavits. Owner and F&B 
Operator shall also mutually determine which such provisions must be incorporated into 
subcontracts and Hotel contracts, what modifications may be required to adapt such provisions for 
the context of subcontracts and Hotel contracts, the specific types of subcontracts and Hotel 
contracts into which of those provisions must be incorporated and what certificates or affidavits 
such subcontractor and contractors may be required to execute. F&B Operator shall ensure that 
the F&B Operation is in compliance with such Legal Compliance Policies, subject to the funds 
necessary for such compliance being available to F&B Operator under this Agreement. To the 
extent that any Legal Compliance Policies conflict wilh any of the terms and conditions of this 
Agreement, the Parties will reasonably cooperate to modify this Agreement or other aspects of the 
F&B Operation in order to achieve compliance with the Legal Compliance Policies. 

Subject to the foregoing, the F&B Operator shall comply, and shall cause its agents, 
employees and contractors to comply, with all applicable Laws, including the following Laws, 
with respect to the operation of lhe Hotel: 

(a) Non-Discrimination. 

(i) Federal Require/Jients: 

(A) F&B Operator for itself its personal representatives, successors in interest, 
and assigns, as a part ofthe consideration ofthis Agreement, covenants and agrees with a 
covenant running wilh the land 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 

{- Hilton O'Hare Airport FB Manaijcnient Agreement docx, 1)30 



subjected to discrimination in the use ofthe Site orthe Hotel; (ii) in the construction ofany 
improvements on, over, or under the Site or the Hotel and the furnishing of services in the 
Hotel, 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) 
F&B Operator will use the Site and the Hotel 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 all 
other requirements imposed by or pursuant to the List of Pertinent Nondiscrimination Acts 
and Authorifies (set forth below and in Appendix E of Appendix 4 of FAA Order 1400.11, 
Nondiscrimination in Federally-Assisted Programs at the Federal Aviation 
Administration), and as that List may be amended; and (iv) F&B Operator shall manage 
the Hotel on a fair, equal, and non-discriminatory basis. In addition to complying with Title 
VI of the Civil Rights Act of 1964, F&B Operator assures that it will coniply and will cause 
its employees, agents and contractors to comply with all other pertinent stalutes, including 
but not limited to 49 USC 47123, 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. In the event of breach ofany of the above nondiscrimination covenants, 
Cily 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 i f said Agreement had never been 
made or issued. 

(B) Tt is an unlawful practice for F&B Operator to, and F&B Operator 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 tenns, conditions, or privileges 
of his or her employment, because ofthe individual's race, creed, color, religion, sex, age, 
handicap or nafional origin; or (ii) limit, segregate, or classify its employees or applicants 
for employment in any way that would deprive any individual of employmenl opportunifies 
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 Site or the Hotel, against any person or group of persons 
because of race, creed, color, religion, national origin, age, handicap, sex or ancestry. F&B 
Operator must post in conspicuous places to which the \Employees or applicants for 
employment at the F&B Operation have access, notices setting forth the provisions of this 
non-discrimination clause. 

(C) The F&B Operator shall comply with The Civil Rights Act of 1964, 42, 
U.S.C. Sec. 2000 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 ofthe Federal Equal Employment Opportunity Commission and the 
Office of Federal Contract Compliance, including 14 CFR Part 152, Subpart E. Attention 
is called to: Executive Order No. 11,246, 30 Fed. Reg. 12,319 (1965), reprinted in 42 
U.S.C. 2000(e) note, as amended by Executive Order No. 1 1,375 32 Fed. Reg. 14,303 
(1967) and by Execufive Order No. 12,086, 43 Fed. Reg. 46,501 (1978); the Age 
Discrimination Act, 43 U.S.C. Sec. 6101-6106 (1981); Age Discrimination in Employment 
Act, 29 U.S.C. Sec. 621 -34; the Rehabilitation Act of 1973, 29 U.S.C. Sec. 793-794 (1981); 
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the Americans with Disabilities Act, 42 U.S.C. Sec. 12101 et.seq.;4] C.F.R. Part 60 el.seq. 
(1990) and 49 CFR Part 21, as amended (the "ADA"); and all olher applicable federal 
statutes, regulations and other laws. 

(D) The F&B Operator 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 wilh or benefiting from Federal assistance. 

This provision binds the F&B Operator and subtler contractors from the bid solicitation 
period through the completion of the Agreement. This provision is in addition to that 
required of Title VT ofthe Civil Rights Act of 1964. 

(E) During the performance of this Agreement, the F&B Operator for itself, its 
assignees, and successors in interest (hereinafter referred to in this subsection (E) as the 
"F&B Operator") agrees as follows: 

(i) Compliance with Regulations: The F&B Operator (hereinafter 
includes consultants) will comply with the Title VT 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 ofthis contract. 

(ii) Non-discrimination: The F&B Operator, with regard to the work 
performed by it during the Agreement, 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 F&B Operator will not participate directly or 
indirectly in the discriminafion prohibited by the Nondiscrimination Acts and Authorities, 
including employment pracfices when the Agreement covers any activity, project, or 
program set forth in Appendix B of 49 CFR part 21. 

(iii) Solicitations for Subcontracts, Including Procurements of Materials 
and Equipment: In all solicitafions, either by competitive bidding or negotiation made by 
the F&B Operator 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 F&B Operator of the F&B Operator's obligations under this Agreenient and 
the Nondiscrimination Acts and Authorities on the grounds of race, color, or national 
origin. 

(iv) Information and Reports: The F&B Operator will provide all 
information and reports required by the Acts, the Regulations, and directives issued 
pursuant thereto and will permit access to the F&B Operator's books, records, accounis, 
other sources of information, and F&B Operation facilifies as may be detennined by the 
City or the Federal Aviation Administration to be pertinent to ascertain compliance with 
such Nondiscrimination Acts and Authorifies and instructions. Where any information 
required of F&B Operator is in the exclusive possession of another who fails or refuses to 
furnish the information, the F&B Operator will so certify lo the City orthe Federal Aviation 
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Administration, as appropriate, and will set forth what efforts it has made to oblain the 
information. 

(v) Sanctions for Noncompliance: In the event of F&B Operator's 
noncompliance with the Non-discrimination provisions ofthis Agreemenl, the City will 
impose such contract sanctions as it orthe Federal Aviation Administration may detemiine 
lo be appropriate, including, but not liniited to: 

(A) Withholding payments to the F&B Operator under the 
Agreement until the F&B Operator complies; and/or 

(B) Cancelling, terminating or suspending the Agreement, in 
whole or in part 

(vi) Incorporafion of Provisions: The F&B Operator will include the 
provisions of paragraphs (i) through (vi) in every subcontract, including procurements of 
materials and leases of equipment, unless exempt by the Acts, the Regulations and 
directives issued pursuant thereto. The F&B Operator will take action with respect to any 
subcontract or procurement as the City or the Federal Aviation Administration may direct 
as a means of enforcing such provisions including sanctions for noncompliance. Provided, 
that if the F&B Operator becomes involved in, or is threatened with litigation by a 
subcontractor, or supplier because of such direction, the F&B Operator may request the 
City to enter into any litigation to protect the interests of the City. Tn addition, the F&B 
Operator may request the United States to enter into the litigation to protect the interests of 
the United States. 

(F) Title VI List of Pertinent Nondiscrimination Acts and Authorities: 

During the performance of this Agreement, the F&B Operator, for itself, its 
assignees, and successors in interest (hereinafter referred to in this subsection (F) as the 
"F&B Operator") agrees to comply with the following non-discrimination statutes and 
authorities; including but not limited to: 

• Tifie VT ofthe Civil Rights Act of 1964 (42 U.S.C. §2000d el 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 Unifonn Relocation Assistance and Real Property Acquisition 
Policies Act of 1970, (42 U.S.C. §4601), (prohibits unfair treatment of persons 
displaced or whose property has been acquired becau.se of Federal or Federal-aid 
programs and projects); 

Section 504 ofthe Rehabilitation Act of 1973, (29 U.S.C. §794 el 
seq.), as amended, (prohibits discrimination on the basis of disability); and 49 CFR 
part 27; 
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• The Age Discrimination Act of 1975, as amended, (42 U.S.C. §6101 
el seq.), (prohibits discrimination of the basis of age); 

• Airport and Airway Improvement Act of 1982, (49 U.S.C. §471, 
Section 47123), as amended, (prohibits discriminafion based on race, creed, color, 
national origin, or sex); 

• The Civil Rights Restorafion Act of 1987, (PL 100-209), 
(Broadened the scope, coverage and applicability of Tifie VI of the Civil Rights 
Act of 1964, The Age Discrimination Act of 1975 and Seclion 504 of the 
Rehabilitation Act of 1973, by expanding the definition ofthe terms "programs or 
activities" to include all of the programs or activities ofthe Federal-aid recipients, 
sub-recipients and contractors, whether such programs or activities are Federally 
funded or not); 

• Titles 11 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 private transportation systems, places of public accommodation, 
and certain testing entities (42 U.S.C. §§12131-12189) as implemented by 
Department of Transportation regulations at 49 CFR parts 37 and 38; 

• The Federal A.viation Administration's Non-discrimination statute 
(49 U.S.C. §47123) (prohibits discriminafion 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, \vhich ensures non
discrimination against minority populafions 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 VT, 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 Educafion Amendments of 1972, as amended, which 
prohibits you from discriminating because of sex in education programs or 
activilies (20 U.S.C. 1681 el .seq.). 

(ii) Slate Requirements: The F&B Operator shall comply with the Illinois 
Human Rights Act, 775 ILCS 5/1-101 et seq. (1990), as amended, and any rules and 
regulations promulgated in accordance with it, including the Equal Employment 
Opportunity Clause, 5 III. Admin. Code Sec. 750 Appendix A; the Public Works 
Employment Discriminalion Act, 775 ILCS 10/0.01 el seq. (1990), as amended; the 
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Discriminalion in Public Contracts Act, 775 TLCS 10/0.01 et .seq. (1990), as amended; and 
the Environmental Barriers Acl, 410 ILCS 25/1 et .seq. (1985), as amended; and all olher 
applicable state statutes, regulations and other laws. 

(iii) Citv Requii-ements: The F&B Operator shall comply with the Chicago 
Fluman Rights Ordinance, Chapter 2-160, Secfion 2-160-010 e/.sei/. ofthe Municipal Code 
of Chicago, as amended from time to time (the "Municipal Code"), as amended and all 
other applicable City ordinances and rules. Further, the F&B Operator shall furnish such 
reports and information with respect to the F&B Operation as requested by the Chicago 
Commission of Human Relations. 

(iv) F&B Operator must insert these non-discrimination provisions in any 
agreement by which F&B Operator grants a right or privilege to any person, firm, or 
corporation lo render accommodations and/or services to the public on the Site or at the 
Hotel. F&B Operator must incorporate all ofthe above provisions in all agreements entered 
into with any suppliers of materials, furnishers of services, contractors 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 F&B 
Operator musl require them to comply with the law and enforce the requirements. In all 
solicitations either by compefitive bidding or negotiations by F&B Operator for work to be 
performed under a subcontract, including procurements of materials or leases of 
equipmenl, each potential contractor or supplier must be notified by F&B Operator of the 
F&B Operator's obligations under this Agreement relative to nondiscrimination. 

(v) Non-compliance with this Section will consfitute a material breach ofthis 
Agreenient; therefore, in the event of such breach, F&B Operator authorizes the City to 
take such action as federal, slate or local laws permit to enforce compliance, including 
judicial enforcement. In the event of F&B Operator'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 ofthe Agreement, in whole or in part. 

(vi) F&B Operator must permit access to the F&B Operator's books, records, 
accounts, other sources of information, and the F&B Operation 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. F&B Operator 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, Part 152, Subpart 
E, including an affirmative action plan and Form EEO-1. 

(b) Equal Employment Opportunity. In the event of the F&B Operator's non
compliance with the provisions of this equal employment opportunity provision in this Section 
13.5(b), the Illinois Human Rights Act, 775 ILCS 5/1-101 et. .seq. (1998) (the "Illinois Human 
Rights Act"), or the Rules and Regulations of the Illinois Department of Human Rights 
("Department"), the F&B Operator may be declared ineligible for future contracts or subcontracts 
with the Slate oflllinois or any of its political subdivisions or municipal corporation, and this 
Agreement may be canceled or voided in whole or in part, and such other sanctions or penalties 
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may be imposed or remedies invoked as provided by statute or regulation. During the performance 
ofthis Agreement, the F&B Operator agrees as follows: 

(i) That it will not discriminate against any employee or applicant for 
employment because of race, color, religion, sex, marital status, national origin or ancestry, 
age, handicap or disability, sexual orientation, military discharge, parental status or source 
of income as defined in the City of Chicago Human Rights Ordinance, Section 2-160-010, 
et. .seq., ofthe Municipal Code of Chicago, as amended from time to time (the "Human 
Rights Ordinance"): and further that it will examine all job classifications to determine if 
minority persons or women are underutilized and will take appropriate affinnative acfion 
to rectify any such underutilization. The F&B Operator and each of its contractors shall 
take affirmative action lo ensure lhat applicants are hired and employed without 
discrimination based upon the foregoing grounds, 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 
terminafion; rales of pay or other forms of compensation; and selection for training, 
including ajpprenticeship. F&B Operator agrees to post in conspicuous places, available to 
Employees and applicants for employment at the F&B Operation, nofices lo be provided 
by the City setting forth the provisions ofthis nondiscrimination clause. In addition, F&B 
Operator, in all solicitations or advertisements for Employees, shall state that all qualified 
applicants shall receive consideration for employment without discrimination based upon 
the foregoing grounds. 

(ii) That if it hires additional Employees in order to perform its obligations 
under this Agreement, it will determine the availability, in consultation with the Owner, of 
minorities and women in the area(s) from which it may reasonably recruit and it will hire 
for each job classification for which employees are hired in such a way that minorities and 
women are not underutilized. 

(iii) That to the greatest extent feasible, F&B Operator will present opportunities 
for training and employment of low and moderate income residents ofthe Cily, and provide 
that contracts for work in connection with any construction al the Site be awarded to 
business concerns which are located in or owned in substantial part by persons residing in 
the City. 

(iv) That F&B Operator will comply with all federal, state and local equal 
employment and affirmative action statutes, rules and regulations, including, without 
limitation, the Human Rights Ordinance and the Illinois Human Rights Act, both as 
amended from time to time, and any regulations promulgated thereunder. 

(v) That, in all solicitations or advertisements for Employees placed by it or on 
its behalf it will state that all applicants will be afforded equal opportunity without 
discrimination because of race, color, religion, sex, marital status, national origin or 
ancestry, age, physical or mental handicap unrelated to ability, or an unfavorable discharge 
from military service. 
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(vi) That it will send to each labor organization or representative of workers with 
which the F&B Operation is bound by collective bargaining or other agreements, a notice 
advising such labor organizalion or representative of its obligation under the Illinois 
Fluman Rights Act. Tf any such labor organization or representative fails or refuses to 
cooperate with it in its efforts to comply with such Act, it will promptly so notify the CDA 
and the City and will recruit employees from other sources when necessary to fulfill its 
obligations hereunder. 

(vii) That it will furnish all relevant information as may from time to time be 
reasonably requested by the CDA, and in all respects comply with the Illinois Human 
Rights Act to report compliance with equal employment opportunity regulafions of federal, 
state and municipal agencies. 

(viii) That it will permit access to all relevant F&B Operator books, records, 
accounts, and work sites by personnel of the City and the CDA for purposes of investigation 
to ascertain compliance with the Illinois Human Rights Act. 

(ix) That it will include, verbatim or by reference, the provisions of this 
Section 13.5(b) in every construction contract it awards under which any portion of the 
obligations are undertaken or assumed, so that such provisions will be binding upon such 
contractor. Tn the same manner as with other provisions of this Agreement, the F&B 
Operator will be liable for compliance with applicable provisions of this clause by its 
contractors; and further it will promptly notify the City and the CDA in the event any 
contractor fails or refuses to comply therewith. In addition, the F&B Operator will not 
utilize any contractor declared by the Illinois Fluman Rights Commission to be ineligible 
for contracts or subcontracts with the Slate oflllinois or any of its political subdivision or 
municipal corporations. 

(x) F&B Operator shall comply with all federal and state laws and City 
regulations pertaining to Civil Rights and Equal Opportunity, including executive orders 
and rules and regulations of appropriate federal and state agencies unless otherwise exempt 
therein. 

(c) Limited English Proficiency. 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. F&B Operator must cooperate with the City 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 

(d) Federal Fair Labor Standards Acl. 

This Agreemenl and any subcontracts incorporate by reference the provisions of 29 
CFR Part 201, the Federal Fair Labor Standards Act (FLSA) with the same force and effect 
as if given in full le.xt. The FLSA sets minimum wage, overtime pay, recordkeeping, and 
child labor standards for full and part time workers. 
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The F&B Operator has ful l responsibility to monilor compliance with the 
referenced statute or regulation. The F&B Operator must address any claims or disputes 
that arise from this requirement directly with the U.S. Department of Labor - Wage and 
Hour Division. 

(e) Chapter 2-56 of the Municipal Code, Office of Inspector General. 

(i) It shall be the duly ofthe F&B Operator and all of its officers, directors, 
agents, partners, and employees, to cooperate with the Inspector General in any 
investigation or hearing undertaken pursuant to Chapter 2-56 ofthe Municipal Code. The 
F&B Operator understands and will abide by all provisions of Chapter 2-56 of the 
Municipal Code. 

(ii) All contracts shall inform contractors of this provision and require 
understanding and compliance herewith. 

(iii) Pursuant to Section 2-156-018 ofthe Municipal Code, it is the duty of 
Manager to report to the Inspector General, directly and without undue delay, any and all 
information conceming conduct which it knows to involve corrupt activity. "Corrupt 
activity" means any conduct set forth in Subparagraph (a)(1), (2) or (3) of Section 1-23-
020 of the Municipal Code. Knowing failure to make such a report will be an event of 
default under this Agreenient. Reports may be made to the Inspector General's toll free 
hotline. 

(f) Govemmental Ethics Ordinance. The F&B Operator shall comply with Chapter 
2-156 of the Municipal Code, "Governmental Ethics," including but not , limited to 
Section 2-156-120 of Chapter 2-156 ofthe Municipal Code pursuantto which no payment, gratuity 
or offer of employment shall be made in connection with any City contract, by or on behalf of a 
subcontractor to the prime contraclor or higher tier subcontractor or any person associated 
therewith, as an inducement for the award of a subcontract or order; and F&B Operator further 
acknowledges that any agreement entered into, negotiated or performed in violation of any of the 
provisions of Chapter 2-156 oflhe Municipal Code is voidable as lo the City. 

(g) Anti-Scofflaw Ordinance. In accordance with Section 2-92-380 of the Municipal 
Code, and in addition to any other rights and remedies (including any of sel-ofl) available to the 
City under this Agreement or permitted at law or in equity, the City shall be entitled to set off a 
portion of any amounts due to the F&B Operator by the City under this Agreement in an amount 
equal to the amount ofthe fines and penalties for each outstanding parking violation complaint 
and/or the amount of any debt owed by the F&B Operator to the City. For purposes of this Section, 
"outstanding parking violation complaint" means a parking ticket, notice of parking violation or 
parking violation complaint on which no payment has been made or appearance filed in the Circuit 
Court of Cook County within the time specified on the complaint. "Debt" nieans a specified sum 
of money owed to the City for which the period granted for payment has expired. 

(h) Americans with Disabilities Act. 

(i) Any and all design specifications for the F&B Operation provided by F&B 
Operator, if any, shall comply with all Federal, State and local laws and regulations 
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regarding accessibility standards for disabled or environmentally limited persons 
including, but not limited to, the following: Americans with Disabilities Act, P.L. 101-336 
(1990), 42 U.S.C. 12101 el .seq. and the Uniform Federal Accessibility Guidelines for 
Buildings and Facilities and, the Illinois Environmental Barriers Act, 4 10 TLCS 25/1 et 
seq. (1991), and the regulations promulgated thereto at 71 III. Admin. Code Ch. 1, Sec. 
400.1.10. In the event that the above cited standards are inconsistent, the F&B Operator 
shall comply with the standard providing greater accessibility. 

' (ii) All construction or improvements undertaken by the F&B Operator, if any, 
in connection wilh this Agreemenl, i f any, shall be performed in compliance with all 
Federal, State and local laws and regulations regarding accessibility standards for disabled 
or environmentally limited persons including, but not limited to, the following: American 
with Disabilities Act, P.L. 101-336 (1990), 42 U.S.C. 12101, et .seq. and the Uniform 
Federal Accessibility Standards for Americans with Disabilities; and the Illinois 
Environmental Barriers Act, 410 ILCS 25/1 etseq. (1991), and the regulations promulgated 
thereto at 71 III. Adm. Code Ch. 1, Sec. 400.110. 

(iii) The City encourages F&B Operator to use contractors that are firms owned 
or operated by individuals with disabilities, as defined by Section 2-92-586 of the 
Municipal Code, where not otherwise prohibited by federal or state law. 

(i) Visual Artists Rights Act Waiver. 

(i) The F&B Operator shall not enter inlo any agreements as the Owner's agent 
for the provision of A.rtwork to the Hotel without the Owner's express written approval of 
the agreement. The F&B Operator will assist the Owner to ensure that in the event that 
any work of visual art, as defined in Secfion IOI ofthe United States Copyright Acl, (17 
U.S.C. § 101 el .seq.) (the "Copyright A c f ) installed at the Hotel (the "Artwork"), the 
author of that Artwork waives in writing any and all rights in the Artwork that may be 
granted or conferred on the Artwork under Section 106A(a)(3) and Section 113(d) of the 
Copyright Act. The above waiver must include, but is not limited to, the right to prevent 
the removal, storage, relocation, reinstallation, or transfer of the Artwork. The F&B 
Operator will assist the Owner in ensuring that the author of the Artwork acknowledges 
lhat 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 
F&T3 Operator will assist the Owner in ensuring that the author of the Artwork 
acknowledges lhat the Artwork may be incorporated or made part ofa building or other 
structure in such a way that removing, storing, relocating, reinstalling or transferring the 
Artwork will cause the destruction, distortion, mutilafion or other modification of the 
Artwork and hereby consents to such destruction, distortion, mutilation or other 
modification, by reason of its removal, storage, relocation, or reinstallation. 

(ii) The F&B Operator will oblain or assisl the Owner in obtaining a written 
waiver of all rights under Section I06A(a)(3) and Seclion 113(d) of the Copyright Act as 
necessary from any contractors, subcontractors, subtenants or any artists. The F&B 
Operator will provide the Owner with or assist the Ow/ner in obtaining copies ofany such 
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waivers required by Section 106A and Section 113 of the Copyright Act prior to installation 
ofany -Artwork on the Site. 

(j) Intentionally Deleted. 

(k) Disclosure of Ow/nership. In connection wilh Section 2-92-320 of the Municipal 
Code, F&B Operator has executed an Economic Disclosure Statement and Affidavit ("EDS") 
which is attached to this Agreement as Schedule E 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 ofthe Municipal Code continues for 3 years 
following any conviction or admission ofa violation ofSection 2-92-320. For purposes of Secfion 
2-92-320, when an official, agent or employee o f a business entily has committed any offense 
under the section on behalfof such an entily and under the direction or authorization of a 
responsible official of the entity, the business entity is chargeable with the conduct. I f required 
pursuant to the Legal Compliance Policies, the F&B Operator shall cause contractors entering into 
agreements with F&B Operator as agent of the Owner with respect to the Hotel to execute an EDS, 
including the Disclosure of retained parties. I f after F&B Operator enters into a contractual 
relationship as agent ofthe Owner with such a contractor, it is detemiined that the contractual 
relationship is in violafion of this subsection, F&B Operator must immediately cease to use the 
contractor. All contracts must provide that F&B Operator is entitled to recover all payments made 
by it or the Owner to the contractor i f before or subsequent to the beginning of the contractual 
relationship, the use of the contractor would be violative ofthis Section. 

In addition, pursuant to Chapters 2-92 and 2-154 ofthe Municipal Code, the F&B Operator 
and any person having more than a seven and one-half percent (7'/2%) direct or indirect ownership 
interest in the F&B Operator, and any person, business entity or agency contracting with the City 
shall be required to complete Part I , Disclosure of Ownership Interests, and Part VIII , Certification 
Regarding Business Relationships with Elected Officials, of the Disclosure Affidavit. 

F&B Operator must provide evidence of its authority to do business in the State oflllinois 
including, if applicable, certifications of good standing from the Office ofthe Secretary of State 
oflllinois, and appropriate resolutions or other evidence of the authority ofthe persons execufing 
this Agreement on behalf of F&B Operator. 

Upon request by the Commissioner, F&B Operator must further cause its proposed 
transferees (and their respective 7.5 percent owners) to submit an EDS to the Commissioner. F&B 
Operator must provide the Commissioner, upon request, a "no change" affidavit if the information 
in the EDS(s) attached as Schedule E remains accurate, or revised and accurate EDS(s) if the 
information contained in the attached EDS(s) has changed. In addition, F&B Operator must 
provide the City revised and accurate EDS(s) within thirty (30) days of F&B Operator becoming 
aware ofany event or change in circumstance that renders the EDS(s) inaccurate. Failure to so 
timely provide accurate EDS(s) to the City is an Event of Default. 

(I) City Resident Employment Requirements. This Section 13.5(1) shall only apply if 
a construction contract is awarded to F&B Operator relating to the F&B Operation. ITie F&B 
Operator shall utilize good faith efforts lo comply wilh the minimum percentage of total worker 
hours performed by actual residents oflhc City of Chicago as specified in Section 2-92-330 of the 
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Municipal Code. To facilitate these efforts, the F&B,Operator will develop and establish a Cily 
of Chicago Community Hiring Program for all new hires at the F&B Operation, which Community 
Fliring Program shall be reasonably acceptable to the Owner. 

(m) Business Relationships wilh Elected Olficials. 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, io 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 
lelationship that creates a financial interesi on the part of the official, the domestic partner or 
spouse of the official, or from whom or which such official has derived any income or 
compensation during the preceding twelve (12) months or from whom such official reasonably 
expects to derive any income or compensation in the following twelve (12) months (a "Business 
ReSationship"), 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 such a business relationship. Violation ofSection 2-156-030(b) by any elected official 
with respect to this Agreement shall be grounds for termination of this Agreement. 

(n) Occupational Safety and Health Act. The F&B Operator shall comply with the 
requiremenls of 29 CFR Part 1926 (originally 29 CFR Part 1518) - Safety and Health Regulations 
for Construction of the Williams-Steiger Occupational Safety and Health Act of 1970, 40 U.S.C. 
333 et seq. ("OSHA"). Copies may be obtained from the Regional Administrator of the 
Department of Labor, Federal Office Building, Chicago, Illinois. F&B Operator's attention is 
directed to the "Health and Safety Act" ofthe State oflllinois, 820 ILCS 225/1 et seq. The rules 
issued pursuant to this Act are on file with the Secretary of Stale of Illinois and are identical in 
every respect to the standards in effect under OSHA law pursuant to orders of the Illinois Industrial 
Commission. The standards require that F&B Operator provide reasonable protection to the lives, 
health, and safety of all persons employed under this Agreemenl. 

(o) The F&B Operator shall coniply vvilh lhe Illinois I'ublic Mechanics' Lien Act, 770 
ILCS 60/1 el .seq. and any rules or regulations promulgated thereunder, as may be amended from 
time to time. 

(p) The F&B Operator shall comply with the Wage Payment and Collection Act, 820 
ILCS 115/i et seq. and any rules or regulations promulgated thereunder,, as may be amended from 
time to time. 

(qj Airport Security. 

(i) This Agreement is expressly subject to the airport security requirements of 
Title 49 of the United Slates Code, Chapter 449, as amended (''Airport Security Acl"), the 
provisions of which govern airport security, including the rules and regulations 
promulgated under it. F&B Operator is subject lo, and further must conduct with respect 
to its contractors and the respective employees of each, such employment investigations, 
including criminal history record checks and security threat assessments as the 
Commis.'sioncr, the 'fransportation Security Agency (tlie "TSA") or the FAA may deem 
necessary. Further, in Ihe event ofany threat to civil aviation, as defined in the Airport 
Security Act, F&B Operator must promptly report any known infomiation in accordance 
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w'lih those regulations promulgated by the United Slates Departinent of Transportation, the 
T^ A and by the City. F&B Operator musl, notwithstanding anything contained in this 
Agreement lo the conlrar-y,-perform under this •Agi'eement in compliance With those 
guidelines developed by the City, the TSA and the FAA with the objective of maximum 
security enhancement. 'I'he drawings, plans, and specifications provided by F&B Operator 
.:nder this Agreement, i f any, 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. 

(ii) Further, F&B Operator shall comply wilh, and require compliance by its 
contractors, suppliers of materials and furnishers of services and employees with all present 
avid future laws, rules, regulations, or ordinances promulgated by the City, the TSA or the 
FAA,,. or other government?.! agencies lo protect the security and integrity of the Airport, 
£,nd to protect against access by unauthorized persons. F&B Operator shall adopt 
procedures to control and limit access to the Airport and the Site by F&B Operator and its 
contractors, suppliers of materials and furnishers of services, employees, in accordance 
v/ith all present and fulure City, TS.A and FAA laws, rules, regulations, and ordinances. At 
all times during the Term, F&B Operator must have in place and in operation a security 
program for the F&B Operation and the Hotel lhat complies with all applicable laws and 
regulations. 

(iii) Gates and doors located in the Flotel, i f any, that permit entry into restricted 
areas at the Airport must be kept locked by F&B Operator at all times when not in use. 
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 F&B Operator 
until the malfuncfion is remedied. 

(iv) In connection with the implementation of its security program, F&B 
Operator may receive, gain access to or otherwise obtain certain knowledge and 
information related to the City's overall Airport security program. F&B Operator 
acknowledges that ali such knowledge and information is of a highly confidential nature. 
F&B Operator 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. 

(v) To the extent any of F&B Operator's employees require identification 
badges or security clearance for access at secured areas of the Airport, F&B Operator shall 
be responsible for securing such badges or clearance, the co.st of which shall be an F&B 
Operation Expense. If at any time more than five percent (5%) of all issued unexpired 
badges issued to F&B Operator's employees for any non-public area are lost, stolen, or 
otherwise unaccounted for, and the CDA is required to reissue badges for that non-public 
area per the TSA, the F&B Operator shall be liable to the City for the cost of that reissuance. 

(vi) F&B Operator further mu.st indemnify, hold harmless and defend the City 
from and against any and all claims, reasonable costs, reasonable expenses, damages and 
liabilities, including all reasonable attorney's fees and costs, resulting directly from the 
breach of F&B Operator's covenants and agreements as set forth in this Section 13.5(q). 
Such costs shall not be a F&B Operation Expense. 
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(f) Elitgibi?% tc do Business with the Citv. Failure by the F&B Operator or any 
controlling person (as define-'.' in Section 1-23-010 ofthe Municipal Code) thereof .to maintain 
eligibility Id -do bi'Siaess wiff>.;ihe,:'C',ty as required by Section 1-23-030 ofthe Municipal Code 
sh?'rb.e .grou;*idfvfC'r term "nation ofthis Ag.reement. 

13.6 ' j£ihlcs/Confl:cts of iotcrest 

The Fe'̂ B Operator represents and warrants that: 

(i; To the actufi! knowledge of the F&B Operator Knowledge Party, after 
' re£,sona'rk: inquiry or inveslig-afion,, no officer, agent or employee of the City is employed 

bv-t!̂ :;;; F&3 Operator or has a pcrsonrl or financial interest directly or indirectly, in the 
..*'i/'B Operf'tcr, this Agreement, the Hotel or the compensation to be paid under this 
Agreenerii excepi: as may be permitted in writing by the Board of Ethics established under 
tht;; Munjcjpa- .̂ Code (Chapter 2-156) or as may be permitted by law or to the extent any 
suiT'b individual or entily has an interest Ihrough ownership of publicly traded stock. "F&E 
•Operator Knowledge Party" shall initially mean Marc Brooks, in his capacity as 
Pre.??4frit ;f.nd CEO at F&B Opecator's parent com.pany, and may be changed by written 
Roljce lo '̂ .̂0 Owner, it is .2xpre.':;:;ly agreed that the F&B Operator Knowledge Party shall 
have no ^personal liability in connection wilh this Agreement or the transactions 
coatemplat;"d hereby. 

(ii) No payinent, gratuity or offer of employment will be made in conneciion 
with this Agreemenl by or on behalf of the F&B Operator or any of its Affiliates, as an 
^nducerrseni for the av./ard ofa contract, subcontract or order. 

The .'^&B Operator further acknowledges that any agreement entered inlo, 
aegotiatet^or performed in violation ofany ofthe provisions of Chapter 2-156 is voidable 
as CO the City. 

^ •'̂ •7 Confiicts of Interest 

(a) No member oflhe governing body ofthe Cily or other unit of government 
and no other officer, em.pioyee or agent of the City or olher unit of government who 
-sxsrr/ises ai'y functions or responsibilities in conneciion with this Agreement is permitted 
to have any .personal intetest, direct or indirect, in this Agreement. No member of or 
delegate to the Congress ot the United States or the Illinois General Assembly and no 
?.l(iT-TrocLa cf *he City or City emploj-ee is allowed lo be admitted to any share or part of this 
Agreement or >.o any financial benefit to arise from it. 

(b) The F&B Operator covenants that it, and to the best of its knov/ledge, its contractors 
presently bav.e no direct or mdirect interest and will not acquire any interest, direct or 
indirect, in-any project or contract that would conflict in any manner or degree with the 
perfcrmanr-s of its ob'igations under this Agreenient. 

(c) The F&B Operator further covenants that, in the performance ofthis Agreement, 
no person having any conflicting inlerest vvill be assigned to perform any obligations or 
have access to any confidential information, if any, under this Agreement. If the City, by 
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the Commissioner in her or ,his reasonable judgment, determines that any of F&B 
Operator's obligations for others conflict with the F&B Operator's obligations under this 
Agreement, F&B Operator must reassign such person or take other appropriate measures 
to address the confiict promptly upon request of the City. 

13.8 Affinnative Action Program 

The F&B Operator assures the City lhat, in connection with the F&B Operation pursuant 
to this Agreement and to the extent required by Laws, it vvill undertake an affirmative action 
program which sets forth all applicable Federal standards as required by 14 C.F.R. Part 152, 
Subpart E, to insure that no person shall on the grounds of race, creed, color, religion, age, national 
origin, or sex be excluded from participafing in any employment activities covered in 14 C.F.R. 
Part 152, Subpart E. The F&B Operator assures that, in connection wilh the F&B Operation 
pursuant to this Agreement to the extent required by Law, no person shall be excluded on these 
grounds from participating in or receiving the services or benefits of any program or activity 
covered by Subpart E. The F&B Operator assures the City that, in connection with the F&B 
Operation pursuant to this Agreement to the extent required by Law, the F&B Operator will require 
its covered sub-organizations to provide assurances to the F&B Operator that they similarly will 
undertake an affirmative action program and that they will require assurances from their 
organizations, as required by 14 C.F.R., Part 152, Subpart E, to the same effect. 

13.9 No Personal Liability of Agents 

No agent, employee or official of the City shall be personally liable to the F&B Operator 
in the event of any default or breach by the City or for any amount which may become due lo the 
F&B Operator or with respect to any commitment or obligation ofthe City under the terms ofthis 
Agreement. 

13.10 Business Relafionships 

The F&B Operator acknowledges (a) receipt ofa copy of Municipal Code Section 2-156-
030 (b) that it 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, eilher 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 
or lo participate in any discussion in any City Council commitlee 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, and (c) notwithstanding anything to the contrary contained in this Agreement, that a 
violation of Section 2-156-030(b) by an elected official, or any person acting al the direction of 
such official, with respect to any transaction contemplated by this Agreement shall be grounds for 
termination of this Agreenient and the transactions contemplated hereby. The F&B Operator 
hereby represents and warrants that, to the actual knowledge of F&B Operator Knowledge Party 
after reasonable investigation or inquiry, no violation ofSection 2-156-030(b) has occurred with 
respeci to this Agreement or the transactions contemplated hereby. 
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13.11 Federal Terrorist ("No-Business) List 

The F&B Operator represents and warrants that neither the F&B Operator nor any Affiliate 
is debarred from doing business with the City or listed on any ofthe 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 olher 
list of persons or entities with which the City may not do business under any applicable laws: the 
Specially Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List 
and the Debarred List. 

1.12 Prohibition on Certain Contributions; Mayoral Executive Order No. 2011-04 

(a) The F&B Operator agrees that the F&B Operator, and any person or entily 
who directly or indirectly has an ownership or beneficial interest in the F&B Operator of more 
than 7.5% (the "Owners"), and spouses and domesfic partners of such Owners (the "Sub-
owners") (F&B Operator 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 ofthe Cily of 
Chicago (the "Mayor") or to his or her political fundraising committee (i) after execution of this 
Agreement by F&B Operator, (ii) while this Agreement or any Other Contract (as hereinafter 
defined) between the F&B Operator and the City is executory, (iii) during the term of this 
Agreement or any Other Contract between F&B Operator and the City, or (iv) during any period 
while an extension of this Agreement or any Other Contract is being sought or negotiated. "Other 
Contract" for purposes of this Section 13.12 shall mean a "Coniract" as defined in Mayoral 
Executive Order No. 2011 -04. 

(b) The F&B Operator 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 ofthose requests) or, i f not competitively procured, from the date 
the F&B Operator 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 
fundraising committee. 

(c) The F&B Operator shall not: (i) coerce, compel or intimidate ils employees to 
make a contribution of any amount to the Mayor or to the Mayor's political fundraising conimittee; 
(ii) reimburse its employees for a contribufion of any amount made to the Mayor or to the Mayor's 
political fundraising committee; or (iii) bundle or solicit others to bundle contributions to the 
Mayor or lo his political fundraising committee. 

(d) The Identified Parties must not engage in any conduct whatsoever designed to 
intentionally violate this provision or Mayoral Executive Order No. 2011 -4 or to entice, direct or 
solicit others to intentionally violate this provision or Mayoral Executive Order No. 2011 -4. 

(e) 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 con.stitutes a breach and default under this Agreemenl. Such breach and default entitles the City 
to all remedies (including without limitation termination for default) under this Agreement. 
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(f) I f F&B Operator violates this provision or Mayoral Executive Order No. 2011-4 
prior to award of the Agreemenl resulting from this specification, the City may reject F&B 
Operator's bid. 

(g) For purposes of this provision: 

"Bundle" means to collect contributions from more than one source which is then delivered 
by one person to the Mayor orto his political fund-raising committee. 

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 
Municipal Code. 

Individuals are "Domestic Partners" i f they satisfy the following criteria: (a) they are each 
other's sole domesfic partner, responsible for each other's common welfare; and (b) neither party 
is married; and (c) the partners are not related by blood closer than would bar marriage in the State 
oflllinois; and (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 ofthe following four conditions exi.st for the 
partners: (i) The partners have been residing together for at least 12 months; (ii) The partners have 
common or joint ownership of a residence; (iii) The partners have at least two of the fbllowing 
arrangements: a. a joint ownership ofa motor vehicle; b. a joint credit account; c. a joint checking 
account; d. a lease for a residence idenfifying 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 fiind-raising committee" as defined 
in Chapler 2-156 of the Municipal Code. 

13.13 Minimum Wage 

F&B Operator agrees that this Agreement is subject to Mayoral Executive Order 2014-1 
("Executive Order 2014-1"), which provides for a fair and adequate Minimum Wage to be paid 
to employees of City concessionaires and their contractors, subcontractors and sub-lessees. F&B 
Operator and any of its contractors or subcontractors must pay the Minimum Wage set forth in 
Executive Order 2014-1 and coniply with any applicable regulations issued by the Chief 
Procurement Office; provided, however, that pursuant to Section 6.5 hereof all labor and benefit 
costs ofall Employees are the responsibility of Owner and shall be paid by F&B Operator, as agent 
for Owner, as a F&B Operation Expense. As of July 1, 2015 the Minimum Wage for all employees 
lo be paid pursuant to Executive Order 2014-1 is $13 per hour. This requirement applies to any 
employee working at the Airport. When the employer takes an allowance for gratuities pursuant 
to 820 ILCS 105/3(c), the employer shall base the calculation ofthe amount to be paid by the 
employer to the employee on the minimum wage as set forth in 820 TLCS 105/3, and add $1.00 
per hour to that amount. As of July 1, 2015, the resulting amount to be paid, taking an allowance 
for gratuities, is $5.95 per hour. 

Every July 1, these hourly wages shall increase in proportion to the increase, if any, in the 
Consumer Price Index for All Urban Consumers most recently published by the Bureau of Labor 
Statistics ofthe United Stales Department of Labor. Any hourly wage increase shall be rounded 
up to the nearest multiple of $0.05. Such increase shall remain in effect until any subsequent 
adjustment is made. On or about June 1 of each year, the City vvill use diligent efforts to make 
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available to the F&B Operator a bulletin announcing the adjusted minimum hourly wages for the 
twelve month period commencing the next July 1; provided, however, that F&B Operator shall 
increase such hourly rates on July 1 notwithstanding it has not received notice from the City of 
such rales. 

F&B Operator, and any contractors or subcontractors that pay an employee the wage fbr 
employees who receive gratuities, shall transmit to the City, in a manner provided by regulation, 
substantial evidence establishing both the amount that the employee received as gratuities during 
the relevant pay period or periods, and the fact that the employee did not return any part of those 
gratuities to the F&B Operator, contractor or subcontractor. Tf F&B Operator, contractors, or 
subcontractor, is required by the Minimum Wage Law to provide substantially similar data to the 
Illinois Department of Labor, the City may allow compliance with this requirement by filing the 
same documentation with the City. The City shall utilize this data to ensure that each employee 
receives, in combined salary and gratuities, at least the base hourly wage required under Executive 
Order 2014-1. 

However, the Minimum Wage is not required to be paid to categories of employees subject 
to subsection 4(a)(2), subsection 4(a)(3), subsection 4(d), subsection 4(e), or Section 6 of the 
Illinois Minimum Wage Law. Nevertheless, the Minimum Wage is required to be paid to those 
workers described in subsections 4(a)(2)(A) and 4(a)(2)(B) of the Illinois Minimum Wage Law. 

Additionally, the Minimum Wage is not required to be paid to employees subject to a 
collective bargaining agreement that provides for different wages than those required by Executive 
Order 2014-1, if that collective bargaining agreement was in force prior to October I , 2014 or i f 
that collective bargaining agreement clearly and specifically waives the requirements of the order. 

This Minimum Wage section does not apply i f F&B Operator is a not-for-profit 
organization having tax-exempt status under Section 501(c)(3) ofthe United iStates Internal 
Revenue Code and recognized under Illinois law goveming not-for-profit corporations. 

In the event that Executive Order 2014-1 is rescinded. Manager will be required to pay the 
higher ofthe rate specified in Section 2-92-610 ofthe Municipal Code, "Contracts requiring a base 
wage," Chapter 1-24 of the Municipal Code, or any slate or federal minimum wage rate. 

13.14 Sweatshop-Free Procurement. 

This Agreenient may require the purchase of garments. Therefore, F&B Operator shall 
comply with the provisions of Municipal Code Section 2-92-605 on connection with acquisition 
of any garments for use in the F&B Operations. 

(a) For the purpose of this Section 13.14, the following definitions apply: 

"Abusive forms of child labor" means (I) work performed by a person under the 
age of 18 when the person does not voluntarily see the work or the person is threatened by 
the person's employer with physical, mental or emotional harm for nonperformance; (2) 
work perfbrmed by a person under the age of 18 in violation ofthe laws of the applicable 
jurisdiction goveming the minimum age of employment, compulsory education, or 
occupafional health and safely; or (3) the use o fa person under the age of 18 for illegal 
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activities, including but not limited to, the production or trafficking of illicit drugs or for 
prostitution. 

"Subcontractor" means any person that enters inlo a subcontract agreement directly 
with F&B Operator for any work under this Agreement. 

"Foreign convict or forced labor" ineans any form of labor used to produce or 
manufacture goods prohibited from importation into the United States under 19 U.S.C. § 
1307, which includes abusive forms of child labor and slave labor. 

"Gamient" nieans any clothing, including uniforms, footwear, and related clothing 
accessories, such as hats and caps, ties, scarves, ribbons and shoestring. 

"Slave labor" means any form of slavery, sale and trafficking of persons, debt 
bondage, indentured servitude, serfdom, or forced compulsory labor. 

"Supply chain" means any manufacturer or distributor of garments. 

"Sweatshop labor" means any work performed by a person engaged by a contractor 
or subcontractor, which has habitually violated laws of any applicable jurisdiction 
governing wages, working hours, overtime, employee benefits, occupational health and 
safety, nondiscrimination, or freedom of association. "Sweatshop labor" also means any 
work performed by a person engaged by a contractor or subcontractor that constitutes 
foreign convict or forced labor, or abusive forms of child labor or slave labor. 

(b) In accordance with Section 2-92-605 of the Municipal Code, F&B Operator must: 

(i) disclose to the City, using the Supply Worksheet form provided by the City 
or in such fbrmat specified by the City, information regarding F&B 
Operator's Supply Chain for the acquisition of any Garments in connection 
with performance of this Agreement, and cause each Subcontractor to 
disclose its own supply chain; 

(ii) complete an affidavit verifying that neither F&B Operator nor any 
Subcontractors shall engage or otherwise utilize, in the performance ofthe 
contract, any supply chain that uses sweatshop labor, which will be attached 
to and become a part ofthis Agreement; and 

(iii) follow any rules or regulations issued by the Commissioner regarding the 
administration or enforcement of Municipal Code Seclion 2-92-605. 

(c) F&B Operator's failure to comply with this Section 13.14 will constitute an event 
of default. In the event of default for failure to comply with this section, the City 
shall notify F&B Operator of such noncompliance and may, within the City's 
discrefion: (1) issue F&B Operator a 30-day opportunity to cure; (2) terminate the 
Agreement; or (3) terminate the Agreemenl and rebid the remaining term of the 
Agreement. This section shall not be construed to prohibit the City from also 
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prosecuting any person that makes a false statement of material fact to the City 
under Chapter 1-21 of the Municipal Code. 

(d) This Section 13.14 shall nol apply to the extent it is preempted by applicable 
federal or state law or to the extent it conflicts with the terms or conditions of a 
federal or State oflllinois grant agreement. 

14. Insurance 

14.1 Maintenance of Insurance. 

(a) From and after the Opening Dale, F&B Operator shall provide and maintain 
insurance as described in Schedule C-1 hereto. Such insurance requirements shall be subject to 
review annually throughout the Term and shall ftirther be subject to adjustments from time to time 
at the discretion of Owner, acting reasonably. 

(b) From and after the Opening Date, Owner shall provide and maintain insurance as 
described in Schedule C-2 hereto. All costs of said insurance shall be deemed a Capital Expense. 

15. Termination of Agreement 

15.1 Failure to Meet Thresholds. 

(a) From and after the earlier of (i) the third anniversary of the Opening Date, and (ii) 
the Renovation Completion Date, Owner may terminate this Agreement upon ninety (90) days' 
written notice to F&B Operator if, in any two (2) consecutive twelve (12)-month periods, either 
(i) the actual F&B Operation Receipts are less than eighty-five percent (85%) of projected F&B 
Operation Receipts for each such twelve (12)-month period (the "Sales Threshold") as set forth 
in the applicable Approved Annual Plan, or (ii) the actual Gross Operating Profit of the F&B 
Operation is less than twenty-five percent (25%)) of the F&B Operation Receipts for each such 
twelve (12)-nionth period (the "Profit Threshold"). In the event that Owner elects to exercise 
such termination right. Owner must give F&B Operator written notice within sixty (60) days after 
the end ofthe applicable second twelve (I2)-month period. The foregoing Sales Threshold and 
Profit Threshold are hereinafter collectively referred to as the "Performance Thresholds." The 
Performance Thresholds shall be equitably adjusted to reflect the impact ofany Mitigation Event 
which occurs at any time during an applicable twelve (12)-month period. 

(b) In the event Owner timely elects to terminate this Agreenient for failure to achieve 
the Sales Threshold under the terms of Section 15.1(a)(i), F&B Operator may, but shall be under 
no obligation to, negate such termination by agreeing to pay to Owner an amount equal lo (i) the 
difference between the actual F&B Operation Receipts for the first of such twelve (I2)-monlh 
periods and one hundred percent (100%) of projected F&B Operation Receipts for lhe first of such 
twelve (12)-month periods, plus (ii) the difference between the actual F&B Operation Receipts 
for the second ofsuch twelve (12)-month periods and one hundred percent (100%) of projected 
F&B Operation Receipts for the second of such twelve (12)-nionth periods. 
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If F&B Operator so elects to negate the termination of this Agreement by Owner for failure 
to achieve the Sales Threshold under Section 15.1(a)(i), F&B Operator shall give written notice of 
such election to Owner not later than thirty (30) days after F&B Operator's receipt of written notice 
from Owner of Owner's election to terminate this Agreement pursuant to the provisions ofSection 
15.2(a)(i). 

(c) In the event Owner elects to lemiinate this Agreement for failure to achieve the 
Profit Threshold under the terms ofSection 15.1(a)(ii), F&B Operator may, but shall be under no 
obligation to, negate such termination by agreeing to pay to Owner an amount equal to (i) the 
difference between the actual Gross Operating Profit of the F&B Operation for the first of such 
twelve (12) month periods upon which the termination is based and one hundred percent (100%) 
ofthe F&B Operation Receipts fbr the same twelve (12) month period, plus (ii) the difference 
between the actual Gross Operating Profit of the F&B Operation for the second of such twelve 
(12) month periods upon which the termination is based and one hundred percent (100%) of the 
F&B Operafion Receipts for the same twelve (12) month period. 

If F&B Operator so elects to negate the termination of this Agreenient for failure to achieve 
the Profit Threshold, F&B Operator shall give written notice of such election to Owner not later 
than thirty (30) days after F&B Operator's receipt of written notice from Owner of Owner's 
election to terminate this Agreement pursuant to the provisions ofSection 15.1(a)(ii). 

(d) F&B Operator may not negate a termination by Owner by paying the applicable 
cure amount(s) noted above in Sections 15.1(b) or (c) more than two (2) times during the Term. 

15.2 Default By F&B Operator. Owner may terminate this Agreement (with immediate 
effect, except where any other period of notice is expressly provided for) by written notice to F&B 
Operator on or at any time after the occurrence of one or more ofthe following events (each, an 
"Event of F&B Operator Defaulf): 

(a) F&B Operator being in breach of any of its obligations under this Agreement and, 
if the breach is capable of remedy, failing to remedy the breach within thirty (30) days starfing on 
the day after receipt of notice from Owner giving details ofthe breach (except that, i f during the 
twelve (12) month period preceding any breach. Owner has already given F&B Operator two (2) 
notices of breach (regardless of whether F&B Operator has remedied such breach), then F&B 
Operator's cure period beginning with the third breach during such twelve (12) month period shall 
be reduced to ten (10) days after receipt of notice); 

(b) except for a Force Majeure Event (as defined in Section 17.1), the F&B Operation 
ceasing or suspending its operations due to the fault ofthe F&B Operator or there being an express 
written threat by F&B Operator lhat F&B Operator shall cease to carry out all or substantially all 
of its obligations hereunder; 

(c) F&B Operator is placed into any fbrm of liquidation, becomes insolvent or is the 
subject of any form of insolvency procedure, or makes an arrangement or composition with its 
creditors generally, which procedure or arrangement is nol dismissed or otherwise released within 
sixty (60) days; 
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(d) F&B Operator or any of its Affiliates being in breach of any ofthe provisions of 
this Agreement relating to the unauthorized assertion of rights in or use of Hotel Operator TP 
and/or the F&B Operation TP, and failing to remedy such breach within thirty (30) days after 
receipt of notice thereof from Owner or ITotel Operator; 

(e) except for transfers permitted under Section 25 hereof any change in a Controlling 
Interest in relation to the F&B Operator or the transfer of the whole or substantially the whole of 
the business of F&B Operator to a third party, except where F&B Operator is able to demonstrate 
to the reasonable satisfaction of Owner that the event in question will have no material effect on 
the performance of F&B Operator's obligations hereunder; and 

(f) F&B Operator loses the right to use the F&B Operator IP in connection with the 
F&B Operation other than by reason ofthe acts or omissions of Owner or its Affiliates. 

15.3 Default by Owner. F&B Operator may terminale this Agreement (wilh immediate 
effect except where any other period of notice is expressly provided) by written notice to Owner 
on or at any time if any ofthe following occurs (each, an "Event of Owner Defaulf): 

(a) Owner is, or is deemed to be, unable to pay its debts as they fall due or passes a 
resolution for winding up, a winding up order is made against Owner, a receiver is appointed over 
the whole or any substantial part of Owner's assets or anadministration order is made by the court 
in respect of Owner or any step is taken with a view to a composition or arrangement with any 
creditors of Owner; and 

(b) Owner is materially in breach of its obligations under this Agreement and, if the 
material breach is capable of remedy, failing to remedy the material breach within thirty (30) days 
starting on the day after receipt of notice from F&B Operator giving details of the material breach. 

15.4 Sale of Hotel. Owner may elect, at its option, to terminate this Agreement in 
connection with the transfer ofthe Hotel by Owner to an unaffiliated party. Owner may exercise 
such option by giving written notice thereof within thirty (30) days prior to the transfer ofthe 
Hotel. 

15.5 Loss of Liquor License. Owner may elect, at its option, to terminale this Agreement 
if the Liquor License is suspended for at least thirty (30) days or terminated and not replaced within 
thirty (30) days through no fault of Owner. 

15.6 Name Change. During the Term, Owner may at any time or tinies change the name of 
the Hotel in Owner's sole discretion. 

16. Actions to be Taken Upon Termination 

16.1 Effect of Termination. Termination ofthis Agreement for whatever reason shall: 

(a) be without prejudice to the rights and remedies of the parties accrued before such 
termination; 
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(b) nol prejudice the righl of either party to recover any amount due and payable on or 
before such termination; 

(c) not prejudice or affect any right or obligafion or either party which, having failed 
to be performed on or before the date of termination, remains to be performed or discharged on 
such date; and 

(d) not prejudice or effect any right or obligation of either party which is expressed to 
continue or by implication is intended to continue after the dale of termination. 

16.2 Rights On Terminafion. On expiration or termination ofthis Agreement other than for 
breach by either party (in which case the parties shall be entitled to rely upon their rights set forth 
herein or under the general law, except that neither parly shall be entitled to recover for indirect or 
consequential damages), (a) Owner shall be released from and shall have no further obligation to 
pay any Base Management Fee or Incentive Fee which would otherwise be due and payable 
subsequent to the effective date of such termination, (b) all operating permits and licenses 
(collectively "Permits") shall be assigned to Owner or its designee, provided, however, if any of 
the foregoing are not subject to immediate assignment, F&B Operator shall enter into a separate 
agreement with Owner permitting Owner or its designee to use such Permits until such time as the 
Permits are transferred to Owner or Owner obtains new Pennits, (c) all rights granted to Owner 
under this Agreenient relating to F&B Operator's IP shall terminate in accordance with the 
provisions of Section 10 hereof; and (d) Owner's remaining obligations (other than any 
indemnification obligations of Owner, which shall survive any such termination) shall be to pay 
to F&B Operator the amount of any unpaid Base Management Fee and Incentive Fee which has 
been earned prior to the effective date of such termination but has not yet been paid prior to the 
effective date of such termination, less any amounts that Owner may lawfully claim as an offset 
against or deduction from any amount owed to F&B Operator by Owner, to the extent that such 
sums are undisputed between the parties, but such obligation to pay and right of offset or deduction 
shall in no way be construed to prevent F&B Operator or Owner from claiming a Dispute. 

16.3 Final Accounting. On the expiration or any termination ofthis Agreement, the parties 
shall promptly account to each other with respect to all matters outstanding as of the eft'eclive 
date oflhe expiration or termination, and F&B Operator shall promptly turn over to Owner all 
correspondence, files, books, records and bank accounts in respect of the F&B Operation which 
are in the F&B Operator's possession, except those records, i f any, which are proprietary to F&B 
Operator, which are required by any Law(s) to be retained by the F&B Operator, or copies thereof 
maintained for F&B Operator's files, provided that the confidentiality of such copies shall be 
maintained. 

16.4 Cessation By F&B Operator. F&B Operator agrees that upon the effective date of the 
expiration or termination ofthis Agreement, F&B Operator immediately shall cease acting as the 
operator and manager of the F&B Operation and shall vacate the F&B Operation in an orderly 
fashion. 

16.5 Post-Termination Actions. Prior lo the expiration or earlier termination of this 
Agreement, F&B Operator and its agents, representatives or employees shall take all reasonable 
and customary actions to cooperate with Owner and Hotel Operator to effect a timely and orderly 

{- Hilton O'Hare Airport FB Managemenl Agreemenl docx, 1 )52 



transition of the operation and management of the F&B Operation to Owner or its designee; 
provided, however, that such actions shall be completed prior lo the effective date of termination. 
After the expiration or earlier termination of this Agreement, F&B Operator and its agents, 
representatives or employees shall not use any name that contains any word(s) referring to the 
Hotel or the F&B Operation, or state or imply in any advertisement, notice, sign, or otherwise that 
F&B Operator or any of the employees of F&B Operator continues to be connected in any manner 
with the Hotel or the F&B Operation, or use any device or set of words that might so indicate 
(other lhan the street address of the ITotel or the F&B Operation), except with Owner's prior 
written consent in each instance, which may be withheld in Owner's sole discretion. After the 
expiration or earlier termination of this Agreement, neither party shall have any further rights 
hereunder to use any intellectual property of the other party. Owner and F&B Operator, and to the 
extent under their control, any of their respective officers, managers, members or agents, shall not 
make to the general public any statenient, oral or written, that directly or indirectly impugns the 
quality or integrity of any of the other parties, the F&B Operation, the Hotel or such parties' 
business or employment practices, or any other disparaging or derogatory remarks about the other 
parties' officers, managers, directors, trustees, managerial personnel or other employees. 

16.6 Survival, 'fhis Secfion 16 shall survive the expiration or termination of this 
Agreenient. 

17. Force Maieure 

17.1 Definition of Force Majeure. For purposes of this Agreement, "Force Majeure 
Event" means an event beyond the reasonable control of the Affected Party including, without 
limitation, acts of God, terrorism, war, riot, civil commotion, malicious damage, compliance with 
a law or governmental order, rule, regulation or direction, accident, breakdown of plant or 
machinery, fire, fiood, explosion, storm or any other form of natural disaster. Force Majeure Event 
shall not, however, include financial inability to pay any obligations or inability to obtain 
governmental permits, license and approvals. 

17.2 Affected Party. I f a party (the "Affected Party") is prevented, hindered or delayed 
from or in perforniing any of its obligations under this Agreement by a Force Majeure Event: 

(a) as soon as reasonably possible after the start of the Force Majeure Event the 
Affected Party shall notify the other party in writing of the Force Majeure Event, the date on which 
the Force Majeure Event started and the effects of the Force Majeure Event on ils ability to perform 
it obligations under this Agreenient; 

(b) the Affected Party shall make all reasonable efforts to mitigate the effects of the 
Force Majeure Event on the performance of its obligations under this Agreement; and 

(c) the Affected Party's obligafions under this Agreement are suspended only while the 
Force Majeure Event continues and to the extent that it is prevented, hindered or delayed. 

17.3 Termination 

(a) If the Hotel or F&B Operation suffers material damage due to a Force Majeure 
Event, and such damage cannot reasonably be repaired in one hundred fbrty (140) days or less, 
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Owner may tenninate this Agreement on thirty (30) days written notice to F&B Operator. If as a 
result ofany such Force Majeure Event to the F&B Operation or the Hotel, Owner, in its sole and 
absolute discretion, elects not to terminate this Agreement, but instead to suspend F&B Operator's 
engagement as the manager of the F&B Operation, then Owner, by notice to F&B Operator, may 
so suspend such engagement until such time as Owner places the F&B Operation back in service, 
which suspension shall extend the Term by the period of such suspension; provided, however, that 
if any such suspension shall exceed one hundred forty (140) days in duration, then either party 
shall have the right to tenninate this Agreement by written notice to the other party. Any such 
suspension shall also suspend (but not extinguish) Owner's obligation lo pay the Base 
Management Fee, Incentive Fee, and any other amounts owed to F&B Operator which had accrued 
prior to, or would otherwise be due and payable subsequent to, the effective date of such 
suspension. 

(b) If F&B Operator is prevented, hindered or delayed from or in performing any of ils 
obligations under this Agreement by a Force Majeure Event that does not fall within sub-paragraph 
(a) above. Owner shall be entitled to terminale this Agreement in the event that such Force Majeure 
Event so prevents, hinders or delays F&B Operator from perfomiing the said obligations fbr a 
period longer than one hundred twenty (120) days. 

17.4 F&B Operator's Duties, fn the event of any damage or loss to the F&B Operation 
or the FF&E by a Force Majeure Event, F&B Operator shall: 

(a) give immediate written notice thereof to Owner; 

(b) cooperate with Owner's efforts in connection with the insurance covering such 
damage or loss (al Owner's expense); provided, however, that F&B Operator shall not enter into 
any settlement or compromise for the payment of such proceeds without Owner's prior written 
approval; and 

(c) cooperate with Owner to cause the F&B Operation or the FF&E, in Owner's name 
and at Owner's expense, to be repaired and restored as nearly as practicable to the condiiion 
existing immediately prior to such damage or destruction. 

17.5 Compliance With Mortgages and Leases. F&B Operator shall cause to be taken all 
such actions with respect to such damage or loss, and the insurance proceeds thereon, as may be 
directed by Owner with respect to the provisions of all Mortgages or operating leases or 
agreements from time to lime outstanding. 

18. Governing Law, Jurisdiction and Dispute Resolution 

18.1 Governing Law. This Agreemenl is governed by, and to be construed in accordance 
with the laws of the state oflllinois. 
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18.2 Expert Determination. 

(a) Matters for Expert Determination. 

All disputes relating to any of the following matters shall be resolved according to this 
Seclion 18.2: 

(i) amounts due to F&B Operator under Section 8.4; 

(ii) approval or modification of any Annual Plan line items; 

(iii) approval or modification of the Sales Threshold and the Profit Threshold as 
contemplated in Section 15.1(a); 

(iv) the results of an audit as contemplated by Section 7.2; and 

(v) amounts due to F&B Operator or Owner on termination of this Agreement 
(excluding damages). 

(b) Selection of Expert; Procedure; Fees and Expenses. 

"Expert" shall mean an independent, internationally recognized hotel food and 
beverage consulting firm or individual who is qualified to resolve the issue in 
question, and who is appointed in each instance by agreement of the Parties. Tf the 
Parties cannot agree on an Expert within ten (10) Business days, each Party shall 
select an expert and the two selected experts shall mutually agree on the Expert. In 
any ca.se in which an Expert is appointed, the following guidelines shall apply: 

(ii) For purposes of this Section 18.2, and not of other sections of this 
Agreemenl, the use of the Expert shall be the exclusive remedy of the 
Parties with respect to the dispute submitted for Expert determination and 
neither Party shall attempt to adjudicate such dispute in any other forum. 
For purposes of this Section 18.2, the decision of the Expert shall be final 
and binding on the Parties and shall not be capable of challenge, whether by 
arbitration, in court or otherwise; 

(iii) Each Party shall be entitled to make one written submission to the Expert, 
and shall provide additional materials or submissions at the requesl ofthe 
Expert, and if a Party makes any submission it shall also provide a copy to 
the other Party. Each Party shall have the right to comment on the other 
Party's initial .submission. The Parties shall make available to the Expert 
all books and records relating to the issue in dispute and shall render to the 
Expert any assistance requested of the Parties. The costs of the Expert and 
the proceedings shall be borne as directed by the Expert unless otherwise 
provided for herein; 

(iv) The Expert shall make its decision with respect to the matter referred for 
determination by applying the standards applicable to first-class hotels 
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(including compliance with the requirements of any quality assurance 
program) and detennining whether the matter at issue is necessary to satisfy 
such standards; and 

(v) The terms of engagement of the Expert shall include an obligation on the 
part ofthe Expert to: (A) notify the Parties in writing of his or her decision 
within forty-five (45) days from the date on which the Expert has been 
selected (or such other period as the Parties may agree or as set forth herein); 
and (B) establish a timetable for the making of submissions and replies. 

The authority of the Expert is liniited lo deciding the matter submitted to it. 

(c) Decision of Expert. All decisions of the Expert under Section 18.2, absent 
fraud, are final and binding on the Parties and shall not be capable of challenge, 
whether by arbitration, in court, or otherwise, and are enforceable in any court of 

1 competent jurisdiction. 

18.3. Other Disputes. Except for disputes relating to matters resolved in 
accordance with Section 18.2, the Parties may not commence litigation or other legal proceedings 
with respeci to any dispute, claim or issue arising out of or relating to the relationship created by 
this Agreement ("Dispute") until the Parly has complied with this Section 18.3. In the event of 
any Dispute (other than matters resolved in accordance with Section 18.2), the Parties shall first 
attempt to resolve the Dispute in accordance with this Section 18.3. Except for disputes relating 
to matters resolved in accordance with Section 18.2, the Parties must first attempt to settle the 
Dispute by participating In at least eight (8) hours of mediation, or such shorter period as the Parties 
may agree. The mediation process shall be administered by JAMS or its successors ("JAMS"). 
The mediation shall be held in Chicago, Illinois, (the "Situs"). If, at the time a Dispute arises, 
JAMS does not exist or does not have a mediator that can serve in accordance with the terms of 
this Section 18.3, and the Parties cannot agree on the identity of a substitute service provider, then 
the complaining Party must petition a state or federal court in the State oflllinois in the counly of 
Cook to identify a substitute service provider, and the service provider identified by such court 
shall administer the mediation process in accordance with the terms'of this Section 18.3. The 
service provider identified in accordance with the provisions of this Section 18.3 is referred to in 
this Agreement as the "ADR Provider." The complaining Party must notify the other Party or 
Parties that a Dispute exists and then contact the ADR Provider to schedule the mediation 
conference. The mediator shall then be selected under the rules ofthe ADR Provider, but the 
mediator must have experience in the hospitality industry and must not have any conflict of 
interest. Tf one Party invokes mediation pursuant to this Section 18.3, the other Party will make 
good faith efforts to meet within a reasonable time to undertake the mediation. I f a Party has not 
made good faith efforts to undertake mediation within forty-five (45) days after the other Party has 
invoked mediation, then the Parly lhat had invoked such mediation may proceed to lifigation or 
other legal proceedings without further action. The mediation shall be a non-binding conference 
between the Parties in accordance with applicable rules and procedures of the ADR Provider. No 
Party may initiate legal proceedings until the mediation is complete. Any mediation is considered 
complete: 

(a) if the Parties enter into an agreement to resolve the Dispute; 
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(b) by the Party submitting the Dispute to mediation, i f the other Party fails to appear 
at or participate in a reasonably scheduled mediation conference; or 

(c) if the Dispute is not resolved within five (5) days after the mediation is completed. 

The Parties shall share equally the costs, including fees, of the any mediator selected or 
appointed under this Section 18.3. As soon as practicable after selection of the mediator, the 
mediator or the mediator's designated representative shall detennine a reasonable estimate ofthe 
mediator's anticipated fees and co.sts, and send a statement to each Party setting forth that Party's 
equal share of the fees and costs. Each Party shall deposit, within ten (10) days after receipt of the 
statement, the required sum with the mediator. 

18.4 Legal Proceedings. For any Dispute other than matters resolved in accordance with 
Section 18.2, in the event the Parties are unable to resolve the Dispute after complying with Section 
18.3, the Parties shall have the right to commence litigation or other legal proceedings with respect 
to the Dispute. The prevailing Parly in any suit or olher action arising out of or related to this 
Agreement is entitled to recover its reasonable fees, costs and expenses relating to the action or 
the Dispute, including reasonable judicial and extra-judicial attorneys' fees, expenses and 
disbursements, and fees, costs and expenses relating to any mediation, arbitration or other action. 

18.5 Temporary Restraining Orders or Other Injunctive Relief Notwithstanding the 
preceding terms and the other provisions of this Section 18, either Party may seek temporary 
restraining orders or other injunctive relief in the federal or state courts ofthe Situs to prevent the 
other Party from any breach or threatened breach ofany restrictive covenant, provided that ultimate 
disposition of such matter shall be determined by the other applicable provisions of this Seclion 
32. 

18.6 Intellectual Property Disputes. Notwithstanding the other provisions of this Section 
18 or anything to the contrary herein. Manager or ils AfTiliates may bring an action in any court of 
competent jurisdicfion to enforce or protect its rights in Manager Intellectual Property, including 
enjoining any unauthorized or improper use ofthe Manager Intellectual Property. 

18.7 Survival. The terms of this Section 18 shall survive the termination ofthis 
Agreement. 
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19. Subordination 

19.1 This Agreement and the rights of the parties hereunder shall at all limes be subject 
and subordinate to all Mortgages and management agreements now or hereafter covering the 
operation and management of the Flotel, and operating leases or similar financing agreements 
which may now or hereafter be outstanding, and to all renewals, modifications, consolidations, 
replacements, and extensions thereof This Section shall be self-operative and no further 
instrument of subordination shall be required to effectuate the terms hereof; provided, however, 
F&B Operator covenants and agrees promptly lo execute and deliver any commercially 
reasonable form of certificate or other document that Owner, any lessor, F&B Operator or any 
mortgagee may reasonably request as to such subordination, provided all attorneys' fees 
reasonably incurred by F&B Operator in connection with the review and revision of such 
certificate or document shall be paid for by Owner. Nothing herein shall impose any liability on 
F&B Operator with respect to any such management agreemenl, lease or Mortgage. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO 
EVENT SHALL THIS AGREEMENT CREATE AN Y REAL PROPERTY INTEREST ANi:> 
SHALL BE SOLELY A CONTRACT FOR SERVICES. 

20. Indemnification 

20.1 Indemnification By F&B Operator. To the fullest extent permitted by Law, F&B 
Operator shall indemnify, defend and hold harmless Owner and ils Affiliates, elected officials, 
officers, partners, members, trustees, employees and agents (individually, and collectively, 
"Owner Indemnified Person") from any and all liability (common law, equitable, statutory, and 
punitive), claim, loss, damage or expense, including, but not limited to, reasonable attorneys' fees 
sustained by or asserted against an Owner Indemnified Person if such liability, claim, loss, damage 
or expense results from or arises out of (i) the negligent acts or omissions, wiiiful misconduct or 
fraud of F&B Operator, its Affiliates, or any person employed by F&B Operator or its Affiliates, 
(ii) the use of the F&B Operator TP, and (iii) the Hotel CBA or any successor CBA, or any breach 
or violation of F&B Operator's obligations under Section 6.5 ofthis Agreement. Additionally, to 
the extent that the same have been supplied, created or designed by F&B Operator or any of its 
Affiliates, or F&B Operator or any of its Affiliates has procured the supply, creation or design of 
the same, F&B Operator shall indemnify and keep indemnified each Owner Indemnified Person 
from and against all actions, claims, demands, proceedings, losses, damages, costs, charges and 
expenses arising out of or in connecfion with any claim or action that the use or possession by 
Owner of any product or service supplied by the F&B Operation under the terms of this 
Agreement, or any element ofthe F&B Operation concept or the FF&E, infringes any intellectual 
property rights of any third party. 

20.2 Indemnification Procedures. The parly entitled to indemnification under this 
Agreement (the "Indemnified Party") shall be entitled, upon notice to the indemnifying party 
(the "Indemnifying Party"), to the timely appointment of counsel by the Indemnifying Party for 
the defense of any Third-Parly Claim, which counsel shall be subject to the reasonable approval 
ofthe Indemnified Party. I f in the Indemnified Party's reasonable judgment, a conflict of interest 
exists between the Indemnified Party and the Indemnilying Parly al any lime during the defense 
ofthe Indemnified Party, the Indemnified Party may appoint, at the Indemnifying Party's expense. 
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independent counsel of its choice for the defense oflhe Indemnified Party as to such Third-Party 
Claim. In addition, regardless of whether the Indemnified Party has appointed counsel or selects 
independent counsel: (a) the Indemnified Parly shall have the right lo participate in the defense of 
any Third-Party Claim and approve any proposed settlement ofsuch Third-Party Claim, and (b) 
all reasonable costs and expenses (including attorney's fees and expenses, and costs incurred in 
connecfion with discovery requests) of the Indemnified Party shall be paid by the Indemnifying 
Party. If the Indemnifying Party fails to timely pay such costs and expenses (including attomey's 
fees and costs), the Indemnified Party shall have the right, but not the obligation, to pay such 
amounts and be reimbursed by the Indemnifying Party for the same. The Parties hereby 
acknowledge that il shall not be a defense to a demand for indemnity thai less than all Third-Party 
Claims asserted against the Indemnified Party are subject to indemnification. As used herein, 
"Third-Party Claim" shall mean any claim from any person other than Owner and F&B 
Operator, which claim is subject to the indemnity obligations ofeither Owner or F&B Operator 
hereunder, as applicable. 

20.3 Miscellaneous. The obligations set forth in this Section 20 shall survive the 
expiration or any termination of this Agreement. Notwithstanding any contrary provision of this 
Section 20. Owner and F&B Operator mutually agree for the benefit of each other to look first to 
the appropriate insurance coverages in effect pursuant to this Agreement in the event any claim or 
liability occurs as a result of injury to person or damage to property, regardless ofthe cause of 
such claim or liability. In no event shall the settlement by either parly ofany claim brought by a 
third party in connection wilh the ownership or operation ofthe Hotel be deemed to create any 
presumption of the validity of the claim. 

20.4 Mitigation. The Indemnified Party covenants and agrees to use commercially 
reasonable efforts to mitigate its loss in respect of any claim arising under the indemnities in this 
Secdon. 20. 

21. Confidential Information 

21.1 Confidentiality. Owner and F&B Operator acknowledge that, in connection with 
this Agreement and the transactions contemplated hereby, each may receive certain material 
(referred to hereinafter as "Confidential Information") which is not publicly known concerning 
the business and affairs of the other. Confidential Information shall include, without limitation, the 
terms ofthis Agreement, marketing plans and financial plans, information regarding the operating 
.standards of each party's other operations and, in respect of F&B Operator, business plans, guest 
lists, surveys, purveyors, service providers, and contractual arrangements and any other matters 
concerning the clientele of the F&B Operation, and, in respeci of Owner or Hotel Manager 
providers of services to Owner or Hotel Manager; marketing infomiation, business plans, customer 
lists, guest lists, supplier lists, market research reports and surveys relating to the Hotel; and 
contractual arrangements and any other matters concerning the clientele of the Hotel or other 
persons having dealings with Hotel Operator and/or its Affiliates. 

21.2 Permitted Disclosures. The parlies agree that each of them has a proprietary 
interest in their respective Confidential Information. Neither Owner nor F&B Operator shall 
disclose Confidential Information except (i) to their agents, attorneys or accountants or (ii) as may 
be required by applicable law, by court order, or by obligations imposed on lhe disclosing party 
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pursuant to any listing agreement with any national securities exchange. All disclosures of 
Confidenfial Informafion to a party, its agenis, employees and sublicensees shall be held in strict 
confidence by such party, its agents, employees and sublicensees, and such party may disclose 
the Confidential Information only to those of its agents, employees and sublicensees to whom it 
is necessary in order to properly carry out their duties hereunder. No party shall use the 
Confidential Information of the other after the termination or expiration ofthis Agreemenl and 
shall, upon request, retum all copies of the Confidential Information to the other as soon as 
practicable after termination or expiration of this Agreement, subject to any corporate retention 
policy or legal requirements. 

21.3 Copies and Reproductions. For the purposes of this Agreement, all terms regarding 
the use, disclosure, return and destruction of Confidential Information shall apply lo all (i) copies 
or other reproductions of any Confidential Information provided to, fbr or on behalf of the 
receiving party pursuant to this Agreemenl, and (ii) summaries, abstracts, compilations, analyses 
and other documents or materials produced by, for or on behalf of the receiving party based on 
any Confidential Information, but only to the extent of the portion thereof containing excerpted 
Confidential Information. 

21.4 Dissemination of Information. All dissemination of information wilh respect to this 
Agreement orthe transacfions contemplated hereby including, without limiting the generality of 
the foregoing, releases to the news media generally and advertising, shall be in the form as the 
parties may mutually agree upon as to the content and neither party shall disseminate any 
information with respect to this Agreement or the transactions contemplated hereby at any time 
without the written consent of the other except as may be required by law. 

21.5 Applicability. The provisions of this Section 21 shall not apply lo infbrmafion 
which: (i) either party can show to the other's reasonable satisfaction was lawfully in its possession 
at the time of disclosure and was not acquired either directly or indirectly from the other party; (ii) 
is generally known, other than due to the negligent act or omission or breach of this Agreement by 
either party; (iii) either party obtains from a third party which was entitled to disclose that 
infbrmation without any restricfion; or (iv) either party is required to disclose by a regulatory 
authority or court of competent jurisdiction. 

21.6 Survival. The provisions of this Section 21 shall survive the expiration or termination 
ofthis Agreement. 

21.7 Injunction. Both parties agree that any breach, by either party of the provisions in this 
Clause 21 would cause the other party irreparable injury and that money damages would be an 
inadequate and insufficient remedy. Both parties agree that if there is a breach by either party, the 
aggrieved party shall be entitled, without proof of special damage, to the remedies of injunction, 
specific performance and other equitable remedies for any threatened or actual breach of any 
provision in Section 21 by the olher party. 

22. Miscellaneous 
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22.1 Notices. Any and all notices by either party to be delivered to the other party shall be 
sent by (i) recognized overnight courier, (ii) registered or certified mail, return receipt requested, 
(iii) facsimile, or (iv) personal delivery, as follows: 

If to Owner, to: 

City of Chicago Department of Aviation 
10510 West Zemke Road 
Chicago, IL 60666 

Attn: Commissioner of Department of Aviation 

With a copy to: 

Deputy Commissioner 

Also with a copy to: 

City of Chicago, Department of T̂ aw 
Aviation, Environmental, Regulatory and 
Contracts Division 
30 North LaSalle Street, Suite 1400 
Chicago, TL 60202 

Attn: Deputy Corporation Counsel 

If to F&B Operator, to: 

Hyde Park Hospitality LLC 
17 N. Loomis, Suite 1A 
Chicago, IL 60607 

Attn: Mark Brooks 

Either party shall have the right to designate different addresses by serving written notice 
of change of address in the manner stated above. All notices hereunder shall be in writing. All 
notices sent by any party under this Agreement shall be deemed to have been received by the 
parly to whom such notice is sent upon (a) delivery to the address ofthe recipient party, provided 
that such delivery is made prior to 5:00 p.m., local time for the recipient party, on a business day, 
otherwise the following business day, or (b) the attempted delivery ofsuch notice i f (1) such 
recipient party refuses delivery of such nofice, or (2) such recipient party is no longer at such 
address number, and such recipient party failed to provide the sending party vvith its currenl 
address pursuant to this Section 22.1. For the purposes of this Section 22.1, a notice will be 
deemed to have been received on the dates stipulated notwithstanding any refusal by the intended 
recipient to accept delivery of the notice or other communication. 

22.2 Integration. This Agreement supersedes all agreements previously made between the 
parties relating to its subject matter. There are no other understandings or agreements between 
them as of the Eflective Date. 
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22.3 No Amendment. This Agreement may not be changed, supplemented or modified 
except by another agreement in writing signed by Owner (or Hotel Operator as agent of Owner) 
and F&B Operator. 

22.4 No Waiver. No delay or failure by either party to exercise any righl under this 
Agreement, and no partial or single exercise of that right, shall constitute a waiver of that or any 
other right, unless otherwise expressly provided herein. 

22.5 Headings. Headings in this Agreement are for convenience only and shall not be used 
to interpret or construe its provisions. 

22.6 Counterparts. This Agreement may be executed in two or more counterparts, each of 
which shall be deemed an original but all of which together shall constitute one and the same 
instrument. 

22.7 Successors and Assigns. Subject to the terms of this Agreement, the provisions of 
this Agreement shall be binding upon and inure to the benefit ofthe parties and their respective 
legal representatives, successors and assigns. 

22.8 Severability. I f any term or provision ofthis Agreement or the application thereof to 
any person or circumstance shall to any extent be invalid or unenforceable, the remaining terms 
and provisions of this Agreement, or the application of such terms or provisions to the person or 
circumstances other than those as to which it is held invalid or unenforceable, shall not be affected 
thereby, and each term and provision of this Agreement shall be valid and be enforced to the 
flillest extent permitted by law. 

22.9 Experience. Each party represents that it is knowledgeable and sophisticated in 
business matters, including the subject matter of this Agreement, it has read this Agreement and 
it understands its terms. Each party acknowledges that, prior to assenting to the ternis of this 
Agreement, il has been given a reasonable time to review it, to consult with counsel of its choice 
and to negotiate at arm's length as to its contents. The parties agree that the language used in this 
Agreement is the language chosen by the parties to express their mutual intent, and that they have 
entered into this agreement freely and voluntarily and without pressure or coercion from anyone. 

22.10 Authority. F&B Operator represents and warrants to Owner that (i) F&B Operator 
has full power and authority lo execute and deliver this Agreement and to perform all obligations 
of F&B Operator hereunder, and (ii) the execution and delivery by the signer on behalf of F&B 
Operator and the performance by F&B Operator of its obligations hereunder has been duly and 
validly authorized by all necessary action by F&B Operator. Owner represents and warrants to 
F&B Operator that (a) Owner has full power and authority to execute and deliver this Agreemenl 
and to perform all obligations of Owner hereunder, and (b) the execution and delivery by the signer 
on behalfof Owner and the performance by Owner (or Flotel Operator) of its obligations hereunder 
has been duly and validly authorized by all necessary action by Owner. 

22.1 1 No Implied Representations. It is agreed that neither party has relied upon any 
promises, warranties, or representations made or alleged to have been made by the olher party, 
except as expressly herein contained. Nothing in this Section 22.11 shall operate lo limit or exclude 
any liability for fraud. 
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22.12 Rights Cumulafive. Except where this Agreement provides otherwise the rights and 
remedies contained in this Agreement are cumulative and not exclusive of rights or remedies 
provided by law. 

22.13 No Partnership. No provision of this Agreement creates a partnership or the 
relationship of employer and employee between the parties for any purpose. A party has no 
authority or power to bind, lo contract in the name of, or lo create a liability for the other party in 
any way except as expressly set out in this Agreement. 

22.14 Survival of Representations. Excepi to the extent that they have been performed and 
except where this Agreement provides otherwise, the warranties, representations, indemnities, and 
obligations contained in this Agreement remain in force throughout the Term ofthis Agreement. 

22.15 Default Interest. If any payment by Owner to F&B Operator or F&B Operator to 
Owner due under this Agreement is not paid on the due date (whether formally demanded or not) 
interest on such monies shall be charged at the rate of (a) "Prime" plus two percent (2%) per annum 
) or (b) the maximum rate of interest allowed by law, whichever shall be less, from the due date 
until actual payment. For the purposes ofthis Agreement, "Prime" shall mean the rate per annum 
announced from time to lime by the Wall Street Journal as its prime or equivalent rale of inlerest. 

23. Prohibition on F&B Operator Assignment. F&B Operator shall not transfer, assign or 
encumber its rights and/or obligations under this Agreement, or any ownership interests in F&B 
Operator, in each case without Owner's prior written consent. Any attempted a.ssignment, 
delegation or sub-contracting of this Agreement in violation of the provisions ofthis Section 23 
shall be void and of no effect. Notwithstanding anything contained in this Agreenient to the 
contrary, i f pursuant to this Section 23, F&B Operator, without Owner's consent, knowingly or 
negligently transfers or assigns its rights and/or obligations under this Agreement to a Prohibited 
Transferee, then Owner shall have the right to immediately terminate this Agreemenl wilhout the 
payment of any termination fee or penalty upon delivery of written notice of termination lo F&B 
Operator. For purposes of the foregoing, "Prohibited Transferee" shall mean a person that (1) is 
engaged, directly or indirectly through an Affiliate, in the business of owning, operating, licensing 
(as licensor), franchising, or managing a hotel brand or lodging system of hotels; (2) would cause 
the loss of the Flotel's Liquor License; or (3) is affiliated with the government ofany country with 
which, or is itself a company with which, corporate citizens ofthe United Slates of America are 
prohibited from transacting business by any law, regulation or decree of the United States of 
America or its political subdivisions. 

24. Intentionally Deleted. 

25. Costs. Except where this Agreenient provides otherwise, each party shall pay its 
own costs relating to the negotiation, preparation, execution and implementafion by il of this 
Agreement and of each document referred to in it. 

26. Third Party Beneficiaries. Except as otherwise expressly provided herein, the parties 
acknowledge and agree that Owner may assign, delegate or jointly exercise all or any part of ils 
rights and obligations hereunder to or with any one or more of the following: Hotel Operator, 
and/or its Affiliates, orany successors thereto (collectively "Beneficiary Parties"), provided lhat 
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Owner shall not be released from liability or from the obligation to ensure performance of its 
obligations under this Agreemenl. All such Beneficiary Parties to whom certain rights and 
obligations of Owner have been delegated, assigned or shared shall, to the extent ofsuch assigned, 
delegated or shared rights and obligations, be an express and intended third-party beneficiary of 
this Agreement. Without limiting the generality ofthe foregoing, with respect to the rights and 
obligations assigned to, delegated to or shared with the Beneficiary Parties by Owner, the 
Beneficiary Parties shall have the right to enforce such rights and obligations to the same extent 
as Owner. Except as provided above, nothing in this Agreement, express or implied, shall confer 
upon any person or entity, olher than the parties, their authorized successors and assigns, any 
rights or remedies under or by reason ofthis Agreement. 

[signatures appear on Jdllo'n'ing page] 
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed on the 
day and year first above written. 

CITV OF CHICAGO 
solely in its capacity as Owner 

By:. 

Name: 
Tifie: 

HYDE PARK HOSPITALITY L L C 

By: 

Name: 
Title: 
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SCHEDULE A 

THE F&B OPERATOR TRADE MARKS 

[to he attached after the F&B Operation Trade Mark and F&B Operation IP are detei'inined 
pursuant to the te/'ms of this AgreemetJt] 
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SCHEDULEB 

THE HOTEL OPERATOR TRADE MARKS 

[lo be attached after the F&B Operation Trade Mark and F&B Operation IP are determined 
pur.suant to the terms of this Agree/zrent] 
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SCHEDULE C-1 
F&B OPERAl OR'S INSURANCE 

During the term ofthis agreemenl, F&B Operator shall caiTy the following insurance coverage 
with insurance companies possessing a minimum A.M. Best rating of A-VIII : 

1. Commercial General Liabilily Insurance in the broadest fonn then available covering 
Liability to third parties for Bodily Injury and Physical Damage. Included in this policy shall be 
Products Liability insurance. Fire Legal Liability insurance and Employee Benefit Liability 
insurance. It shall include Liquor Liability and property damage with an annual combined single 
limit of not less than $1,000,000 per occurrence and $2,000,000 in the aggregate. To the extent 
that contractual liability coverage forthe matters contained in Section 20 is available on reasonable 
commercial terms, such insurance shall include contractual liability coverage for the performance 
by F&B Operator of its indemnities in Section 20 hereof Such limit may be satisfied through any 
combination of primary liability and umbrella liability policies; 

2. Employer's Liability insurance covering and satisfying F&B Operator's obligations and 
liabilities under the worker's compensation laws oflllinois for any employees of F&B Operator 
(as opposed to employees of Owner) providing services with respect to the F&B Operation for and 
on behalf of Owner, including employer's liability insurance with limits of not less than 
$1,000,000 fbr each accident/disease-each employee/ disease-policy limit; 

3. Workers Compensation Insurance covering all Employees of the F&B Operation and 
persons who may be deemed to be Employees of F&B Operator. 

4. Property insurance on an all or special risk form covering all assets F&B Operator may 
have on premises, i f any. Coverage should also include TBusiness Interruption insurance covering 
F&B Operator's estimated lost net income (which should include management fees) for a period 
F&B Operator and Owner deem appropriate. This policy shall include a waiver of subrogation 
from the insurer in favor of the Additional Insured, if allowed; 

5. If F&B Operator operates owned, hired or non-owned vehicles in connection with the F&B 
Operation, Comprehensive Automobile Liability insurance covering bodily injury (including 
personal injury) and property damage with a combined single limit of not less than $1,000,000 per 
occurrence; and 

6. Umbrella Liability coverage wilh limits of $5,000,000 per occurrence and annual 
aggregate, per location. Coverage should apply on an Umbrella basis over Commercial General 
Liability, Automobile Liability and Employer's Liability. 

7. Fidelity Insurance: There shall be Fidelity Insurance in the amount of $500,000 plus Crime 
Insurance sufficient to cover the exposure at any time. 

A certificate of insurance evidencing the above policies shall be delivered to Owner within thirty 
(30) days after the full execution of this Agreement and from time to time at least thirty (30) 
business days before the terminale dale of each such policy. Under the CGL policy. Owner shall 
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be added as an additional insured (the Additional Insured"). Under the Property insurance, the 
certificate of insurance shall evidence the waiver of subrogation. 

All such policies maintained by F&B Operator shall provide ten (10) days' prior written notice to 
F&B Operator of any termination, cancellation or material change in coverage or limits. The F&B 
Operator shall promptly bring any such notices to the attention of Owner upon receipt ofsuch and 
in all cases no later than two (2) working days of receipt by F&B Operator. All policies maintained 
by F&B Operator shall be written as primary policies, not contributing with or supplemental to the 
insurance maintained for any ofthe Additional Insured. 
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SCHEDULE C-2 
OWNER'S INSURANCE 

During the Term of this Agreement, Owner shall carry the following insurance coverage 
with insurance companies possessing a minimum A.M. Best rating of A-VIIT: 

1. All insurance required by any governmental agency with jurisdiction over the 
Hotel. 

2. Tf Owner operates owned, hired or non-owned vehicles. Comprehensive 
Automobile Liability insurance covering bodily injury (including personal injury) 
and property damage with a combined single limit of not less than $1,000,000 per 
occurrence. 

3. Commercial General Liability Insurance in the broadest form then available 
covering T-.iability to third parties for Bodily Injury and Physical Damage. Included 
in this policy shall be Products Liability insurance. Fire Legal Liability insurance 
and Employee Benefit Liabilily insurance. It shall include Liquor Liability. 

4. Property insurance on an all or special risk form covering the Hotel, including the 
F&B Operation. This policy shall include a waiver of subrogation from the insurer 
in favor of F&B Operator, if allowed. 

A certificate of insurance evidencing the above policies shall be delivered to F&B Operator 
concurrently with the execution of this Agreement, and from time to time at least twenty 
(20) days prior to the expiration of the term of each such policy. Under the Property 
insurance, the certificate of insurance shall evidence the waiver of subrogation. 

All such policies maintained by Owner shall provide thirty (30) days prior written notice 
to F&B Operator ofany terminafion, cancellation or material change in coverage or limits. 
All policies maintained by Owner shall be written as primary policies, not contribufing 
with or supplemental to the insurance maintained for any ofthe F&B Operator Additional 
Insured. All deductibles or self-insured retentions are subject to the prior written approval 
of F&B Operator. 
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SCHEDULE D 

SPECIAL CONDITIONS REGARDING ACDBE PARTICIPATION 

Chicago Department of Aviation September 8, 2015 

Special Conditions Regarding Airport Concession 
Disadvantaged Business Enterprise (ACDBE) Commitment 

[Special Conditions document follows] 
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Chicago Department of Aviation September 
8, 2015 

SPECIAL CONDITIONS REGARDING 

AIRPORT CONCESSIONS DISADVANTAGED BUSINESS ENTERPRISE 
(ACDBE) 

COMMITMENT 

I. POLICY AND PROGRAM 

It is the policy of the Cily of Chicago ("City") not to discriminate on the 
basis of race, color, sex or national origin in the award or performance of 
airport concession agreements. Because the City is a recipient of Airport 
Improvement Program funds from the Federal Aviafion Administration 
("FAA"), the concessions at the City's airports are subject to 49 CFR Part 
23, Participation of Disadvantaged Business Enterprise in Airport 
Concessions ("Part 23"). The City will not, directly or indirectly, through 
contractual or other arrangements, use criteria or methods of administration 
that have the effect of defeating or impeding the accomplishment of the 
objectives of Part 23. Compliance with Part 23 requirements will not 
diminish or supplant the Tenant's obligations to coniply with non
discrimination laws as required elsewhere in the Agreement. In the event of 
a conflict between the provisions of these Special Conditions and the 
requirements of Part 23, the requirements of Part 23 shall prevail. Part 23 is 
available on-line at 

www.access.gpo.gov/nara/cfr/waisidx 06/49cfr23_06.html. 

It is further the policy of the City, in accordance with the requirements of 
Part 23, that Airport Concession Disadvantaged Business Enterprises 
("ACDBEs") have the maximum opportunity to participate fully in the 
City's airport concession program. As u.sed throughout these Special 
Conditions, the term "ACDBE" nieans an eniity lhat has been certified as 
such under the Illinois Unified Certification Program ("UCP"). I f a firm is 
not certified by the Illinois UCP as an ACDBE in accordance with the 
standards in Part 23, the firm's participation is not counted for Part 23 
purposes. ACDBEs certified by other jurisdictions are not considered 
certified ACDBEs fbr purposes ofthis Agreement and will not be counted 
as such unless they have also been certified by the Illinois UCP. 

Tn accordance with Part 23, Subparts B and D, the City submitted an 
ACDBE Program and ACDBE Goal fbr approval by the FAA. The FAA-
approved ACDBE Program and ACDBE Goal are available upon request. 
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In the event of any amendments or revisions to Part 23 (or any related or 
superseding regulations), these Special Conditions shall be subject to such 
revised regulations and any City-promulgated program, regulations, or 
goals established thereunder. Upon request by the City, this Agreement 
shall be amended to replace these Special Conditions with revised Special 
Conditions that reflect the then-current federal regulations, if necessary. 

The following assurances are required to be included in the Agreement by 
49 CFR §23.9(c). Tenant is deemed to be the "concessionaire or contractor" 
referenced. 

1. This agreenient is subject to the requirements of the U.S. 
Department of Transportation's regulations, 49 CFR Part 23. The 
concessionaire or contractor agrees that it will not discriminate 
against any business owner because of the owner's race, color, 
nafional origin or sex in connection with the award or performance 
of any concession agreement, management contract, or subcontract, 
purchase order or other agreemenl covered by 49 CFR Part 23. 

2. The concessionaire or contractor agrees to include the above 
statements in any subsequent concession agreement or contract 
covered by 49 CFR Part 23, lhat il enters and cause those businesses 
to similarly include the statenients in further agreements. 

I L GOALS 

The City has established, and the Federal Aviation Administration has 
approved, aspirational goals for ACDBE participation in its airport 
concessions program as required by Part 23, Subpart D. Generally, ACDBE 
participation in airport concessions is measured as a percentage of annual 
gross receipts earned by the concessions. Details on counting ACDBE 
participation are found in 49 CFR §§ 23.53 (rental car concessions) and 
23.55 (non-rental car concessions) and described further below: 

Rental Car Concessions. Due to the lack of ACDBE rental car companies, 
the national or regional nature of rental car industry procurement practices 
and a general lack of reliable historical dala, the City has determined that the 
aspirational goal for ACDBE participation in rental car concessions is 1.7%. 
Nevertheless, rental car concessionaires are encouraged to use all reasonable 
effbrts to maximize procurement of goods and services from ACDBEs thai 
may be certified in the Illinois UCP or the UCPs of other slates. 

Non-Rental Car Concessions. The City has determined that the appropriate 
aspirational goal for ACDBE participation in non-rental car concessions is 
37%). Flislorical data regarding ACDBE participation al the City's airports 
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indicates that this aspirational goal should consist of a race-neutral goal of 
17% and a race-conscious goal of 20%). 

The foregoing aspirafional goals are fbr the Cily's concessions program as 
a whole. With respect to this Agreement, the City may or may not have 
established a contract-specific ACDBE aspirational goal al the lime that the 
City issued the Request fbr Proposals for the concession ("RFP"). I f the 
RFP included a contract-specific goal. Tenant's proposal either included 
participation by ACDBE(s) that met or exceeded the contract-specific goal 
or Tenant demonstrated "good faith efforts" to meet that contract-specific 
goal but was unable to do so. Guidance on "good faith efforts" can be found 
in Appendix A to 49 C.F.R. Part 26. Appendix A as it appears on the date 
of the Agreement is incorporated in Section VI.A. of these Special 
Conditions, but Tenant is responsible fbr compliance with federal 
regulations as they may be amended from time to time. 

I I I . TENANT'S ACDBE COMMITMENT 

A. INITIAL ACDBE COMMITMENT 

1. Rental Cars. As provided in II above, there is no ACDBE 
participation goal for rental car concession agreemenls. Consequently, rental 
car concessions are not required to commit lo a percentage participation by 
ACDBEs in the concession, but rental car companies are strongly 
encouraged to utilize ACDBEs to the maximum extent possible in the 
procurement of goods and services. 

2. Non-Rental Cars. The extent and nature ofthe ACDBE participation, 
commitment by Tenant is documented in Schedules B, C and\or D atiached 
to these Special Conditions ("ACDBE Commitment"). As used these 
Special Conditions and in Schedules B, C and D, "Tenant" means the entity 
with whom the City has entered into a concession agreement, whether that 
entity is referred to in that agreement as "Tenant", "Licensee" or other term. 

The total ACDBE Commitment, staled as a percentage ofthe concessions 
gross revenues, must equal or exceed the percentage ACDBE participation 
required in the Term Sheet attached to the Agreement as Exhibit 1. If the 
Term Sheet indicates that there is no ACDBE participation requirement for 
this concession, it will be conclusive evidence that either (a) the RFP 
contained no contract-specific goal and fenanl did not propose any ACDBE 
participation or (b) the 'fenanl demonstrated, to the satisfaction oflhe Cily, 
that it exerted good faith efforts lo obtain ACDBE participation to meet a 
contract-specific goal but was unable lo obtain such participation, fn either 
such event, there will be no Schedule B, C or D atiached to these Special 
Conditions. 
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If there is ACDBE participation in the form of a joint venture member, the 
attached Schedule B sets forth the essential terms of that joint venture 
participation, including a representation as to the value of the ACDBE's 
activities in operating the concession as a percentage of gross revenues, and 
a copy of the joint venture agreement is atiached lo Schedule B. If there is 
ACDBE participation is in the form of ACDBE(s) acting as sublicensee(s) 
or subcontractor(s), it is documented in Schedules C and D. Schedule(s) C 
is the commitment by the ACDBE(s) to participate by providing the goods 
or services indicated, and Schedule D is the commitment by the non-
ACDBE to such participation by the ACDBE(s). 

B. CI-IANGES TN ACDBE I^ARTTCIPATION 

Arbitrary changes by the Tenant in its ACDBE Commitment are prohibited. 
Further, after entering into a joint venture agreement, sublicense or 
subcontract (collectively, "ACDBE agreement") with each approved 
ACDBE, Tenant and each ACDBE must thereafter neither terminate the 
ACDBE agreement, reduce the scope ofthe ACDBE's participation in the 
concession, nor decrease the compensation to the ACDBE, as applicable, 
without in each instance receiving the prior written approval of the City. 
Tenant must promptly notify the Commissioner of any proposed change in 
an ACDBE agreement and submit a copy of the proposed amendment to the 
ACDBE agreement. Tn any event, the collective participation of the 
previously approved ACDBE(s) must either continue to contribute to the 
concession at least the value of the ACDBE Commitment, as slated in terms 
of a percentage of gross revenues, or substitute or additional ACDBE(s) must 
be retained by Tenant pursuant to (D) below to maintain the ACDBE 
Commitment, except as provided in (C) below. Failure to comply with the 
ACDBE Commitment is an event of default under the Agreement. If the 

proposed change in ACDBE participation is approved by the City, Tenant 
and ACDBE(s) must complete revised Schedules B, C or D, as applicable. 

C. INVOLUNTARY CHANGES IN ACDBE PARTICIPATION 

1. In the event that it appears that Tenant will not comply with its ACDBE 
Commitment because: (i) an ACDBE has defaulted in ils perfbrmance under the 
ACDBE agreenient through no fault of Tenant, (ii) an ACDBE is decertified by the 
Illinois UCP through no fault of Tenant and the ACDBE's participation can no longer 
be counted, (iii) the ACDBE's certified area of specialty has been changed through no 
fault of Tenant and the ACDBE's participation can no longer be counted, or (iv) an 
ACDBE is otherwise unable or unwilling to perform its obligations ihrough no fault of 
'fenant, then Tenant must promptly notify the City, specifying one or more of the 
foregoing reasons as the cause for potential noncompliance vvith the ACDBE 
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Commitment. If the City concurs with the specified reason. Tenant shall use good faith 
efforts as described in Section VI below to replace the ACDBE's participation with 
participation by another ACDBE. As provided in Section VI, Tenant must demonstrate 
those good faith efforts to the satisfaction of the Commissioner. In the event that Tenant 
wishes to replace an ACDBE or reduce an ACDBE's participation fbr reasons other 
than the foregoing. Tenant must replace the ACDBE's participation with participation 
by an ACDBE that is acceptable to the City so that total ACDBE participation meets 
or exceeds the ACDBE Commitment, and Tenant's good faith effbrts to do so are nol 
sufficient. Failure lo comply with the foregoing shall be an event of default under the 
Agreement. 

2. Tenant's position in these cases must be fully explained and supported wilh 
adequate documentation. Stated reasons which will NOT be acceptable include: A 
replacement firm has been recruited to perform the same function under terms more 
advantageous to the Tenant; issues about performance by the committed ACDBE were 
disputed (unless every reasonable effort has already been taken to have the issues 
resolved or mediated satisfactorily); and an ACDBE has requested reasonable price 
escalation which may be justified due to unforeseen circumstances. 

D. ACDBE SUBSTITUTION AND ADDITIONAL ACDBEs 

If Tenant identifies a substitute, replacement or additional ACDBE for the 
City's approval. Tenant's request for approval shall include the name, 
address, and principal official of the proposed ACDBE; the nature and 
essential terms of the ACDBE agreement under which the ACDBE will 
participate; and a letter of intent signed by Tenant and the ACDBE to enter 
into such an ACDBE agreement upon approval by the Cily. Tenant musl 
provide such other affidavits and documents as the City may request to 
evaluate the request. The City will evaluate and respond to the submitted 
documentafion within fifteen working days after the submittal ofa complete 
request. The response may be in the form of approving the request, 
requiring more information, or requiring an interview. 

Actual use of a substitute, replacement or additional ACDBE should not be 
made by Tenant before City approval is given. An ACDBE agreement 
between Tenant and the ACDBE must be executed within the time specified 
by the City, and a fully executed copy ofthe ACDBE agreement must be 
submitted immediately to the City. 

AGREEMENT EXTENSIONS, ASSIGNMENTS AND SUBLEASES 

If the Agreement contains a term extension or if the fenanl proposes an 
assignment or sublease of the Agreement, as a condition precedent to the 
City's consent to such extension, assignment or sublease, the Cily and 
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Tenant will revisit and possibly adjust the Tenant's ACDBE Commitment 
to refiect any possible change in ACDBE availability and to ensure 
compliance with Part 23 as it may have been amended in the interim. Tenant 
will be required to provide amended Schedules D, B, or C, along with 
amended ACDBE agreements, to reflect any required changes lo the 
ACDBE Commitment or provide documentation of good faith efforts lo 
achieve increased ACDBE participation. 

IV. COUNTING ACDBE PARTICIPATION 

A. NON-RENTAL CAR CONCESSIONS 

Tn order for their participation in the concession to be counted and reported 
to the FAA, ACDBEs must perfbrm a commercially usefiil function, as 
defined in 49 CFR § 23.55(a). The work performed or gross receipts camed 
by a firm after its ACDBE eligibility has been removed are not counted, 
except as provided in 49 CFR § 23.55(j). Costs incurred in conneciion with 
the renovation, repair, or construction of a concession facility (sometimes 
referred to as the "buildout") are not counted. Otherwise, ACDBE 
participation in non-rental car concessions is counted as follows: 

1. Tenant is an ACDBE. When Tenant is an ACDBE or a joint venture consisting 
only of ACDBEs, the gross receipts eamed by Tenant are counted. Gross receipts 
attributable to a non-ACDBE sublicensee of Tenant are not counted. 

2. Separate locations. When an ACDBE performs as a sublicensee to Tenant with 
its own concession location or when Tenant is a joint venture which includes a non-
ACDBE and in which an ACDBE operates its own separate location, the gross receipts 
earned by the ACDBE at its separate location are counted. The ACDBE location must 
be independently operated by the ACDBE as evidenced by the ACDBE's responsibility 
for all aspects of the management and operation of the location. Gross receipts 
attributable to a non-ACDBE sublicensee ofthe ACDBE are not counted. 

3. Joint venture, no separate locations. When Tenant is a joint venture with an 
ACDBE participant and the ACDBE jointly participates with a non-ACDBE in the 
operation of all locations, only the portion ofthe Tenant's gross receipts attributable to 
the distinct, clearly defined portion of the work of the concession that the ACDBE 
performs with its own forces is counted. When the City has reason to doubt the extent of 
an ACDBE joint venturer's commercially useful contribution towards the concessionaire's 
gross receipts, the Cily may require Tenant to submit evidence to substantiate the value of 
the ACDBE's contribution. If the 'fenant fails to submit satisfactor}' evidence, it is an event 
of default under the Agreement. 

4. Subcontractor participation. When an ACDBE provides, as a 
subcontractor to Tenant, goods or services for operation of the 
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concession, the amounts paid to the ACDBE are counted as 
provided below. However, i f the ACDBE enters into a subcontract 
with a non-ACDBE to provide the goods or services, the amounts 
paid to the non-ACDBE are not counted. 

a. The entire amount of fees or commissions charged by an ACDBE firm fbr a bona 
fide service, provided that the City determines this amount to be reasonable and not 
excessive as compared with fees customarily paid for similar services. Such services may 
include, but are not liniited to, professional, technical, consultant, legal, security systems, 
advertising, building cleaning and maintenance, computer programming, or managerial. 

b. The entire amount ofthe cost of goods obtained from an ACDBE manufacturer, 
as provided in 49 CFR § 23.55(f). 

c. The entire amount of the cost of goods purchased or leased from a ACDBE 
regular dealer, as provided in 49 CFR § 23.55(g). 

d. For goods purchased from an ACDBE which is neither a manufacturer nor a 
regular dealer, the amount of reasonable fees, commissions, or delivery charges earned 
by the ACDBE, as provided in 49 CFR § 23.55(h). 

B. RENTAL CAR CONCESSIONS 

Tf Tenant is a rental car company, ACDBE participation counts in 
accordance with the provisions of 49 CFR §23.53. Goods and services will 
be counted in accordance with the following: 

1. The entire amount of the cost charged by an ACDBE for repairing vehicles, 
provided that it is reasonable and not excessive as compared with fees customarily 
allowed for similar services; and further provided that any portion of a fee paid by a 
manufacturer to an ACDBE car dealership for reimbursement of work performed under 
the manufacturer's warranty is excluded; 

2. The entire amount of the fee or commission charged by an ACDBE to manage 
a car rental concession under an agreement with the Tenant, provided that it is 
reasonable and nol excessive as compared with fees customarily allowed for similar 
services. 

3. For other goods and services, ACDBE participation counts as provided in 49 
CFR §26.55 and §23.55. In the event of any conflict between these two sections, §23.55 
controls. 

4. Tf a rental car company has a national or regional contract with an ACDBE, it 
may count a pro-rated share ofthe amount of that contract toward the goals of each 
airport covered by the contract as provided in §23.55(f). 
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Rental car companies may also count ACDBE direct participation through 
direct ownership arrangements, but such arrangements are not required. 

CERTIFICATION, RECORDS, REPORTS AND MONITORING 

A. CERTIFICATION 

Copies of letters of certification from a member ofthe Illinois UCP fbr each 
ACDBE that is part of Tenant's ACDBE Commitment are attached to their 
respective Schedule C or Schedule B. All letters of certification issued by 
the City of Chicago include a statement of the ACDBE firm's area of 
specialization. 

Each ACDBE must promptly notify Tenant i f there is any change in the 
ACDBE's certification status. Tenant, in turn, must notify Commissioner 
ofany change in an ACDBE's certification status and provide a copy ofany 
correspondence from the certifying agency regarding the status of an 
ACDBE's certification. 

The ACDBE's scope of work, as detailed by Schedule B, C or D, must 
conform to its stated area of specialization. Tf, during the course of this 
Agreement, Tenant proposes to ainend Schedules B, C or D so that an 
ACDBE performs additional work or supplies additional goods, materials 
or services not covered by its area of certificafion, the ACDBE must request 
an extension of its certificalion for such work, goods, materials or services 
in order to count toward the ACDBE's participation in the concession. The 
request to expand the scope of the ACDBE's cerfification, together with all 
documentation required by the City to process that request, must be 
received by the City al least 60 days in advance of the proposed date to 
perform such additional work or supply such additional goods, materials or 
services. 

B. RECORDKEEPING 

The 'fenant must maintain records of all relevant data with respeci to the 
utilization of ACDBEs, retaining these records fbr a period of at leasl three 
years after termination or expiration of the Agreement. Tenant grants full 
access to these records to the City of Chicago, Federal or State authorities, 
the U.S. Department of Justice, or their duly authorized representatives. 

C. REPORTING 
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Tenant must file ACDBE utilization reports (monthly if non-rental car and 
quarterly i f rental car), together with its concession license fee payment, 
delineating for the month or quarter, as applicable, and cumulatively for the 
year-to-date: (i) contribution by ACDBE joint venture meniber(s) or 
sublicensee(s) to Tenant's gross receipts and (ii) payments to ACDBE 
subcontraclor(s). Each ACDBE utilization report must be signed by an 
authorized officer or representative ofthe Tenant and be notarized. 

D. M O N I T O R I N G 

The City will, from time to time during the term of the Agreement, conduct 
investigations and interviews to monitor and verify that ACDBE 
participation in the concession meets or exceeds the ACDBE Commitment. 
Tenant must give, upon request, earnest and prompt cooperation to the City 
in submitting to inspections and interviews, in allowing entry to places of 
business, in providing further documentation, and in requiring the 
cooperation of its ACDBEs. 

If the City determines that an ACDBE's actual role or responsibilities do 
not comply with the representations made by Tenant and the ACDBE in 
Schedules B, C or D, or that Tenant and/or ACDBE have misrepresented to 
the City either the payments to the ACDBE or the value of the ACDBE's 
participation in a joint venture, it shall be an event of default under the 
Agreement. 

VI. GOOD FAITH EFFORTS 

A. EXAMPLES 

Examples of "good faith efforts" are described below and in 49 CFR § 23.25, 
49 CFR §26.53, and Appendix A to 49 CFR Part 26. As provided in § 23.25, 
§26.53 and Appendix A to 49 C.F.R. Part 26, the following are examples of 
documented actions that the Cily may take into consideration in determining 
whether Tenant made good faith efforts: 

1. Soliciting through all reasonable and available means (e.g., advertising and/or 
written notices) the interest ofall certified ACDBEs who have the capability to perform 
work or services or to supply goods relevant to the concession. Tenant must solicit this 
inlerest within sufficient time to allow lhe ACDBEs to respond to the .solicitation. 
Tenant must determine with certainly if the ACDBEs are interested by taking 
appropriate steps to follow up initial solicitations. 

2. Soliciting the work, services or goods in portions that increase the likelihood 
that an ACDBE can perform the work or services or provide the goods. This includes, 
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when appropriate, breaking out contract items inlo economically feasible units to 
facilitate ACDBE participation, even when the concessionaire might otherwise prefer 
to perform these work items with its own forces. 

3. Providing interested ACDBEs with adequate information about the operations, 
management and requirements ofthe concession in a timely manner to assist them in 
responding to a solicitation. 

4. Negotiating in good faith with interested ACDBEs. Evidence of such 
negotiation includes the names, addresses and telephone numbers of ACDBEs that 
were considered; a descripfion of the information provided regarding the opportunities 
selected for possible ACDBE participation; and evidence as to why agreement could 
not be reached for ACDBEs to perform the work. 

NOTE: A concessionaire using good business judgment would 
consider a number of factors in negotiating with potential business 
partners or subcontractors, including ACDBEs, and would take a 
firm's price and capabilities as well as contract goals into 
consideration. However, the fact that there may be some additional 
costs involved in finding and using ACDBEs is not in itself 
sufficient reason fbr a failure to meet the ACDBE Commitment, as 
long as such costs are reasonable. Concessionaires are not, 
however, required to accept higher quotes from ACDBEs i f the 
price difference in comparison to non-ACDBEs is excessive or 
unreasonable. 

5. Not rejecting ACDBEs as being unqualified without sound reasons based on a 
thorough investigafion of their capabilities. The ACDBE's standing within its industry, 
membership in specific groups, organization or associations and political or social 
affiliation (for example union vs. non-union employee status) are not legitimate causes 
for rejection. 

6. Making efforts to assist interested ACDBEs in obtaining bonding, lines of 
credit or insurance as required by the Cily or Tenant. 

7. Making efforts to assist interested ACDBEs in obtaining necessary equipment, 
supplies, materials, or related assistance or services. 

8. Effectively using the services of available minority/women community 
organizations and contractors' groups; local, state and federal minority/women business 
assistance offices; and other organizations as allowed on a case-by-case basis to 
provide assistance in the recruitment and placement of ACDBEs. 

B. DOCUMENTATION 

Whenever Tenant is required to demonstrate good faith efforts by Part 23 
or these Special Conditions, Tenant mu.st provide supporting 
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documentation lo the satisfaction of the Commissioner. This means 
documentation to show that Tenant took all necessary and reasonable steps 
which by their scope, intensity and appropriateness to the objective, could 
reasonably be expected to obtain compliance, even if not fully successful. 
The following types of documentation, as applicable to the situation, will 
be considered by the City in determining whether Tenant has made good 
faith effbrts: 

1. A listing ofall ACDBE firms that were contacted that includes: 

a. names, address and telephone numbers of ACDBE firms contacted; 

b. dale and fime of contact; 

c. method of contact (written, telephone, transmittal of facsimile documents, 
etc.); 

d. name of the person contacted. 

2. Copies of letters or any other evidence of mailing that substantiates 
outreach to 

ACDBE vendors that include: 

a. concession identification and location; 

b. descriptions/classification/commodity of work, services or goods for which 
quotations were sought; and 

c. date, time and location for submittal of bids or proposals. 

3. Detailed statement which summarizes direct negotiations with 
appropriate ACDBE firms and indicates why negotiations were 
unsuccessful. 

Affirmation that good faith efforts have been demonstrated by 
choosing opportunities likely lo be performed by ACDBEs by not 
imposing any limiting conditions which were not mandatory for all 
potential bidders\proposers; or denying the benefits ordinarily 
conferred fbr the type of opportunity that was solicited. 
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5. Copies of proposed porfions ofthe work, services or goods to be 
performed or provided by ACDBEs in order to increase the likelihood 
of ACDBE participation. 

6. Evidence that Tenant negotiated in good faith with interested 
ACDBEs. 

Evidence that Tenant did not reject ACDBEs as being unqualified 
without sound reasons based on a thorough investigation of their 
capabilities. 

Evidence that Tenant made efforts to assist interested ACDBEs in 
obtaining bonding, lines of credit or insurance, as required by the City 
or the concessionaire. 

9. Evidence that Tenant made efforts to assist interested ACDBEs in 
obtaining necessary equipment, supplies, materials or related 
assistance or services. 

10. Evidence that Tenant has provided timely notice of the opportunity to at least 50 
percent of the applicable ACDBEs listed in the Illinois UCP Directory. The City may 
contact the ACDBEs identified by Tenant for verification of such notification. . 

11. Evidence lhat ACDBE participation is excessively costly. ACDBE 
participation will be deemed excessively costly when the ACDBE bid or proposal 
exceeds the average price quoted by others by more than 15 percent. In order to 
establish lhat a ACDBE's quote is excessively costly. Tenant must provide the 
following information: 

a. A detailed statement of the opportunity identified for ACDBE participation for 
which Tenant asserts the ACDBE quole(s) were excessively costly (in excess of 15 
percent higher). 

b. A listing of all potential business partners or subcontractors contacted for a 
quotation on that opportunity. 

c. Prices quoted by all such potenfial business partners or subconlractors for that 
opportunity. 

d. Other documentation that demonstrates to the satisfaction ofthe City that the 
ACDBE quotes are excessively costly, even though nol in excess of 15 percent higher 
than the average price quoted. 

C. ADMINISTRATIVE RECONSIDERATION 
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I . For the purposes of this Agreement, the City has delegated the 
responsibility fbr making the determination regarding a Tenant's 
good faith efforts to the Department of Aviation. The detennination 
shall be based upon the Department's review of the documentation 
that the Tenant has timely submitted. Within five days of being 
infomied by the Department that Tenant has not documented 
sufficient good faith efforts. Tenant may request administrative 
reconsideration. The request must be made in writing to the fbllowing 
official: 

Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attention: Commissioner 

NOTE: The Commissioner may not have played any role in 
the original determination that the Tenant did not make or 
timely document sufficient good faith efforts. The 
Commissioner may appoint a reconsideration officer, who 
did not play any role in the original determination, to act in 
his or her stead. 

with copies to: 

Department of Procurement Services 
City Hall, Room 403 
121 N. LaSalle Street 
Chicago, Illinois 60602 
Attention: Chief Procurement Officer 

Department of Aviation 
10510 West Zemke Road 
Chicago, Illinois 60666 
Attention: Deputy Commissioner fbr Concessions 

Department of Law 
30 North LaSalle Street, Room 900 
Chicago, Illinois 60602 
Attention: Deputy Corporation Counsel, Aviation 

2. As part ofthis reconsideration, the Tenant will have the opportunity 
to provide written documentation or argument concerning the issue 
of whether it made adequate good faith efforts. The Tenant will have 
the opportunity to meet in person with the reconsideration officer to 
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discuss whether it did so. The Department will send the Tenant a 
written decision on reconsideration, explaining the basis for finding 
that the Tenant did or did not make adequate good faith efforts. 

VII . NON-COMPLIANCE AND DAMAGES 

A. NON-COMPLIANCE GENERALLY 

Tenant's failure to coniply with these Special Conditions constitutes a 
material breach of the Agreement and entitles the City to declare an event 
of default. I f Tenant fails to cure the default within the time allowed under 
the default provisions of the Agreement, the City may exercise those 
remedies provided for in the Agreement, at law or in equity, including 
termination of the Agreement. In addition lo any remedies specified in the 
Agreement, at the City's opfion the term of this Agreement will become 
month-to-nionth until the City locates a new Tenant. At the City's option, 
any improvements added by Tenant must remain for the new tenant at no 
cost to the City or the new tenant. 

B. NON-COMPLIANCE WITH ACDBE AGREEMENT 

I 

I f Tenant has not complied with the requirements of an ACDBE 
agreement, the affected ACDBE may seek to recover from Tenant 
damages suffered by the ACDBEs as a result ofsuch non-compliance. 
Such disputes may impact the quality of concessions at the City's airports 
and/or the ability of other airport tenants to solicit ACDBE participafion. 
Therefore, Tenant consents to have any disputes between Tenant and 
affected ACDBEs resolved by binding arbitrafion before an independent 
arbitrator other than the City, with reasonable expenses, including 
attorneys' fees, being recoverable by the prevailing party in accordance 
with any applicable regulations. 'This provision is intended for the 
benefit of all 

ACDBEs affected by Tenant's failure to comply with ACDBE agreements and grants 
ACDBEs specific third party beneficiary rights. In cases deemed appropriate by the 
C ity, a dispute may lead to the withholding of sums that the City may owe Tenant until 
the City receives a copy of the final arbitration decision, but in no event will Tenant be 
excused from making any payments due to the City during the pendency of a dispute. 
Noncompliance or non-cooperation with the City may affect continued eligibility to 
enter into fulure contracting arrangements with the City. 
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ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 
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C I T Y OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ i f applicable: 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. h(] the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

fhe contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 

C. Telephone: Fax: ^ ( ^ / f ^ - ^ ^ O ^ Email: /^AP-C iIfmfmHcskAiflj-m 

D. Name of contact person: P^^fi^O B^OO^ 

j ' I. 
E. Federal Employer Identification No. (ifyou have one): ; 

F. Brief description ofthe Matter to which this EDS pertains. (Include project number and location of 
property, i f applicable): 

•• • (- (?>iLjfiP^£ 

G. Which City agency or department is requesting this EDS? 

I f the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION I I D I S C L O S U R E OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
] Person [Xl Limited liability company 
] Publicly registered business corporation [ ] Limited liability partnership 
] Privately held business corporation [ ] Joint venture 
] Sole proprietorship [ ] Not-for-profit corporation 
] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
] Limited partnership [ ] Yes [ ] No 
] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f applicable: 

3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[)i4 Yes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the fiill names and titles, i f applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 

2. Please provide the following information conceming each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months afl:er City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. Ifnone, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf 

Name Business Address Percentage Interest in the Applicant 

SECTION III " INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected ofTicial during the 
12-month period preceding the date of this EDS? |)(] Yes [ ] No 

Does the Disciosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best ofthe Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 ofthe Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes 1X1 No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of tlie relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. I f the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated Address (subcontractor, attomey, paid or estimated.) NOTE: 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 
^Yftf^fip- ^(LBj s(\fiA HDLt^^s ^e^/JctiA -IfU-miiSci^^eH&ciL 6obt^ - Arr^^eij ^ ESrttri/ner) tf^g-, 'ptct? 

(Add sheets i f necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V " CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes ^ No [ ] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If 'Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see defmition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disciosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not hmited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) ofthis EDS: 

, a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded firom any transactions by any federal, state or local unit of govemment; 

b. have not, during the 5 years before the date ofthis EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fi-aud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or foimd 
liable in a civil proceeding, or in any criminal or civil action, including actions conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party imderstands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ovraership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization ofa responsible official of the Disciosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee ofthe City, fhe State oflllinois, or any agency ofthe federal govemment 
or of any state or local govemment in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partoers, is barred from contracting with any imit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "conti-olling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fi-aud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: I f MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] ITie Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent ofthe City, use any such 
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contractor/subcontiactor that does not provide such certifications or tiiat the Applicant has reason to 
believe has not provided or cannot provide truthfiil certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

. ^ 

If tile letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period precedmg the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period precedmg the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes ofthis statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

MOHg 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ j i s iXlisnot 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defmed in MCC Chapter 2-32. We further 
pledge that none of our affihates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business witii the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): re (att 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

I . In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee ofthe City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[]Yes DflNo 

NOTE: Ifyou checked "Yes" to Item D(l), proceed to Items D(2) and D(3). Ifyou checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase ofany property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party fiirther certifies that no prohibited financial interest in the Matter will be 
acquured by any City official or employee. 
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E. CERTIFICATION REGAJRDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. I f the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X 1, The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure ofall such 
records, including the names ofany and all slaves or slaveholders described in those records: 

SECTION VI CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: I f the Matter is federaUy funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations ofthe City are not federal fimding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated fimds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally fiinded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally fimded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and information set 
forth in paragraphs A( l ) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A( l ) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

I f the Matter is federally fimded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
^]Yes [ ] N o 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

MYes [ ] N o 

2. Have you filed with tiie Joint Reportmg Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No ^ Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

^ Yes [ ] No 

I f you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fiilly with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Intemet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in tiiis EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
confract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the confract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), tiie 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjuty, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) ŵ arrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
tme, accurate and complete as of the date fiimished to the City. 

(Print or type exact legal name ofDisclosing Party) 

(Sign here) 

(Print or type name of person signing) 

(Print or type title of person signing) 

Signed and swom to before me on (date) <\v.ê v,<.A X"̂^ ̂  '>>o\'fe , 

at c«<.v.. County, i> (state). 

NotaryTPul2.lic mmi 
JULie AMARO 

, OFFICIALSEAL 
1 Notary Public, State of Illinois 
' My Cominission Expires 

QctobarOZ. 2021 

Commission expires: Oĉ oh•<.̂  0'̂ "̂5.c>'a,\ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 1£%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currentiy has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party Usted in Section 
II.B.l.a., i f the Disclosing Party is a corporation; all partaers of the Disclosing Party, i f the Disclosing 
Party is a general partaership; all general partners and limited partaers of the Disclosing Party, i f the 
Disclosing Party is a limited partaership; all managers, managing members and members of the 
Disclosing Party, i f the Disclosing Party is a limited liability company; (2) all principal officers of tae 
Disclosing Party; and (3) any person having more taan a 7.5% ownership interest in tae Disclosing 
Party. "Principal officers" means tae president, chief operating officer, executive director, chief 
financial officer, freasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partaer taereof 
currently have a "familial relationship" with an elected city official or department head? 

[]Yes [X]No 

If yes, please identify below (1) the name and titie of such person, (2) the name of tae legal entity to 
which such person is connected; (3) the name and title of tae elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in tae Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in tae Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[]Yes E<]No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ ] No D(] The Applicant is not publicly traded on any exchange. 

3. If yes to (I) or (2) above, please identify below tae name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
tae pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I ~ GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Miforv UatULyyvipn-(- LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. tae Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to beiow as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: ] 

OR 
3. [ ] a legal entity with a direct or indirect right of control ofthe Applicant (see Section JI(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address oftac Disclosing Party: 'TQSO .^OyV'b fol^yulh 't')n'Vg. 

C. Telephone: 16^->6<&S>61SJL Fax: Email: f ^ ^ l n Y r ^ ? ^ ^ ^ ffe>^ 

D. Name of contact person: ^ f e j p r y ^^Vlcyxe^jM? rX^ CorfpfAM. Hc>{cl b^Vc b f rnc Kt| 

E. Federal Employer Identification No. (if you have one):/~ i 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, i f applicable): 

G. Which City agency or department is requesting this EDS? "Df^H-mifKlf £>f A/{a-l'{At^ . 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # [ and Contract # 

Vcr.2017-1 Page 1 of 14 



SECTION II ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party: . 
[ ] Person [V^ Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Jbd^U^^JTiL. 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State oflllinois as a foreign entity? 

[vJ^es [ ] No _ [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of (i) all executive officers and all directors of 
tae entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if taere 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the tmstee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, liniited liabiUty partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of tae Applicant. 

•NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name ' r-T'^'^ 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest ofa member or manager in a 
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limited liability company, or interest ofa beneficiary of a trust, estate or other similar entity. Ifnone, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf 

Name Business Address Percentage Interest in the Applicant 

Mil-bn t:&mg&ff̂ i Dfir/a4iyî  Com'̂ nv( (Sflmr .aJ«>h»̂ ^ /gŷ o 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensaiion to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [ ' jNo 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes ["^No 

If "yes" to either of the above, please identify below the name(s) of such City elected officials) and 
describe such income or compensation: 

Does any City elected official or, to the best of tae Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-T56 of tae Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ]Yes [/fNo 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any otaer person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and tae total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party 
retained or anticipated Address (subcontractor, attorney, 
to be retained ) lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessaty) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLUNCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more ofthe Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No y f ^ o person directiy or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTIIER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date .ofthis EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
lax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all ofthose persons or enfities 
identified in Section 11(B)(1) ofthis EDS: 

a. are not presently debarred, suspended, proposed for debannent, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connecfion with: obtaining, 
attempting to obtain, or perfomiing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; fbrgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date ofthis EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before tac date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
imit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by tae Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity taat, directly or indirectly: controls tae 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilifies and equipment; common use of employees; or organization of a business entity following 
the ineligibility ofa business entity to do business with federal or state or local govemment, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of tae Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during tiie 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: . • • 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, , 
a public officer or employee ofthe City, the State oflllinois, or any agency of the federal government 
or ofany state or local govemment in the United States of Anierica, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local govemment as a 
result pf engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense ofany state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article 1 for applicabihty and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee ofthe City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the Chy. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent comphance timeframe supersedes 5-yeaT compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility Hsted as having an active exclusion by tae U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent ofthe City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide tmthful ceitifications. 

11. I f the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall current employees ofthe Disclosing Parly who were, at any time during the 12-
month period preceding the date ofthis EDS, an employee, or elected or appointed official, ofthe City 
of Chicago (ifnone, indicate with "N/A" or "none"). 

13. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date ofthis EDS, to an employee, or elected or appointed 
official, ofthe City of Chicago. For purposes ofthis statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law. (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name ofthe City recipient. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is [ v ^ not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f the Disclosing Party IS a fmancial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none ofour affiliates is, and none of them will become, a predatory lender as defmed in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within tae meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," tae word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquity, does any official or employee ofthe City have a fmancial interest in his or 
her own name or in the name of any other person or entity in tae Matter? 

[ ]Yes - [v^NO 

NOTE: Ifyou checked "Yes" to Item D(l), proceed to Items D(2) and D(3). Ifyou checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her ovm name or in the name ofany 
other person or entity in the purchase of any property taat (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature ofthe fmancial interest; 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
mast disclose below or in an attachment to tais EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

\ ^ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or deata of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a resuh of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI ~ CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI. I f the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
tae City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 
Al/^hi<.l J^T^^t^ 

(If no explanation appears or begins on the lines above, or if tae letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means taat NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosmg Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to infiuence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at tae end ofcach calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and information set 
forth in paragraphs A( 1) and A(2) above. 

4. The Disclosing Party certifies that either; (i) it is not an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 

- 501(c)(4) ofthe Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) tiirough A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptiy available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicani and all proposed 
subcontractors to submit the following information witii their bids or in writing at tae outset of 
negotiations. 

Is thepisclosing Party the Applicant? 
l^]Yes ' [ ]No 

Tf "Yes," answer the three questions below; 

1. Have you developed and do you have on file affinnative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[•fVes [ ]No 

2. Have you filed with the .Toint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

^ Y e s [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? ^ 

[ ]Yes [^No 

If you checked "No" to question (l) .or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
ofany contract or taking other action wita respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of litis ordinance and a training program is available on line at ww^w.cityofchicago.org/Ethics, and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully wita this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection wita which it is submitted may be rescinded or be void 
or voidable, and tae City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including termmating the Disclosing Party's participation in tae Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Intemet, in response to a Freedom of Infonnation Act request, or otherwise. By 
completing and signing tais EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with tae public release of information 
contained in this EDS and also authorizes tae City to verify the accuracy ofany infonnation submitted 
in this EDS. 

E. The infomiation provided in tais EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time tae City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, tae Disclosing Party must 
update this EDS as tae contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

(Print or type exact legal name ofDisclosing Party) 

By: 
(Sign here) 

(Print or type name of person signing) 

Smlor Vice Prê idmf 
(Print or type title of person signing) 

Signed and swom to before me on (date) <^LJ<^«-AS-£. ) L ^ r ^ j f . 

at f^^^-ra>_vc County, (state). 

Jl 
/ Notary Public 

Commission expires: n I '2> l I 'R - ' T - ' r'Oi«-'̂ ' 

t V r V : REG li -^^^ . \ ' 

' , ( ^ \ tXP\RtS / , 

\%;-' --V'̂ "̂ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSIUPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Apphcant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legai 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any 'Apphcable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner taereof is related to tae mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any ofthe following, whether by blood or 
adoption: parent, child, brotaer or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-si.ster. 

"Applicable Party" means (1) all executive officers of tae Disclosing Party listed in Section 
II.B. 1 .a., if the Disclosing Party is a corporation; all partners of tae Disclosing Party, if the Disclosing 
Party is a general partnership; all general partoers and limited partners of tae Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all prmcipal officers of the 
Disclosing Party; and (3) any person having more taan a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar autaority. 

Does the Disclosing Party or any "Apphcable Party" or any Spouse or Domestic Partner thereof 
currentiy have a "familial relationship" with an elected city official or department head? 

[ ]Yes [v^No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) tae name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Ovvner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ JYes H-No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ ] No [^The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below tae name of each person or legal entity identified 
as a building code scofflaw or problem landlord and tae address of each building or buildings to which 
the pertinent code violations apply. 
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Disclosure of Subcontractoi-s and Other Retained Parties 

Retained by or on behalf ofthe Applicants (EDS Section IV) 

Name Retained/ 
Anticipated 

Business Address Relationship Estimated 
Fees 

Fletcher, O'Brien, 
Kasper & Nottage, 
P.C. (Michael Kasper) 

retained 222 North LaSalle Street 
Suite 300, 
Chicago, IL 60601-1013 

lobbyist $40,000 

Timothy Dart retained 980 North Michigan Avenue 
Suite 1900 
Chicago, IL 60611 

lobbyist $40,000 

Pastorelle Marketing 
Group Inc. 

retained (630)670-1629 
t.pastorclle@gmail.com 

consultant $20,000 

Taft Stettinius & 
HoUister LLP 

retained 111 E. Wacker Drive 
Suite 2800 
Chicago, IL 60601-3713 

attorney $10,000 

Perkins Coie LLP retained 131 South Dearborn Street 
Suite 1700 
Chicago, IL 60603-5559 

attorney $10,000 

Franczek Radelet P.C. retained 300 S. Wacker Drive 
Suite 3400 
Chicago, IL 60606 

attorney $10,000 

Dentons retained Willis Tower 
233 S. Wacker Drive 
Suite 7800 
Chicago, IL 60606 

Attorney $10,000 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Check ONE ofthe following three boxes: 

Indicate whether tlie Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. [*^ a legal entity currentiy holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertams (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

r") a direct or indirect interest in exce< 

Hi MttA MAKvaae.mgnf LLC 
OR J 

3. [ ] a legal entity wita a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 
State the legal name of the entity in which the Disclosing Party holds a right of control; 

B. Business address of the Disclosing Party; l ^ ' b d W \ g 6 ^iT/LyVllO Vg.̂  

C. Telephone;-7QS^-^3>lQg<:^ Fax: 3 a 3 r g ^ L - r U J I ^ i _ E m a i h y y ^ . r?r/y*4(aabLijen^rvo 

D. Name of contact person: ̂ t^yv^ "(hfTlhf^^Q^ Qby(ftlgL-ly -H^Hbl \3eJdt£^rre,^ 

E. Federal Employer Identification No. (if you have one):|̂  J 

F. Brief description of tae Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

G. Which City agency or department is requesting tais EDS? X^I^H'n^y^'t" frf- Ayj&ri^foK^ 

If tae Matter is a contract being handled by the City's Department of Procurement Seivices, please 
complete the following; 

Specification # j and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party; 
[ ] Person [ ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partaership 

Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit coiporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign countty) of incorporation or organization, i f applicable; 

bcbittAirĝ  
3. For legal entities not organized in the State oflllinois: Has the organization registered to do 
business in tae State of Illinois as a foreign entity? 

pfVes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL EN TITY: 

1. List below the full names and titles, if applicable, of; (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the tmstee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity taat directly or 
indirectly controls tae day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf 

Name Title 

Sct^ a^AcV\rJ. 1L^. 

2. Please provide the following information conceming each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7,5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint ventare, interest of a member or manager in a 
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limited liability company, or interest ofa beneficiary of a tmst, estate or otaer similar entity. Ifnone, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in tae Applicant 

ji'fJLT^t^n^ LLC C^n^aMr/^') lao^o 
(Pick Ihldin^^ InC- C5oLme.d^r?^ 

SECTION ra - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has tae Disclosing Party provided any income or compensation to any City elected official during the 
12-mpnth period preceding the date of this EDS? [ ] Yes ["TNO 

Does the Disclosmg Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes [-fTVo 

If "yes" to either of the above, please identify below tae name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to tae best ofthe Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partaer, have a financial interest (as defined in 
Chapter 2-156 of tae Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes n No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION rv - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom tae Disclosing Partj' has retained or expects to retain in comiection with the Matter, as well as 
tae nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V ~ CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance wita their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more ofthe Disclosing Party been declared in 
an-earage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No [i-^No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with taat agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a conttact being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance ofany public contract, tbe services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so taey 
can be considered for agency contracts in the futare, or continue wita a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in tae payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified m Section 11(B)(1) ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted ofa criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in cormection with; obtaining, 
attempting to obtain, or performing a public (federal, state or local) ttansaction or contract under a 
public ttansaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destmction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during tac 5 years before the date ofthis EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date ofthis EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions conceming 
environmental violations, instituted by the City or by tae federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem; 
• the Disclosing Party; 
• any "Conttactor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection wita the Matter, including but not limited to all persons or legal entities disclosed 
under Section TV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: conttols the 
Disclosing Party, is conttolled by the Disclosing Party, or is, wita the Disclosing Party, under 
common control of another person or entity). Indicia of conttol include, without limitation; 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity followmg 
the ineligibility of a business entity to do busmess wita federal or state or local govemment, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly conttols the Contractor, is conttolled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractoror any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Conttactor, nor any Affihated Entity ofeither the Disclosing 
Party or any Conttactor, nor any Agents have, during tae 5 years before the date of this EDS, or, with 
respect to a Conttactor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the 5 years 
before the date of such Conttactor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribety or attempting to bribe, 
a public officer or employee of the City, the State oflllinois, or any agency of the federal govemment 
or ofany state or local govemment in tae United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party lo any such agreement, 
or been convicted or adjudged guilty of agreenient or collusion among bidders or prospective bidders, 
in resttaint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordmance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in-violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of tae United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiiiated Entity is Usted on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "conttolling person" [see MCC 
Chapter 1 -23, Article I for applicability and defmed terms] of tae Applicant is cunently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgety, 
perjury, dishonesty or deceit against an officer or employee of tae City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business wita the City, NOTE; If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor pennit their 
subcontractors to use, any facility listed as having an active exclusion by tae U.S. EPA on tae federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of tbe City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide tmthful certifications. 

11. If the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

If the letters "NA," tae word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall cunent employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the date ofthis EDS, an employee, or elected or appointed official, ofthe City 
of Chicago (if none, indicate with "N/A" or "none"). 

M)A : 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, tae following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-moiita period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include; (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
tae course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political conttibution otherwise duly reported as required by law (ifnone, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient, 
NJA 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies tiiat the Disclosing Party (check one) 
[ ] is ['n is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We arc not and will not become a predatoty lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defmed in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of tae privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because h or any of its affiliates (as defmed in 
MCC Section 2-32-455(b)) is a predatory lentier within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," tae word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to tae above statements. 

D. CERTIFICATION REGARDING FINANCLAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance wita MCC Section 2-156-110; To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of tae City have a financial interest in his or 
her own name or in the name of any other person or entity in tae Matter? 

[ ]Yes [«-fNo 

NOTE: Ifyou checked "Yes" to Item D(l), proceed to Items D(2) and D(3). Ifyou checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue oflegal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ]Yes , [ ]No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the natare of the financial interest; 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party furtaer certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any conttact entered into whh tae City in 
connection with the Matter voidable by the City. 

1. The Disclosing Party verifies taat tae Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search' in step (1) above, the 
Disclosing Party has found records of investments or profits from slavety or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes ftill disclosure ofall such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete tais Section VI. I f the Matter is not 
federally funded, proceed to Section VH. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of tae City are not federal funding. 

A. CERTIFICATION REGARDfî JG LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter; (Add sheets if necessaty): 
Mfrhojci y\atifi.r \ 

(If no explanation appears or begins on the lines above, or i f the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf ofthe Disclosing Party with respect lo the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defmed 
by applicable federal law, a member of Congress, an officer or employee of (Congress, or an employee 
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of a member of Congress, in comiection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which taere occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A( l ) and A(2) above. 

4. The Disclosing Party certifies that either; (i) it is not an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defmed in the Lobbying Disclosure Act of 1995, as amended. 

5. If tae Disclosing Party is tae Applicant, the Disclosing Party must obtain certifications equal in 
fonn and substance to paragraphs A(l) through A(4) above from all subconttactors before it awards 
any subcontract and the Disclosing Party must maintain all such subconttactors' certifications for the 
duration ofthe Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ]Yes n N o 

If "Yes," answer the taree questions below; 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, tae Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

Ifyou checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

TTie Disclosing Party understands and agrees that: 

A. The certifications, disclosui-es, and acknowledgments contained in this EDS will become part ofany 
contract or other agreement between the Applicant and the City in connection wita the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
ofany conttact or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. Ihe City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City conttacts, work, business, or transactions. The full text 
of this ordinance and a ttaining program is available on line at www.cityofchicago.org/Ethics, and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully wita this ordinance. 

C. If tae City determines that any information provided in tais EDS is false, incomplete or inaccurate, 
any contract or otaer agreement in connection wita which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating tae Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in otaer City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of tteble 
damages. 

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Intemet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Paity waives and releases any possible rights or 
claims which it may have against the City in connection wita tae public release of information 
contained in this EDS and also authorizes the City to verify tae accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In tae event of changes, the Disclosing 
Party must supplement this EDS up to tae time the City takes action on the Matter. If the Matter is a 
conttact being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the conttact requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), tae 
infomiation provided herem regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) wanants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf ofthe Disclosing Party, and (2) warrants 
that all certifications and statenients contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

[\\[jviAy D'0k7\g5-fi<^ OperctHn^ Comprnj Inc. 

(Print or type exact legal name of Disclosing Party) 

By: / / : (Sign here) 

(Print or type name of person signing) 

Stv\\̂ r Vice PrgsigtetAf 
(Print or type title of person signing) 

Signed and sworn to before me on (date) PStjt^u^-i ILP, Q o l f 

at F^ i r -Fbuy County, V.Vg r C C L (state). 

/Notary Kibhc 

Commission expires: ^^30 j 1^ 

\> .-• ''I' "•" 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof cunently has a 'Tamilial 
relationship" with any elected city official or department head, A "familial relationship" exists if, as of 
tae date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer pr any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.l .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partaership; all general partners and limited partners ofthe Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of tae 
Disclosing Party; and (3) anyperson having more taan a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, tteasurer or secretaty ofa legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes rTNo 

If yes, please identify below (1) the name and title ofsuch person, (2) the name ofthe legal entityto 
which such person is connected; (3) tae name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Apphcant, and (b) any legal entily which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scoffiaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes [i/f No 

2. If the Applicant is a legal entity publicly ttaded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to .MCC Section 
2-92-416? 

[ ] Yes [ ] No [wfThe Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below tac name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address ofcach building or buildings to which 
the pertinent code violations apply. 
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Directors 
W, Steven Standefer 
Michael Duffy , 

Officers 
Kevin Jacobs, President and CFO 
Kristin Campbell, EVP, Secretary and General Counsel 
W. Steven Standefer, Senior Vice President 
Joseph Berger, Senior Vice President 
Keith Clampet, Senior Vice President 
Frederick Schacknies, Senior Vice President and Treasurer 
Margo Holt, Vice President 
Alexandra Neely, Asst. Treasurer 
Justin Hensley, Asst. Treasurer 
Abigail Hotchkin, Asst. Secretary 
Owen Wilcox, Asst. Secretary 
James Smith, Asst. Secretary 



Disclosure of Subcontractors and Other Retained Parties 

Retained by or on behalf of the Applicants (EDS Section IV) 

Name Retained/ 
Anticipated 

Business Address Relationship Estimated 
Fees 

Fletcher, O'Brien, 
Kasper & Nottage, 
P.C. (Michael Kasper) 

retained 222 North LaSalle Street 
Suite 300, 
Chicago, IL 60601-1013 

lobbyist $40,000 

Timothy Dart retained 980 North Michigan Avenue 
Suite 1900 
Chicago, IL 60611 

lobbyist $40,000 

Pastorelle Marketing 
Group Inc. 

retained (630)670-1629 
t.pastorelle@gmaiI.com 

consultant $20,000 

Taft Stettinius «fe 
Hollister LLP 

retained 111 E. Wacker Drive 
Suite 2800 
Chicago, IL 60601-3713 

attorney $10,000 

Perkins Coie LLP retained 131 South Dearborn Street 
Suite 1700 
Chicago, IL 60603-5559 

attorney $10,000 

Franczek Radelet P.C. retained 300 S, Wacker Drive 
Suite 3400 
Chicago, IL 60606 

attomey $10,000 

Dentons retained Willis Tower 
233 S. Wacker Drive 
Suite 7800 
Chicago, IL 60606 

Attomey $10,000 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Paity submitting this EDS. Include d/b/a/ i f apphcable: 

UJbrUu^ttk ^tnAv^^ LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ ] theAppHcant 

OR 
2. [v^ a legal entity cunentiy holding, or anticipated to hold within six months after City action on 

tae conttact, transaction or other undertaking to which this EDS pertams (refened to below as tae 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name; l4> Hon UAmi^men-^ LUL ' 

OR J 
3. [ ] a legal entity with a direct or indirect right of control ofthe Applicant (see Section 11(B)(1)) 

State the legal name ofthe entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party; '7^&^v^Wlg^ ^yTLj'^y^ T>r(Vg^ 

C. Telephone;-7-^'^-Inod Fax:"V^ .̂-̂ Vjift Email;g^yvyirY.Y>rp^af>}r\i'rr 

D. Name of contact person: ^fco^v-^^ j l y r l ^ i { j \ J ^ a(- C!ftŷ (h>gl-h- ffe^lcl "DfVfcJ^WTtlrf 

E. Federal Employer Identification No. (if you have one):'; \ 
\ 

F. Brief description of tae Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

G. Which City agency or department is requesting this EDS? X^^^l^^-^^"^ AyjoAfOK^ 

I f the Matter is a contract being'handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION I I - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF Tlf f i DISCLOSING PARTY 

1. Indicate the nature ofthe Disclosing Party; 
[ ] Person ^ Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joinl venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] I^imited partaership [ ] Yes [ ] No 
[ ] Tmst [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

be|flfOitr«2, ^ . 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes |i^No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY; 

1. List below the full names and titles, if applicable, of; (i) all executive officers and all directors of 
the entity; (ii) fQr.not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the tmstee, executor, administrator, or similarly situated party; (iv) for general or 
liniited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, inanager or any other person or legal entity that directly or 
indirectiy controls the day-to-day management of the Applicant. 

NOTE; Each legal entity listed below must submit an EDS on its own behalf 

Name Title 

5ex^jl'{kchcd Udt 

2. Please provide tiie following infonnation conceming each person or legal entity having a direct or 
indirect, cunent or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples ofsuch an interest include .shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary ofa tmst, estate or other similar entity. If none, 
state "None." 

NOTE; Each legal entity listed below may be required to submit an EDS on its own behalf 

Name Business Address Percentage Interest in the Applicant 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date ofthis EDS? [ ] Yes ["fNo 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date ofthis EDS? [ ] Yes ['TNo 

If "yes" to either ofthe above, please identify below the name(s) ofsuch City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 ofthe Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ]Yes [i^No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the fmancial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount ofthe fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

.5^ a-j-jgffini'f^i 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V ~ CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities taat contract with the City must 
remain in compliance with their child support obligations throughout tac contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
anearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No ["fNo person directiy or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if tae Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date ofthis EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, tac services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if tae Disclosing Party is a legal entity, all ofthose persons or entities 
identified in Section 11(B)(1) ofthis EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitmst statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any ofthe offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before tae date ofthis EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date ofthis EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subconttactors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectiy: conttols the 
Disclosing Party, is conttolled by the Disclosing Party, or is, with the Disclosing Party, under 
common conttol of another person or entity). Indicia of control include, without limitation; 
interlocking management or ownership; identity of interests anriong family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
including the Chy, using substantially tae same mariagenient, ownership, or principals as tae 
ineligible entity. With respect to Contractors, the term Affiliated Entity nieans a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization ofa responsible official ofthe Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date ofthis EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity ofa Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State oflllinois, or any agency ofthe federal government 
or of any state or local govemment in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neitaer the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is baned from contracting with any unit of state or local government as a 
resuh of engagmg in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or ofthe United 
States of Anierica that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neitaer the Applicant nor any "controlling person" [sec MCC 
Chapter 1-23, Article I for applicability and defined terms] ofthe Applicant is cunently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article 1 applies to the Applicant, that 
Article's pemianent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its AtTiliated Entities will not use, nor pennit their 
subconttactors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLIC/LNT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in foi-m and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent ofthe City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any ofthe above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

If the letters "NA," lhe word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all cunent employees ofthe Disclosing Party who were, at any time during the 12-
nionth period preceding the date ofthis EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

— 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"nyne")., As to any gift listed below, please also list the name ofthe City recipient. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that tae Disclosing Party (check one) 

[ ] is f J is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 
"We are not and will not beconie a predatoty lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of taem will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss ofthe privilege of doing business with the City." 

Ver.2017-1 Page 7 of 14 



If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best ofthe Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name ofany other person or entity in the Matter? 

[ ] Yes [^1 No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otaerwise permitted, no City elected 
official or employee shall have a fmancial interest in his or her own name or m the name ofany 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes, or assessments, or (iii) is sold by virtue oflegal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest witiiin the meaning ofthis Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses ofthe City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party fiirther certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure lo 
comply with these disclosure requirements may make any confract entered into with the City in 
connection with the Matter voidable by the City, 

^ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor enthies regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
tae Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure ofall such 
records, including the names ofany and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. I f the Matter is not 
federally funded, proceed to Section VII. For purposes ofthis Section VI, tax credits allocated by 
the City and proceeds of debt obhgations ofthe City are not federal funding. 

A. CERTIFICATION Rt;GARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalfof the Disclosing 
Party with respect to the Matter; (Add sheets if necessaty); 

MidrarX hdf?pev̂  

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. 'Ihe Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activhies or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that ehher; (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defmed in tae Lobbying Disclosure Act of 1995, as amended. 

5. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B, CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is .federally funded, federal regulations require the Applicant and .all proposed 
subconttactors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ]Yes H N O 

If "Yes," answer the three questions below; 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subconttacts subject to the 
equal opportunity clause? 

[ ] Yes ; [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. 'Ihe certifications, disclosures, ,and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with tae Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the Cily's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Parly understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
ofthis ordinance and a training program is available on line at www.cityofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. I f the City determines that any mformation provided in this EDS is false, incomplete or inaccurate, 
any contract,or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statenient of material fact may include incarceration and an award to tae City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Intemet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of mformation 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party musl supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as requfred 
by MCC Chapter 1 -23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

(Print or type exact legal name of Disclosing Party) 

(Sign here) 

(Print or type name of person signing) 

^oaior Vice ?fes\de\Ai 
(Print or type title of person signing) 

Signed and swom to before me on (date)P\tjQt^srt l/o,Solf?^ , 

at f ^ i r - f e u K County, V ^ V g i i n i o ^ (state). 

Jotary PulJhc .v"*'., sAR/U/. 
o v.- H' \ 

- PUBi.lC ••. ̂  -

Commission expires: y / 3 I j : : ̂ Ŷ coMMissiOM = ^ = 
^ \ ^ ' \ EXPlĤ iS 

'»•», 
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CITY OF CTIICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legai entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A 'Tamihal relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any aldennan, the city clerk, the city treasurer or any city 
department head as spouse or domestic partaer or as any ofthe following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers ofthe Disclosing Party listed in Section 
II.B. 1 .a., if the Disclosing Party is a cbrporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partaership; all general partners and limited partners ofthe Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers ofthe 
Disclosing Party; and (3) any person having more than a 7,5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Paity" or any Spouse or Domestic Partner thereof 
cunentiy have a "familial relationship" with an elected city official or department head? 

[ ] Yes [^iNo 

If yes, please identify below (1) the name and title ofsuch person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title ofthe elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature ofsuch familial relationship. 
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CITYOFCHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is nbt to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant, 

1. Pursuant to MCC Section 2-154-010, is the.Applicant or any Owner identified as a building code 
scoffiaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes t ^No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ ] No [•'^frhe Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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Directors 
Michael W. Duffy 
Frederick Schacknies 
W. Steven Standefer 

Officers 
Kevin Jacobs, President and CFO 
Kristin Campbell, Executive Vice President, Secretary and General Counsel 
W. Steven Standefer, Senior Vice President 
Joseph Berger, Senior Vice President 
Keith Clampet, Senior Vice President 
Frederick Schacknies, Senior Vice President and Treasurer 
Margo Holt, Vice President 
Alexandra Neely, Assistant Treasurer 
Justin Hensely, Assistant Treasurer 
Owen Wilcox, Assistant Secretary 
Abigail Hotchkin, Assistant Secretary 
James 0. Smith, Assistant Secretary 



Disclosure of Subcontractors and Other Retained Parties 

Retained by or on behaJf of the Applicants (EDS Section IV) 

Name Retained/ 
Anticipated 

Business Address Relationship Estimated 
Fees 

Fletcher, O'Brien, 
Kasper & Nottage, 
P.C, (Michael Kasper) 

retained 222 North LaSalle Street 
Suite 300, 
Chicago, IL 60601-1013 

lobbyist $40,000 

Timothy Dart retained 980 North Michigan Avenue 
Suite 1900 
Chicago, IL 60611 

1 

lobbyist $40,000 

Pastorelle Marketing 
Group Inc. 

retained (630)670-1629 
t.pastorelle@gmail.com 

consultant 520,000 

Taft Stettinius & 
Hollister LLP 

retained H I E . Wacker Drive 
Suite 2800 
Chicago, IL 60601-3713 

attomey $10,000 

Perkins Coie LLP retained 131 South Dearbom Street 
Suite 1700 
Chicago, IL 60603-5559 

attorney $10,000 

Franczek Radelet P.C. retained 300 S. Wacker Drive 
Suite 3400 
Chicago, IL 60606 

attorney $10,000 

Dentons retained Willis Tower 
233 S. Wacker Drive 
Suite 7800 
Chicago, IL 60606 

Attorney $10,000 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I ~ GEMERAL INFORMATION 

A. Legal name ofthe Disclosing Party submitting this EDS, Include d/b/a/ if applicable: 

j4i {jQlbrQu^iJ^liY-ryth LLC ' 

Check ONE ofthe foUowing three boxes; 

Indicate whetaer the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. [»^a legal entity cunently holding, or anticipated to hold within six months after City action on 

die contract, transaction or other undertaking to which this EDS pertains (refened to below as the 
"Matter")^ a direct or indirect interest in excess of 7.5% in the Applicant, State the Applicant's legal 
name: Hi H^)^ Ma tOAQcmg y\+ LLC 

OR J 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name ofthe entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party; l^tid ^ Wlgft (^y^tVUo *!>-{ \te^ 

C. T e l e p h o n e ; - ^ ( A - \ m o Fax:'̂ fr̂ >̂>fS<Ŵ  AA.\*yh E m a i l ; ^ ) ^ g ^ ) r \ \ H a o / - / ^ r v n 

D. Name of contact person: ̂ ff0^v^\^ "Oyf^.^^ Cfef^tZlA^ "Dflfeicfmi^tl 

E. Federal Employer Identification No. (if you have one); 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, i f applicable); 

G. Which City agency or department is requesting this EDS? 'X)p^>t\xf^f\k Crp Avfdr^toK.^ 

If the Matter is a conttact being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION II ~ DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ŵ  Limhed liability company 
[ ] Publicly registered business corporation • [ ] Liniited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

hciamrc : 
3. For legal entities not organized in the State oflllinois; Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes [-^No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY; 

1. List below the full names and titles, if applicable, of; (i) all executive officers and all directors of 
tae entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
hmited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectiy controls the day-to-day management ofthe Applicant. 

NOTE; Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 

^•{brJ\ed 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, cunent or prospective (i.e. witiiin 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples ofsuch an interest include shai-es in a 
corporation, partnership interest in a partnership or joint ventare, interest ofa member or manager in a 
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limited liability company, or interest ofa beneficiary ofa trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf 

Name Business Address ^ Percentage Interest in ta^ Applicant 

SECTION HI ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes f^No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any Ci ty/ ' 
elected official during the 12-month period following the date of this EDS? [ ] Yes M N O 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to tae best ofthe Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 ofthe MunicipaHCode of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes ['^^o 

If "yes," please identify below the name(s) ofsuch City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe tae financial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature oftac relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the Cily whether disclosure is required or make the 
disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

.f££.^AJiatLb£A 

Business Relationship to Disclosing Parly 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"houriy rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

S ECTION V ~ CERTIFICATIONS 

A. COURT-OIUDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout lhe contract's term. 

Has any person who directly or indttectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No [-'YNO person directiy or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1, [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or eniity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors refonn their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. Ihe Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all ofthose persons or entities 
identified in Section 11(B)(1) of this EDS; 

a. are not presently debaned, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with; obtaining, 
attempting to obtain, or performing a public (federal, state or local) ttansaction or contract under a 
public transaction; a violation of federal or state antitmst statutes; fraud; embezzlement; thefl; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any ofthe offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date ofthis EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date ofthis EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions conceming 
environmental violations, instituted by the City or by tae federal govemment, any state, or any other 
unit of local governmeni. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contt-actor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal enthies disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectiy; confrols the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of anotaer person or entity). Indicia ofcontrol include, without limitation; 
interlocking management or ownership; identity of interests among family menibers, shared 
facilities and equipment; common use of employees; or organization ofa business entity following 
the ineligibility of a business entity to do business with federal or state or local governmeni, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or enthy 
that directly or indirectly controls the Contractor, is conttolled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official ofthe Disclosing Party, any Contractor or any Affiliated Entity or any 
otaer official, agent or employee ofthe Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official ofthe Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Eniity ofa Contractor during the 5 years 
before the date ofsuch Conttactor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal govemment 
or of any state or local government in tae United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is baned from contracting with any unit of state or local govemment as a 
resuh of engaging in or being convicted of (1) bid-rigging in violation of720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Enthy is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLYJ (i) Neither the Applicant nor any "conttolling person" [see MCC 
Chapter 1-23, Article I for applicability and defined tenns] ofthe Applicant is cunently indicted or 
charged with, or has admitted guilt of, or,has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE; If MCC Chapter 1-23, Article 1 applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide tmthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Furtaer 
Certifications), the Disclosing Party must explain below: 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosmg Party certified to the above statements. 

12. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all cunent employees ofthe Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

Mm 

13. To the best ofthe Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list ofall gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, ofthe City of Chicago. For purposes of this statement, a "gift" does not include; (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political confribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

JsOa 

C. CERTIFICA'TION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Partv certifies that the Disclosing Party (check one) 

[ ] is [v/J is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. I f the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 
"We are not and will not become a predatory lender as defmed in MCC Chapter 2-32. We further 
pledge that none ofour affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becorriing an affiliate of a 
predatory lender may result in the loss of the privilege of domg business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within tae meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CU Y BUSINESS 

Any words or terms defmed in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee ofthe City have a financial interest in his or 
her own name or in the name ofany other person or entity in the Matter? 

[ ] Yes rfNo 

NOTE; Ifyou checked "Yes" to hem D(l), proceed lo Items D(2) and D(3). Ifyou checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in tae purchase ofany property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue oflegal process at the suit ofthe CUy (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning ofthis Part D. 

Does the Matter involve a Chy Property Sale? 

[ ]Yes [ ]No 

3. I f you checked "Yes" to Item D(l), provide the names and business addresses ofthe City officials 
or employees having such financial interest and identify the natare of the financial interest: 

Name Business Addre.ss Nature of Financial Interest 

4. The Disclosing Party further certifies lhat no prohibited financial interest in the Matter will be 
acquired by any City official or employee, 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an atlachmenl to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with (he City in 
conne^on with the Matter voidable by the City. 

V 1. The Disclosing Party verifies that the Disclosing Party ha.<} searched any and al! records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during tae slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
lhe Disclosing Party has found no such recoi-ds. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies lhat the fbllowing constitutes full disclosure of all such 
records, including the names ofany and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE; I f the Matter is federally funded, complete this Section VI. I f the Matter is not 
federally funded, proceed to Section VU. For puiposes ofthis Section VI, lax credits allocated by 
the Cily and proceeds of debt obligations ofthe City are not federal funding. 

A. CERTIFTCATION REGARDING LOBBYING 

1. List below the names of all pereons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matier: (Add sheets if neces.sary): 

idicbacX-Ĵ â jfEjc 

(If no explanation appears or begins on the lines above, or if tlic letters "NA" or if the word "None" 
appeal-, il will be conclusively presumed lhat the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any fcdcially appropriated funds to pay 
any person or entity listed in paragraph A(I) above for hi.s or her lobbying activities or to pay any 
person or eniity to influence or attempt to infiuence an officer or employee ofany agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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ofa member of Congress, in connection with tae award ofany federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy ofthe statements and infonnation set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) ofthe Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) ofthe Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) tarough A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPOR IU'NITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party tae Applicant? 
[ ] Yes [ / I No 

I f "Yes," answer the three questions below: 

1. Have you developed and do you have on file affinnative action programs pursuant to apphcable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2'. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportanity clause? 

[ ] Yes [ ] No 

Ifyou checked "No" to question (1) or (2) above, please provide an explanation; 
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SECTION VII - FLTiTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicani and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
ofany contract or taking other action with respect to the Matter. Ihe Disclosing Party understands that 
it must comply with all statates, ordinances, and regulations on which this EDS is based. 

B. 'Ihe City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or otaer agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the conttact or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is tae City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all of the infonnation provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing tais EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection wilh the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy ofany information submitted 
in this EDS. 

E. The infonnation provided in this EDS must be kept cunent. In the event of changes, the Disclosing 
Party must supplement this EDS up to tae time the City takes action on the Matter. I f the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
infonnation provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1 -23 and Section 2-154-020. 
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CERTIFICATION 

; Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as ofthe date fumished to the City. 

(Print or type exact legal name ofDisclosing Party) 

(Sign here) 

(Print or type name of person signing) 

(Print or type title of person signing) 

Signed and sworn to before me on (date) p\^ ^gusrir lL>j g.o/,r , 

at ri-̂ gz_-vr County, \/>rjrr-n'<^ (state). 

Publi^ /^^Q^m-~-f%\ jtary Publi 

Commission expires: ^^3(^11 ^ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Apphcant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
departnient head as spouse or domestic partner or as any ofthe following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" nieans (1) all executive officers of the Disclosing Party listed in Section 
II.B.l.a., if the Disclosing Party is a corporation; aU partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners ofthe Disclosing Party, if tae 
Disclosing Party is a limited partaership; all managers, managing members and members ofthe 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers ofthe 
Disclosing Party; and (3) any person having more taan a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
cunentiy have a "familial relationship" with an elected city official or department head? 

[ ]Yes K]No 

If yes, please identify below (1) the name and thie ofsuch person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise natare of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ouTiership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Seclion 2-154-piO, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes [-̂ ^No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ ] No [/\Thc Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below tae name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each buildmg or buildings to which 
the pertinent code violations apply. 
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Officers: 
Kevin J. Jacobs, President and CFO 
Kristin Campbell, Executive Vice President, General Counsel, and Secretary 
W. Steven Standefer, Senior Vice President 
Joseph Berger, Senior Vice President 
Keith Clampet, Senior Vice President 
Frederick Schacknies, Senior Vice President and Treasurer 
Margo Holt, Vice President 
Alexandra Neely, Assistant Treasurer 
Justin Hensley, Assistant Treasurer 
Owen V^ilcox, Assistant Secretary 
Abigail Hotchkin, Assistant Secretary 
James 0, Smith, Assistant Secretary 



Disclosure of Subcontractors and Other Retained Parties 

Retained by or on behalf of the Applicants (EDS Section IV) 

Name Retained/ 
Anticipated 

Business Address Relationship Estimated 
Fees 

Fletcher, O'Brien, 
Kasper & Nottage, 
P.C. (Michael Kasper) 

retained 222 North LaSalle Street 
Suile 300, 
Chicago, IL 60601-1013 

lobbyist $40,000 

Timothy Dart retained 980 North Michigan Avenue 
Suite 1900 
Chicago, IL 60611 

lobbyist $40,000 

Pastorelle Marketing 
Group Inc. 

retained (630) 670-1629 
t.pastorelle@gmail.com 

consultant $20,000 

Taft Stettinius & 
Hollister LLP 

retained 111 E. Wacker Drive 
Suite 2800 
Chicago, IL 60601-3713 

attorney 510,000 

Perkins Coie LLP retained 131 South Dearbom Street 
Suite 1700 
Chicago, IL 60603-5559 

attorney $10,000 

Franczek Radelet P.C. retained 300 S. Wacker Drive 
Suite 3400 
Chicago, IL 60606 

attomey $10,000 

Dentons retained Willis Tower 
233 S. Wacker Drive 
Suite 7800 
Chicago, IL 60606 

Attomey $10,000 



The entity listed below has submitted 

associated documentation with its Economic 

Disclosure Statement in regard to this 

ordinance. This information is on file and 

available for public inspection in the Office of 

the City Clerk: 

HILTON WORLDWIDE HOLDINGS/INC. 

a Form 10-K filed with the 

U.S. Securities and Exchange Commission 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting tais EDS. Include dJhIdJ if applicable: 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. tae Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

tae contract, ttansaction or other undertaking to which tais EDS pertains (referred to below as tae 
"Matter"), a direct or indirect interest in excess of 7.5% in tae Applicant. State the Apphcant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of confrol of tae Applicant (see Section 11(B)(1)) 

State the legal name of tae entity in which tae Disclosing Party holds a right of confrol: 

B. Business address of tae Disclosing Party: 

C. Telephone: ^/^/^^-'^^g^ Fax: ^(^If3^^^(^^ Email; Mm i P f l f l K ^ k A y ^ m 

D. Name of contact person: PlfK^O 

E. Federal Employer Identification No. (if you have one); I . — I 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable); 

— p>MAtiS 

G. Which City agency or department is requesting this EDS? 

If tae Matter is a confract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate tae nature of the Disclosing Party; 
] Person |Xl Limited liability company 
] Pubhcly registered business corporation [ ] Limited liability partaership 
] Privately held business corporation [ ] Joint ventare 
] Sole proprietorship [ ] Not-for-profit corporation 
] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
] Limited partnership ' [ ] Yes [ ] No ^ 
] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign countty) of incorporation or organization, if applicable: 

3. For legal entities not organized in the State oflllinois: Has tae organization registered to do 
business in tae State of Illinois as a foreign entity? 

[)4 Yes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below tae full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f any, which are legal entities (if there 
are no such members, -svrite "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, tae tmstee, executor, administrator, or similarly sitaated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partaer, managing member, manager or any other person or legal entity taat directly or 
indirectiy confrols the day-to-day management of the Applicant, 

NOTE: Each legal entity listed below must submit an EDS on its ovm behalf. 

Name Titie 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
o-vmership) in excess of 7.5% of tae Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a tmst, estate or other similar entity. I f none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf 

Name Business Address Percentage Inter< '̂5t_ifi the Applicant 

MAfic ef̂ cojcs (f ti- ia?mis*if\ cm.it. pi>6n | / 

SECTION III " INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? ()(] Yes [ ] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following tae date ofthis EDS? [ ] Yes ^ No 

If "yes" to either of tae above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquity, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in tae Disclosing Party? 

[ ] Yes U\ No 

If "yes," please identify below the name(s) ofsuch City elected offieial(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through tae Disclosing 
Party's regular payroll. I f the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whetaer 
retained or anticipated Address (subconttactor, attomey, paid or estimated.) NOTE: 
to be retained) ~ lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ ] Check here if tae Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V ~ CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial ovraers of business entities taat conttact with the City must 
remain in compliance with their child support obligations throughout tae conttact's term. 

Has any person who directiy or indirectly owns 10% or more of tae Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes ^ No [ ] No person directly or indirectly owns 10% or more ofthe Disclosing Party. 

I f "Yes," has the person entered into a court-approved agreement for payment ofall support owed and 
is tae person in compliance wita taat agreement? 

[ ] Yes [ ]No 

B. FURTTIER CERTIFICATIONS 

1. [This paragraph 1 applies only if tae Matter is a conttact being handled by tae City's Department of 
Procurement Services.] In tae 5-year period preceding tae date of this EDS, neitaer the Disclosing 
Party nor any Affiliated Entity [see defmition in (5) below] has engaged, in connection wita tae 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consuhant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help tae vendors reform taeir business practices so they 
can be considered for agency contracts in tae futare, or continue wita a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in tae payment of any fine, fee, 
tax or other source of indebtedness owed to tae City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) ofthis EDS: 

a. are not presently debaned, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any ttansactions by any federal, state or local unit of government; 

b. have not, during tae 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) ttansaction or contract under a 
public fransaction; a violation of federal or state antitmst statates; fraud; embezzlement; theft; forgety; 
bribery; falsification or destmction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committuig any of tae offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date ofthis EDS, had one or more public fransactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during tae 5 years before tae date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions conceming 
environmental violations, instituted by the City or by tae federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Etaics). 

5. Certifications (5), (6) and (7) concem: 
• tae Disclosing Party; 
• any "Conttactor" (meaning any conttactor or subconfractor used by tae Disclosing Party in 
cormection wita tae Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subconttactors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity taat, dfrectly or indirectiy: conttols the 
Disclosing Party, is conttolled by tae Disclosing Party, or is, with tae Disclosing Party, under 
common confrol of another person or entity). Indicia of confrol include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
tae ineligibility of a business entity to do business wita federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as tae 
ineligible entity. With respect to Contractors, tae term Affihated Entity means a person or entity 
taat directly or indirectly conttols tae Conttactor, is conttolled by it, or, with tae Conttactor, is 
under common conttol of another person or entity; 
• any responsible official of the Disclosing Party, any Conttactor or any Affiliated Entity or any 
other official, agent or employee of tae Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Conttactor or any Affiliated Entity (collectively "Agents"). 
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Neitaer the Disclosing Party, nor any Conttactor, nor any Affiliated Entity of eitaer tae Disclosing 
Party or any Conttactor, nor any Agents have, during tae 5 years before tae date of tais EDS, or, with 
respect to a Conttactor, an Affiliated Entity, or an Affiliated Entity of a Conttactor during tae 5 years 
before the date of such Conttactor's or Affiliated Entity's confract or engagement in connection wita tae 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribety or attempting to bribe, 
a public officer or employee ofthe City, tae State oflllinois, or any agency of the federal govemment 
or of any state or local govemment in the United States of America, in taat officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission ofsuch conduct described in subparagraph (a) or (b) above taat is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated tae provisions referenced in MCC Subsection 2-92-320(a)(4)(Conttacts Requiring.a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither tae Disclosing Party, nor any Affiliated Entity or Contractor, or any of taeir employees, 
officials, agents or partners, is barred from confracting with any unit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains tae same elements as tae offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by tiie 
United States Department of Commerce, State, or Treasuty, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "confroUing person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of tae Applicant is currentiy indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribety, theft, fraud, forgety, 
perjuty, dishonesty or deceit against an officer or employee of tae City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges taat compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: I f MCC Chapter 1-23, Article I applies to tae Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit taeir 
subconttactors to use, any facility listed as having an active exclusion by the U.S. EPA on tae federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subconttactors hired 
or to be hired in connection wita tae Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, witaout the prior written consent of tae City, use any such 
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conttactor/subconttactor taat does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide tmthfiil certifications. 

11. If the Disclosing Party is unable to certify to any of tae above statements m tais Part B (Further 
Certifications), the Disclosing Party must explain below: 
^ 

If tae letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that tae Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquity, tae following is a 
complete list of all current employees of tae Disclosing Party who were, at any time during the 12-
month period preceding tae date ofthis EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate wita "N/A" or "none"). 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, tae following is a 
complete list of all gifts taat the Disclosing Party has given or caused to be given, at any time during 
tae 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of tae City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to tae general public, or (ii) food or drink provided in 
tae course of official City business and havmg a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as requfred by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list tae name of tae City recipient. 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that tae Disclosing Party (check one) 

[ ] is IX] is not 

a "financial institution" as defmed in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then tae Disclosing Party pledges: 
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We fiirther 
pledge that none ofour affiliates is, and none of them will become, a predatoty lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatoty lender may result in tae loss of tae privilege of doing business with the City." 
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If tae Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessaty): 

If the letters "NA," tae word "None," or no response appears on tac lines above, it will be 
conclusively presumed taat the Disclosing Party certified to tae above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance wita MCC Section 2-156-110: To tae best of the Disclosing Party's knowledge 
after reasonable inquity, does any official or employee ofthe City have a financial interest in his or 
her ovm name or in the name of any otaer person or entity in the Matter? 

[ ] Yes No 

NOTE: Ifyou checked "Yes" to Item D(l), proceed to Items D(2) and D(3). Ifyou checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in tae name of any 
otaer person or entity in the purchase of any property that (i) belongs to tae City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue oflegal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to.tae City's eminent domain 
power does not constitute a financial interest witain the meaning of tais Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify^ tae natare of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party fiirther certifies taat no prohibited fmancial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check eitaer (1) or (2) below. I f the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to tais EDS all information requfred by (2). Failure to 
comply with taese disclosure requirements may make any conttact entered into wita tae City in 
connection with the Matter voidable by the City. 

^ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavety or slaveholder insurance policies during tae slavety era (including insurance policies 
issued to slaveholders taat provided coverage for damage to or injuty or death of taeir slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (I) above, tae 
Disclosing Party has found records of investments or profits from slavety or slaveholder insurance 
policies. The Disclosing Party verifies that tae following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. I f the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
tae City and proceeds of debt obligations of the City are not federal fimding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below tae names of all persons or entities registered under tae federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of tae Disclosing 
Party wita respect to tae Matter: (Add sheets if necessaty): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if tae word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under tae Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of tae Disclosing Party vyith respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated ftinds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection wita tae award of any federally funded conttact, making any 
federally fimded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at tae end of each calendar quarter in 
which there occurs any event taat materially affects the accuracy of tae statements and information set 
forta hi paragraphs A(l) and A(2) above. 

( 
4. The Disclosing Party certifies that eitaer: (i) it is not an organization described in section 

501(c)(4) of tae Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Intemal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subconttactors before it awards 
any subconttact and the Disclosing Party must maintain all such subconttactors' certifications for tae 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If tae Matter is federally ftinded, federal regulations require the Applicant and all proposed 
subconttactors to submit the following information with taeir bids or in writing at tae outset of 
negotiations. 

Is the Disclosing Party tae Applicant? 
^]Yes [ ] N o 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[^Yes [ ] N o 

2. Have you filed with tae Joint Reporting Committee, tae Director of the Office of Federal Conttact 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under tae 
applicable filing requfrements? 

[ ] Yes [ ] No ^ Reports not required 

3. Have you participated in any previous confracts or subconfracts subject to the 
equal opportunity clause? 

^ Y e s [ ] N o 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
conttact or otaer agreement between the Applicant and the City in connection wita the Matter, whether 
procurement, City assistance, or otaer City action, and are material inducements to the City's execution 
of any conttact or taking otaer action with respect to tae Matter. The Disclosing Party understands that 
it must comply with all statates, ordinances, and regulations on which tais EDS is based. 

B. The City's Govemmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seekmg City contracts, work, business, or fransactions. The full text 
of tais ordinance and a fraining program is available on line at www.cityofchicago.org/Ethics, and may 
also be obtained from tae City's Board of Etaics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fiilly with this ordinance. 

C. I f tae City determines taat any information provided in tais EDS is false, incomplete or inaccurate, 
any conttact or other agreement in connection wita which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the conttact or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City ttansactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of tteble 
damages. 

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all of the information provided in, and appended to, tais EDS may be made publicly 
available on tae Intemet, in response to a Freedom of Information Act request, or otaerwise. By 
completing and sighing tais EDS, tae Disclbsing Party ŵ aives and releases any possible rights or 
claims which it may have against the City in connection with tae public release of information 
contained in this EDS and also autaorizes the City to verify the accuracy of any infonnation submitted 
in tais EDS. 

E. The information provided in tais EDS must be kept current. In the event of changes, tae Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If tae Matter is a 
confract being handled by the City's Department of Procurement Services, tae Disclosing Party must 
update tais EDS as tae conttact requires. NOTE: Wita respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjuty, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B ( i f applicable), on behalf of the Disclosing Party, and (2) wanants 
taat all certifications and statements contained in tais EDS, and Appendices A and B (if applicable), are 
tme, accurate and complete as of the date fumished to the City. 

(Print or type exact legal name of Disclosing Party) 

(Sign here) 

(Print or type name of person signing) 

(Print or type title of person signing) 

Signed and swom to before me on (date) v̂,ê v,<.A X"̂  'Xô <fe , 

at c^oXk County, (state). 

NotarylPul̂ l̂ic tea 
JULIE AMARO 

> OFFICIALSEAL 
I Notarv Public, State of Illinois 
' My Commission Expires 

October 02, 2021 

Commissionexpfres: OcAob^^r o'̂ t '̂a.cbl^x 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 1S%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
tae date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partaer taereof is related to tae mayor, any alderman, the city clerk, the city tteasurer or any city 
department head as spouse or domestic partaer or as any of tae following, whether by blood or 
adoption: parent, child, brotaer or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
fataer-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brotaer or half-sister. 

"Applicable Party" means (1) all executive officers of tae Disclosing Party listed in Section 
II.B.l.a., if tae Disclosing Party is a corporation; all partaers of the Disclosing Party, if the Disclosuig 
Party is a general partaership; all general partners and limited partoers ofthe Disclosing Party, i f the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if fhe Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in tae Disclosing 
Party. Trincipal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretaty of a legal entity or any person exercising similar authority. 

Does tae Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partaer taereof 
currently have a "familial relationship" wita an elected city official or department head? 

[ ] Yes IX] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of tae elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is tae Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[]Yes E>(lNo 

2. If the Applicant is a legal entity publicly fraded on any exchange, is any officer or director of 
tae Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ ] No [X] The Applicant is not publicly ttaded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and tae address of each building or buildings to which 
tae pertinent code violations apply. 
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